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1. GLOSSARY OF TERMS

The following is a glossary of certain terms used in this Listing Statement. Words below
importing the singular, where the context requires, include the plural and vice versa, and words
importing any gender include all genders. All dollar amounts herein are in Canadian dollars,
unless otherwise stated.

“Board” means the Board of Directors of Namaste Technologies Inc. (formerly Next Gen Metals
Inc.)

“Closing” means the completion of the Transaction as contemplated in the Business
Combination Agreement dated October 30, 2015, as amended on December 15, 2015, and
attached as Appendix “A” and Appendix “B” to this Listing Statement.

“CEO” means Chief Executive Officer.

“CFO” means Chief Financial Officer.

“COQO” means Chief Operating Officer.

“CSE” means the Canadian Securities Exchange.
“Exchange” means the Canadian Securities Exchange.

“NEO” means each of a CEO, a CFO, the three most highly compensated executive officers, or
the three most highly compensated individuals acting in a similar capacity, other than the CEO
and CFO, at the end of the most recently completed financial year whose total compensation
was, individually, more than $150,000, as determined in accordance with subsection 1.3(6) of
Form 51-102F6 — Statement of Executive Compensation, for that financial year, and each
individual who would be an NEO under paragraph but for the fact that the individual was neither
an executive officer of the Issuer, nor acting in a similar capacity, at the end of that financial
year.

“Pre-Consolidated Next Gen Shares” means any shares of Next Gen Metals Inc. issued prior to
the Share Consolidation (as defined below).

“Share Consolidation” means the consolidation of the common shares of Next Gen Metals Inc.
on a 3:1 basis meaning that for every three pre-consolidation shares held shareholders will be
issued one post-consolidation share which has been effected on February 12, 2016.

“Target” means Dollinger Enterprises Ltd., incorporated September 3, 2014, under the laws of
Florida, and Dollinger Canada Ltd., or such other named company, being the newly incorporated
federal Canadian company established to hold the shares of Dollinger Enterprises Ltd.

“Transaction” means the business arrangement contemplated in the Business Combination
Agreement dated October 30, 2015, as amended on December 15, 2015 and attached as
Appendix “A” and Appendix “B” to this Listing Statement.
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“we”, “us”, “our”, or “the Issuer” means Namaste Technologies Inc. (formerly Next Gen
Metals Inc.), and any of its subsidiaries.

FORWARD-LOOKING INFORMATION

This Listing Statement contains forward-looking information based on current expectations.
Statements about the closing of the Transaction, expected terms of the Transaction, the number
of securities of the Issuer that may be issued in connection with the Transaction, the ownership
ratio of the Issuer post-Closing, the requirement to obtain shareholder and director approval and
the parties’ ability to satisfy closing conditions and receive necessary approvals are all forward-
looking information. These statements should not be read as guarantees of future performance or
results. Such statements involve known and unknown risks, uncertainties and other factors that
may cause actual results, performance or achievements to be materially different from those
implied by such statements. Although the terms of the Transaction described herein are binding
pursuant to the Business Combination Agreement dated October 30, 2015, as amended on
December 15, 2015 between Next Gen Metals Inc., GreenRush Analytical Laboratories Inc,
Dollinger Enterprises Ltd., and Dollinger Enterprises USA Inc , there can be no assurance that
the Transaction will occur or that, if the Transaction does occur, it will be completed on the
terms described herein. The Issuer assumes no responsibility to update or revise forward-looking
information to reflect new events or circumstances unless required by law.

Although the Issuer believes that the expectations and assumptions on which the forward-looking
statements are based are reasonable, undue reliance should not be placed on the forward-looking
statements because the Issuer can give no assurance that they will prove to be correct. Since
forward-looking statements address future events and conditions, by their very nature they
involve inherent risks and uncertainties. These statements speak only as of the date of this
Listing Statement. Actual results could differ materially from those currently anticipated due to
a number of factors and risks including various risk factors discussed in the Issuer's disclosure
documents which can be found under the Issuer's profile on www.sedar.com.
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2. CORPORATE STRUCTURE
2.1 Corporate Name

The full corporate name of the Issuer is Namaste Technologies Inc. (formerly Next Gen Metals
Inc.) The principal and registered office of the Issuer is Suite 101, 2148 West 38th Avenue,
Vancouver, British Columbia, Canada, V6M 1R9. The head off address is 1600 — 100 King
Street West, Toronto, ON, M5X 1G5.

2.2 Incorporation

The Issuer was incorporated on March 3, 2005, under the Business Corporations Act (British
Columbia) under the name “Copper Belt Resources Ltd.”. Effective August 8, 2008, the Issuer’s
name was changed to “CB Resources Ltd.”, on August 14, 2009, the Issuer changed its name
from CB Resources Ltd. to “Next Gen Metals Inc.” and on February 12, 2016, the Issuer
changed its name to “Namaste Technologies Inc”. The Issuer is a reporting issuer in British
Columbia, Alberta and Ontario.

In conjunction with the Issuer’s change of name to “Next Gen Metals Inc.”, its share capital was
consolidated effective August 20, 2009, on the basis of 7.5:1 ratio.

Effective June 30, 2010, the Issuer’s share capital was consolidated on the basis of 2:1 ratio. The
Issuer’s name did not change with this consolidation.

Effective February 25, 2014, the Issuer’s share capital was consolidated on the basis of 1.5:1
ratio.

Effective February 12, 2015, the Issuer’s share capital was consolidated on the basis of a 3:1
ratio.

2.3 Intercorporate Relationships
The Issuer has three subsidiaries and their authorized share structure is as follow:

Next Gen USA Inc. (Nevada) is authorized to issue 75,000,000 shares of common stock with no
par value. There are 38,250,000 shares issued to Next Gen Metals Inc.

GreenRush Financial Conferences Inc. is authorized to issue an unlimited number of common
shares. There is 1 common share issued to Next Gen Metals Inc. at a price of $1.00 per share.

GreenRush Analytical Laboratories Inc. (“GreenRush Analytical Laboratories”) is authorized
to issue an unlimited number of common shares. There are 1,000,000 shares issued to Next Gen
Metals Inc. at a price of $0.0001 per share.
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The structure of the Corporation before the Transaction is as follows:

Next Gen Metals Inc.
British Columbia
(Incorporated March 23, 2005)

I

! . |

Next Gen USA Inc. GreenRush Analytical GreenRush Financial
Nevada Laboratories Inc. Conferences Inc.
(Inc. October 2, 2009) Canada Canada
(Inc. May 6, 2014) (Inc. October 21, 2008)

2.4 Fundamental Change

The Issuer is presently listed on the CSE and, as the Transaction constitutes a fundamental
change according to the policies of the CSE, a new issuer will effectively result requiring
qualification for listing of the securities of the new issuer resulting from the Transaction.

Pursuant to the terms of the Transaction, the Issuer will acquire 100% of the issued and
outstanding shares of a newly incorporated federal Canadian company (“Dollinger Canada”)
from Dollinger Enterprises Ltd. (“Dollinger Enterprises”). Dollinger Enterprises also presently
holds 100% of Dollinger Enterprises USA Inc. (“Dollinger USA”) and 100% of Dollinger
Enterprises Bahamas Ltd. (“Dollinger Bahamas”, and collectively Dollinger Canada, Dollinger
USA and Dollinger Bahamas, “Dollinger”) and, prior to the Issuer’s acquisition of Dollinger
Canada, Dollinger Enterprises will transfer all of the shares it holds in Dollinger USA and
Dollinger Bahamas to Dollinger Canada, resulting in Dollinger USA and Dollinger Bahamas
becoming a wholly-owned subsidiary of Dollinger Canada.

Dollinger Canada is to be incorporated under the Canada Business Corporations Act. Dollinger
Canada has never been a reporting issuer and its shares have never traded or been quoted on a
stock exchange or quotation system.

Dollinger USA was incorporated on September 3, 2014, under the laws of Florida and has its
head office at Suite 21, 601 Heritage Drive, Florida, USA, 33458. Dollinger USA is a market
leader in the distribution and manufacturing of products including vaporizers, accessories and
herbs and has a presence in 20 countries.

The acquisition of Dollinger Canada, and its subsidiaries, will be achieved through a three-
cornered amalgamation whereby Dollinger Canada will amalgamate with the Issuer’s subsidiary,
GreenRush Analytical Laboratories (the “Amalgamation”) and the shareholders of Dollinger
Canada will receive post-consolidated shares of the Issuer in exchange for their shares of
Dollinger Canada. Upon Amalgamation, GreenRush Analytical Laboratories and Dollinger
Canada shall continue as one corporation under the provisions of the Canada Business
Corporations Act and will apply for a change of name to “Namaste Technologies Holdings Inc.”
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with a registered office address of Suite 101, 2148 West 38th Avenue, Vancouver, BC Canada
V6M 1R9.

In connection with the Transaction, the Issuer will change its name to “Namaste Technologies
Inc.” or such other name as is acceptable to the parties to the Transaction.

Upon closing of the Transaction, the Issuer will have five wholly-owned subsidiaries, three of
which will be directly held and two indirectly held, as shown below:

Namaste Technologies Inc.!
British Columbia
(Incorporated March 23, 2005)

v A4 v
Next Gen USA Inc. Namaste Technologies GreenRush Financial
Nevada Holdings Inc. Conferences Inc.
(Inc. October 2, 2009) Canada Canada
(Inc. May 6, 2014) (Inc. October 21, 2008)
Dollinger Enterprises Dollinger Enterprises
USA Inc. Bahamas Ltd.
Florida Bahamas
(Inc. September 2, 2014) (Inc. February 10, 2016)

3. GENERAL DEVELOPMENT OF THE BUSINESS
3.1 General Business of the Issuer

From inception, the Issuer was primarily an exploration stage company engaged in the
acquisition, exploration and, if warranted, development of mineral resource properties of merit in
North America. In February of 2014, the Issuer announced its diversification into the medicinal
marijuana business and actively started seeking and reviewing new business plans in the
industry.

On March 24, 2014, the Issuer established GreenRush Financial Conferences Ltd., a wholly-
owned subsidiary incorporated under the laws of Canada. GreenRush Financial Conferences
Ltd. was established to host conferences. GreenRush Financial Conferences Ltd. held two
successful conferences on May 7, 2014, in Vancouver, British Columbia, and June 26, 2014, in
Toronto, Ontario.

On May 6, 2014, the Issuer established GreenRush Analytical Laboratories Inc., also a wholly-
owned subsidiary incorporated under the laws of Canada.
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3.2  Proposed Acquisition

Pursuant to the terms of the Transaction, the Issuer will acquire 100% of the issued and
outstanding shares of Dollinger Canada by way of an amalgamation of GreenRush Analytical
Laboratories, one of the Issuer’s subsidiaries, with Dollinger Canada.

Dollinger operates under the trademark name of NamasteVapes™ and is a global leader in
vaporizer product distribution and manufacturing. NamasteVapes™ has over 30 e-commerce
retail stores in 25 countries and aims to provide the best in class and most professional customer
experience possible. NamasteVapes™ also owns and operates a separate retail site called
GreenVapes.co.uk which is presently expanding internationally. NamasteVVapes™ retail sites
offer the largest range of brand name vaporizer products on the market, and includes distribution
partnerships with over 30 manufacturers providing some of the latest and most innovative
products in this fast-growing industry.

In addition to its e-commerce distribution business, NamasteVapes™ is actively manufacturing
and launching multiple unique proprietary products for retail and wholesale distribution,
including vaporizers, accessories and herbs.

Recognized as a source of information and reviews on aromatherapy products, NamasteVapes™
has a unique market perspective and ability to design and engineer products that align with the
current direction of the market and customer needs. This business segment will be branded
under the tradename GrizzlyOriginals™ and will include the upcoming launch of the Guru™, an
enhanced vaporizer capable of seamlessly vaporizing liquids, concentrates and dry herbs from a
single portable unit.

The assets of Dollinger include:

. all current and future sales contracts for wholesale, retail and distribution;

. all intellectual property including trademarks, know-how, product designs and materials
related to NamasteVVapes™ branded products, as such Grizzly Originals, Guru brands and
glass units;

. existing relationships with Chinese manufacturing companies;

o contacts and relationship with a development team in India;

o inventory (valued as at Closing);

. logistical infrastructure including access to all software applications;

. exclusive rights to Nimbin Vaporizer online globally;

. vendor, supplier, and manufacturer contracts; and

. websites, including all content, data, customer and order databases.

In exchange for the acquisition, the shareholders of Dollinger Canada will receive post-
consolidated shares of the Issuer as consideration at a deemed price of $0.06 per share.
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Pursuant to the Share Consolidation and the Transaction, and prior to giving effect to the Post-
Consolidation Private Placement (hereinafter defined), the shareholders of Dollinger Canada will
receive in the aggregate 108,654,605 Next Gen Pre-Consolidation Shares, issued on a post Share
Consolidation basis. Given a 3-for-1 consolidation, the shareholders of Dollinger Canada will
receive a total of 36,218,202 Post-Consolidation Next Gen Shares (the “Acquisition Shares”).
The Pre-Consolidated Next Gen Shares are deemed to have a value equal to $0.02 for the
purposes of this Transaction for a total value of $2,173,092.

All principal Dollinger Canada shareholder’s shares issued will be held in escrow (the
“Principal Escrow Shares”). All Principal Escrow Shares will be subject to the terms of an
escrow agreement, in the form prescribed by the CSE (the “Escrow Agreement”), to be
executed by the Issuer, the holders of Principal Escrow Shares, and Computershare Investor
Services Inc., as escrow agent. See Item 11 — Escrowed Securities.

In connection with the Transaction, an additional 8,692,368 Post-Consolidated Next Gen Shares
will be reserved to be issued to the post-Transaction management of Namaste Technologies over
a period of three-years, subject to the attainment of certain performance milestones (the “Earn-
out shares”). In all cases, the allocation of Earn-out shares will be managed by the
Compensation Committee of Namaste Technologies, and any shares issued will be subject to the
approval of the Compensation Committee and will be subject to statutory hold periods as well as
any hold period imposed by the CSE. The Earn-out shares shall be issued equally over the
timeline. The following table sets forth the criteria and weighting of each category.

Criteria Weighting Factors

Revenue and Profitability 50% Year 1: 0% of annual total earn-out for revenue less than
$3.0 million and 100% for revenue equal to or greater than
$5.0 million

Year 2: 0% of annual total earn-out for revenue less than
$5.0 million and 100% for revenue equal to or greater than
$7.0 million

Year 3: 0% of annual total earn-out for revenue less than
$7.0 million and 100% for revenue equal to or greater than
$9.0 million

In all years, gross margin (defined as total revenue less the
cost of manufacturing or purchasing each product) to be
maintained above 30%

If half of above is achieved, half of the shares will be issued
for the period. For example, if revenue for the first year
equals $4.5 million, than 50% of the weighted (60% of total)
shares for sales and profitability available for the period will
be allocated
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Criteria

Share Price Performance
and Capital Raised

Administrative
Management

Weighting

Factors

35%

15%

Maintain sufficient capital balances to fund the proposed
capital budgets of management for the period to be
presented and approved by the board of directors for each of
the 3-years

Strong share price performance and liquidity in relation to
the peer group of the corporation. Management presentation
to be made to the Compensation Committee of the
Corporation at the end of each period

Accurate books and records for all reporting periods

Compliance with all rules, regulations and best practises for
the jurisdictions in which the Corporation does business

Regular management updates on financial performance and
position, and capital budgets

Efficient and professional processing of any and all
corporate financial transactions, including mergers and
acquisitions, and equity and debt raises, and strategic
partnerships

The proposed acquisition has been mutually agreed upon by the Issuer, GreenRush Analytical
Laboratories, Dollinger Enterprises, and Dollinger. A copy of the Business Combination
Agreement between the aforementioned parties dated October 30, 2015, as amended on
December 15, 2015, is attached hereto as Appendix “A” and Appendix “B”. The parties to the
transaction are not Related Entities nor Related Persons, as such terms are defined in CSE Policy

1, Interpretation and General Provisions.

In connection with the Transaction, material obligations and conditions to Closing include:

> receipt of all director, shareholder and requisite regulatory approvals relating to the
Transaction, including, without limitation, CSE approval;

> preparation and filing of a Listing Statement outlining the definitive terms of the
Transaction in accordance with the policies of the CSE;

> incorporation and organization of Namaste Technologies Holdings Inc. and completion
of the share transfer of the Dollinger USA and Dollinger Bahamas shares from Dollinger
Enterprises to Namaste Technologies Holdings Inc.;

Next Gen Metals Inc.
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> execution of consulting agreements for certain members of the post-Transaction
management team;

completion of one or more financings for minimum gross proceeds of $500,000;
change of corporate name to Namaste Technologies Inc.;

amendment of the Issuer’s current stock option plan to a 10% rolling plan;

YV V VvV V

execution of lock-up agreements for certain material shareholders of the Issuer; and

With respect to the aforementioned completion of one or more financings for minimum gross
proceeds of $500,000 and in connection with the proposed Transaction, the Issuer announced on
January 6, 2016, that it had completed on a post Share Consolidation basis, two concurrent
non-brokered private placement financings for gross proceeds of $1,213,975 through the
issuance of subscription receipts (“Subscription Receipts”) pursuant to subscription receipt
agreements dated December 18, 2015 between the Issuer and Computershare Trust Company of
Canada, as Subscription Receipt Agent (the “Post-Consolidation Private Placement”).

In connection with the Private Placements, the Issuer issued 3,600,000 Subscription Receipts at a
price of $0.10 per Subscription Receipt for gross proceeds of up to $360,000. Each Subscription
Receipt will be automatically convertible, for no additional consideration, into one unit of the
Issuer (a "Unit™) upon satisfaction of certain conditions relating to the Issuer's completion of the
Transaction. Each Unit will consist of one common share and one-half of one common share
purchase warrant (a "Warrant"), each whole Warrant entitling the holder thereof to purchase
one additional common share of the Issuer at a price of $0.15 for a period of 24 months.

In addition to the Unit offering, the Issuer also completed a concurrent offering by issuing
11,386,330 Subscription Receipts at a price of $0.075 per Subscription Receipt for a total of
$853,975. Each Subscription Receipt will automatically convert, for no additional consideration,
into 11,386,330 post-consolidated Common Shares of the Issuer, upon satisfaction of certain
conditions relating to the Company’s completion of the Transaction. Should the Transaction not
close by February 15, 2016, the Subscription Receipts shall be cancelled and the subscription
funds shall be distributed to the holders of Subscription Receipts, without interest.

Upon closing of the Transaction and the conversion of the Subscription Receipts, the proceeds
from the Post-Consolidation Private Placement will be used to fund inventory expansion,
commercialization of new products, entering new markets, and for general corporate purposes.
The common shares issued under the Post-Consolidated Private Placement will be subject to a
hold period of four months and one day from the date of closing of the Post Consolidated Private
Placement. Finder's fees comprised of 7% cash and 7% warrants may be paid in connection with
the Post Consolidation Private Placement. Any finders' fees will be payable in accordance with
the policies of the CSE.

It is proposed the closing date of the Transaction shall be on or about February 26, 2016, or such
other date as is mutually acceptable to the Issuer and the Target.
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The object of the Transaction is to transition the Issuer into an operating business with a solid
base of revenue and considerable growth prospects.

The Transaction will also result in changes to the Issuer’s Board of Directors and management
team as discussed further in Section 13, Directors and Officers.

3.3 Trends, Commitments, Events or Uncertainties

The Issuer is presently a mineral exploration enterprise, which had been diversifying into the
medical marijuana business sector; consequently, there is no production, sales or inventory.
Pursuant to the Transaction, the Issuer’s business model will change to focus on the operations of
the Target, largely the manufacturing of, among other items, vaporizers and the retail and
wholesale distribution thereof. There are no current trends in the business of the Issuer nor the
Target that are likely to impact the Issuer's performance.

Please refer to discussions set out in Section 4, Narrative Description of the Business, Section 6,
Management’s Discussion and Analysis, and Section 17, Risk Factors.

4, NARRATIVE DESCRIPTION OF THE BUSINESS
41  General

1) Business of the Resulting Issuer
@) Business Objectives

Description of NamasteVVapes™’s Business

NamasteVapes™ is a global leader in vaporizer and accessory product distribution.
NamasteVapes™ has over 30 e-commerce retail stores in 20 countries and aims to provide the
best in class and most professional customer experience possible. NamasteVVapes™’s retail sites
offers one of the largest ranges of brand name vaporizers products on the market, which includes
relationships with over 30 manufacturers and wholesalers providing some of the latest and most
innovative products. NamasteVapes™ reports all of its operations under a single operating
segment.

In addition to its e-commerce distribution business, NamasteVVapes™ is actively developing and
commercializing unique proprietary products for retail and wholesale distribution, including
vaporizers, accessories and herbs. Recognized as a source of information and reviews on
aromatherapy products, NamasteVapes™ has a unique market perspective and ability to design
and engineer products that align with the current direction of the market. These activities will be
branded under the tradename GrizzlyOriginals™ and will include the upcoming launch of the
Guru™, an enhanced vaporizer capable of seamlessly vaporizing liquids, concentrates and dry
herbs from a single portable unit.
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Operational Highlights

e Generated e-commerce revenue of $3,447,235 and net income of $268,058 for the period
from the commencement of operations on September 3, 2014 to August 31, 2015. Gross
profit for the period was $1,511,489, a gross profit margin of 43.8%;

e Generated e-commerce revenue of $878,361 and net income of -$54,507 for the first quarter
ended November 30, 2015. Gross profit for the period was $236,079, a gross profit margin of
26.9%. Compared to the first quarter ended November 30, 2014, gross profit margin
increased from 18.0% to 26.9%

o Developed and launched over 30 e-commerce sites in over 20 countries, including customer
support and service hubs with technical and language skills;

o Established fulfillment and logistics centers in key markets, including the United States,
United Kingdom, and Australia;

e Established commercial relationships with over 30 manufactures and wholesale distributors
of the leading vaporizer products globally;

o Designed and developed the Guru, a proprietary vaporizer unlike existing products currently
on the market. The Guru is unique in that it functions with dry-herbs, waxes and concentrates
and liquids; and

e Gained a reputation as a leading source of information and reviews on vaporizer products.
Established a collection of Youtube videos and other social media blogs outlining the
positives and negatives of the world’s top vaporizers.

12-Month Operational Objectives

e Increase revenue and gross margin by continuing to enter and expand market presence.
Expand relationships with wholesalers and manufactures, which will result in the ability to
more competitively price products while maintaining a gross margin of over 40%.

e Enter into multiple supply agreements and geographical exclusivity arrangements with
wholesalers and manufactures. Increasingly leverage operational competency and expertise in
European markets to become the recognized e-commerce retail solution of choice for
distribution, customer service, and warranty and repair functions.

e Commercialize the Guru vaporizer and enter into distribution agreements for the US market
with leading wholesale organizations. Establish product sales and brand recognition with end-
users.

o Design and develop additional propriety and differentiated products for commercialization.
This includes new vaporizers and accessories for retail and wholesale distribution.

e Further enhance systems integration to seamlessly manage all operating activities and
continue to create competitive advantages through best in class fulfillment and customer
service.
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(b)

Significant Events or Milestones

Operational Milestones

The following sets forth the operational milestones relating to the achievement of
NamasteVapes™’s objectives:

Expand inventory within the next 3-month period.

Negotiate and enter into exclusive contractual agreements with wholesalers and manufactures
within the next 3-month period. Market products that have not been launched in specific
jurisdictions (predominately the UK and Germany).

Secure customs licencing for select markets within the next 6-month period.

Purchase or licence additional reporting and operational management systems within the next
3-month period.

Hire additional sales, customer service and financial support staff within the next 6-month
period.

Designing and engineering new products within the next 8-month period.

Estimated Costs of Obtaining Milestones

Description Amount

CA$
Inventory expansion $300,000
Marketing and promotion 200,000
Customs licencing for select markets 100,000
Initial 1,000 units of Guru 50,000
Research and development 50,000
Legal and accounting fees 50,000
G&A, Salaries, Contingency 250,000
Total 1,000,000

() Total Funds Available
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Financial Resources

On January 6, 2016, the Issuer announced it completed two concurrent non-brokered private
placements for total gross proceeds of CA$1,213,975 through the issuance of subscription
receipts as set forth in Section 3.2.

As at November 30, 2015, NamasteVapes™ also has cash available of US$115,633
(US$128,536 as at August 31, 2015) as a result of profitable operations and shareholder loans.
Working capital consists of current assets less current liabilities. As at August 31, 2015,
NamasteVapes™ has sufficient capital resources to satisfy its near term financial obligations.

The table below sets forth the cash and working capital position of the Division as at November
30, 2015.

As at
November 30, 2015

US$
Cash 115,633
Working capital 115,633

2 Principal Products and Services
Principal Products

The development and testing of the Guru has been completed and NamasteVapes™ is currently
working with wholesalers to commercialize the product. In addition to wholesale agreements,
NamasteVapes™ will also market the product through its e-commerce websites in select markets
including the UK. NamasteVapes™ has allocated CA$250,000 for marketing and the initial
purchase of 1,000 units of the Guru. The marketing expenditures will include online promotional
activities on platforms such as Youtube, Google, Instagram, Twitter and Facebook, trade shows
and direct marketing efforts. To date, NamasteVapes™ has not recognized any sales amount
relating to commercialization of the Guru and no additional costs will be incurred to research and
develop the product.

NamasteVapes™ utilized its in-house engineering expertise to design and develop many aspects
of the Guru and initial versions of the product were fine-tuned using 3D printing services.
NamasteVapes™ also worked with a Chinese manufacturer to establish a manufacturing process
for the Guru, which resulted in a cost per unit landed in the US, of approximately US$55.00.
External consultants were also retained to provide input on the design and development of the
Guru. In total, NamasteVVapes™ expensed US$54,595 of costs associated with the Guru for the
period from the commencement of operations on September 3, 2014 to August 31, 2015.

Research and development of other propriety products have not been fully defined.

Product Distribution
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NamasteVapes™ is a global leader in vaporizer and accessory product distribution.
NamasteVapes™ has over 30 e-commerce retail stores in 20 countries and aims to provide the
best in class and most professional customer experience possible. NamasteVVapes™’s retail sites
offers one of the largest ranges of brand name vaporizers products on the market, which includes
relationships with over 30 manufacturers and wholesalers providing some of the latest and most
innovative products. Products are sourced as available for sale and NamasteVVapes™ does not
carry any unfinished goods.

Due to the emerging nature of the industry and e-commerce nature of sales, NamasteVapes™
does not receive trade terms from suppliers or provide them to customers. All purchases and
sales are paid for at the time of order. Revenue is recognized upon delivery to the customer.

NamasteVapes™ utilizes its in-house expertise to identify source products for distribution and
secures the products from wholesalers and manufactures providing the most competitive pricing
for the specific unit. Due to the extensive number of relationships NamasteVapes™ has
established, NamasteVapes™ does not have contractual or operational dependence on any one
specific manufacture or wholesaler. NamasteVapes™ targets a 100% mark-up on each product
in which it distributes and includes delivery costs associated the purchase. This translates into a
gross margin target for NamasteVapes™ of 40%.

NamasteVapes™ has four employees located in Jupiter, Florida. Employees support the
operations of NamasteVapes™ including the management of sales and distribution, product
reviews and testing, and financial and operational reporting. In total, salaries for the period from
the commencement of operations on September 3, 2014 to August 31, 2015 were US$141,488

NamasteVapes™ markets its products globally. Sales are attributed to countries based on the
location of customers. The table below summarizes NamasteVVapes™’s sales by country:

From commencement of Country
operations on September Percentage of
3, 2014 to August 31, 2015 Total Revenue

Revenue from external customers

UK $1,499,497 43.50%
Germany 407,590 11.82%
Australia 290,403 8.42%
Brazil 226,696 6.58%
New Zealand 157,991 4.58%
France 143,847 4.17%
Italy 142,195 4.12%
Netherlands 127,570 3.70%
Sweden 106,069 3.08%
Spain 70,234 2.04%
Ireland 62,442 1.81%
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Austria 58,361 1.69%

Denmark 34,656 1.01%
us 32,753 0.95%
South Africa 26,846 0.78%
Israel 26,089 0.76%
Other 33,996 0.99%
Total $3,447,235 100.00%

As set forth, the majority of NamasteVapes™’s sales are from the UK and German markets,
which accounted for 55.3% of sales for the period from the commencement of operations on
September 3, 2014, to August 31, 2015. Exposure to foreign markets create additional risks and
uncertainties associated with the operations of NamasteVapes™. A full statement of these risks
and uncertainties are set forth in Section 17, “risks and uncertainties”.

Product Market

The market for vaporizers and accessories has been gaining international attention, with media
drawing a spotlight to what is best characterized as a scientific and cultural revolution. Key
drivers of growth in the market include the following:

o Health considerations: Much less release of carcinogens than combustible methods of
inhalation.

o Technologic advances: Improved operating performance and portability of vaporizer units.

o Regulation: Decriminalization of previously controlled substances for medical and recreational
use.

e Social acceptance: Leading media and entertainment personalities utilizing and indorsing
products, making vaporizers and accessories more mainstream.

Based on these drivers, the market for vaporizers and accessories is estimated to expand from US$2.0
billion in 2014 to US$22.5 billion in 2022. The table below sets forth the estimated growth by year for the
global market as well as the associated compound annual growth rate:

Next Gen Metals Inc. CSE Form 2A — Listing Statement 15|Page
February 26, 2016



15.8

9.7

SOURCE: Wells Fargo Research

(€)) Production and Sales
See (2) above.

4 Competitive Conditions and Position
Please refer to Section 17, Risk Factors — Risks Relating to NamasteVapes™.

(5) Lending Operations
As neither the Issuer nor NamasteVapes™ is in the business of lending, this section is not
applicable to the Issuer or NamasteVapes™.

(6) Bankruptcy and Receivership
Within the three most recently completed financial years and the current financial year,
there have been no bankruptcy, or any receivership or similar proceedings against the
Issuer or any of its subsidiaries or any voluntary bankruptcy, receivership or similar
proceedings by the Issuer or NamasteVapes™ or any of their subsidiaries.

(7) Material Restructuring
The following material restructuring transactions of the Issuer and NamasteVapes™
occurred within the three most recently completed financial years, completed during the
current financial year, or are proposed for the current financial year:
. the Issuer consolidated its capital on the basis of 1.5 old shares to 1 new share on

February 25, 2014; and
. the Issuer proposes, in connection with the Transaction, to consolidate its capital
on the basis of 3 old shares to 1 new share.
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(8)

Social or Environmental Policies

As neither the Issuer nor NamasteVapes™ is presently a mineral-producing mining
company, it has not implemented social or environmental policies that are fundamental to
its operations. Thus, this section is not applicable to the Issuer or NamasteVapes™.

4.2  Asset Backed Securities

The Issuer and NamasteVapes™ do not have asset backed securities.
4.3  Companies with Mineral Projects

The Issuer and NamasteVVapes™ do not have any mineral projects.
4.4  Companies with Oil and Gas Operations

The Issuer and NamasteVapes™ do not have oil and gas operations.

5. SELECTED CONSOLIDATED FINANCIAL INFORMATION
5.1 (a) Annual Information of Issuer
The following table summarizes financial information of the Issuer for the last three
completed financial years ended March 31, 2015, 2014 and 2013, and for the subsequent
first quarter ended June 30, 2015, and second quarter ended September 30, 2015, of the
current financial year. This summary financial information should only be read in
conjunction with the Issuer financial statements, including the notes thereto, included
elsewhere in this document.
For the Year Ended March 31, For the 1% For the 2™
Quarter Ended Quarter Ended
Operating Data: 2015 2014 2013 June 30, 2015  September 30, 2015
Total revenues $217,609 $ Nil $ Nil $ Nil $ Nil
Total G&A expenses 677,569 350,177 427,530 48,421 27,666
Net loss for the period 1,251,349 314,815 478,389 48,622 25,016
Basic and diluted loss per share® (.062) (.018) (.02) (.002) (.001)
Dividends Nil Nil Nil Nil Nil
Balance Sheet Data:
Total assets 65,369 749,268 1,019,272 36,711 16,045
Total long-term liabilities Nil Nil Nil Nil Nil

5.1

! Basic and diluted loss per share has been calculated using the weighted average number of shares outstanding.

(b) Annual Information of Target

The following table provides a brief summary of the Target’s NamasteVapes™ Division (the
“Division”) carve-out financial statements for the period from commencement of operations
on September 3, 2014 to August 31, 2015. See Appendix “M” for a complete set of the
Division’s audited financial statements.
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From commencement of
operations on September 3,
2014 to August 31, 2015

$
Revenue 3,447,235
Cost of goods sold 1,935,746
Gross profit 1,511,489
Operating expenses 1,067,127
Net income 268,058
Total assets 686,088
Non-current liabilities -
Current liabilities 315,238
Net investment 370,850

The Division generated revenues of US$3,447,235 for the period from commencement of
operations on September 3, 2014 to August 31, 2015. The Division’s revenue was generated
through the sale of vaporizers and accessories through e-commerce platforms.

The Division’s cost of sales for the period from the commencement of operations on September
3, 2014 to August 31, 2015 was US$1,935,746, which resulted in a gross margin of
US$1,511,489. The gross margin generated by the Division is due to the mark-up of products
sold to retail consumers compared to the cost of securing the products from wholesale
distributors and manufactures.

The net profit was US$268,058 for the period from commencement of operations on
September 3, 2014 to August 31, 2015. The majority of operating expenses were related to
establishment of e-commerce networks by utilizing advertising and social media services and
amounts expended on salaries and consulting services to manage the operations of the Division.

5.2  Quarterly Information

The summary of quarterly results for each of the eight most recently completed quarters of the
Issuer ending at the end of the most recently completed financial year has been prepared in
accordance with IFRS:

Quarter Ended Revenues Net Income (L-oss) Income (Loss) per share
March 31, 2015 Nil (589,505) (0.033)
December 31, 2014 Nil (130,286) (0.005)
September 30, 2014 Nil (259,627) (0.013)
June 30, 2014 Nil (204,820) (0.012)
March 31, 2014 Nil (116,571) (0.008)
December 31, 2013 Nil (29,875) (0.002)
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September 30, 2013 Nil (68,369) (0.004)
June 30, 2013 Nil (64,727) (0.004)

1 Income (Loss) per share has been calculated using the weighted average number of shares outstanding.

The following is a summary of the quarterly results for the three month period ended November
30, 2015 for the Target. See Appendix “O” for the Targets interim financial statements for the
three month period ended November 30, 2015:

For the Three Month Period
ended November 30, 2015

$
Revenue 878,361
Cost of goods sold 642,282
Gross profit 236,079
Operating expenses 327,227
Net income -54 507
Total assets 616,367
Non-current liabilities -
Current liabilities 261,281
Net investment 355,086

The Division generated revenues of US$878,361 for the three month period ended November
30, 2015. The Division’s revenue was generated through the sale of vaporizers and accessories
through e-commerce platforms.

The Division’s cost of sales for the three month period ended November 30, 2015 was
US$642,282, which resulted in a gross margin of US$236,079. The gross margin generated by
the Division is due to the mark-up of products sold to retail consumers compared to the cost of
securing the products from wholesale distributors and manufactures.

The net profit was US$-54,507 for the three month period ended November 30, 2015. The
majority of operating expenses were related to establishment of e-commerce networks by
utilizing advertising and social media services and amounts expended on salaries and consulting
services to manage the operations of the Division.

5.3 Dividends

Subject to the Securities Act (British Columbia) (the “Act”), the directors may in their
discretion from time to time declare and pay dividends wholly or partly by the
distribution of specific assets or of fully paid shares or of bonds, debentures or other
securities of the Issuer, or a combination of these.
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The Issuer paid no dividends during its three previously completed financial years. The
Issuer intends to retain any earnings to finance growth and expand its operations and does
not anticipate paying any dividends on its common shares in the foreseeable future.

5.4 Foreign GAAP

The Issuer is not presenting consolidated financial information on the basis of foreign
GAAP.

6. MANAGEMENT’S DISCUSSION AND ANALYSIS

The Issuer’s annual Management’s Discussion and Analysis (“MD&A”) for its two most
recent fiscal years ended March 31, 2015, and 2014, and its interim MD&A for the three
month period ended June 30, 2015, and six month period ended September 30, 2015, are
attached to this Listing Statement as Appendices “C”, “E”, “I” and “K”, respectively.

MD&As should be read in conjunction with the financial statements for the
corresponding time periods, together with the notes thereto.

7. MARKET FOR SECURITIES

The common shares of the Issuer are listed and posted for trading on the CSE under
symbol “N”.

The Issuer is a reporting issuer in the provinces of British Columbia, Alberta, and Ontario
and its securities are currently listed and posted for trading on the CSE under the symbol
“N”. Listing commenced on the CSE on February 25, 2014.

The Issuer’s common shares are also quoted on the OTC Grey Market in the United
States under the symbol NXTTF and on the Frankfurt Stock Exchange under the symbol
M5BN.

8. CONSOLIDATED CAPITALIZATION

There has been no material change in the share and loan capital of the Issuer, on a
consolidated basis, since the date of the comparative financial statements for the Issuer’s
most recently completed financial year contained in this Listing Statement.

The following table sets forth the capitalization of the Issuer on closing of the
Transaction:

Post-Consolidated Amount

Designation of Security Amount Authorized Outstanding
On Closing of Transaction
Common Shares Unlimited 59,514,833
Warrants 2,961,250 2,961,250
Earn-out Shares (reserved) 8,692,368 8,692,368
Stock Options 5,951,483 3,500,000
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9. OPTIONS TO PURCHASE SECURITIES

On closing of the transaction, the Company plans to grant 3,500,000 stock options at an
exercise price of $0.15 per share for a period of five years from closing to directors,
officers and consultants of the Company pursuant to its Stock Option Plan.

Description of the 2016 Stock Option Plan

The purpose of the 2016 Stock Option Plan (the “Plan”) is to provide directors, executive
officers, employees, consultants, and certain other persons (“Eligible Persons”) who
provide services to the Issuer and its subsidiaries, the opportunity to acquire an interest in
the Issuer, to encourage them to work for the Issuer and to advance the interests and
development of the Issuer through the purchase of its common shares. The Plan is also in
place to help attract new directors, officers and employees.

The following is a summary of the substantive terms of the Plan.

The maximum number of common shares reserved for issuance under the Plan and all of
the Issuer’s other security based compensation arrangements at any given time is 10% of
the issued and outstanding share capital of the Company.

The Issuer’s Board of Directors or, if applicable, a committee appointed by the Board,
administers the Plan, subject to the rules of the Exchange, and except as provided for in
the Plan, the Board has the full authority to:

@) grant options to purchase common shares to Eligible Persons;

(b) determine the time or times, when, and the manner in which, each option will be
exercisable and the duration of the exercise period;

(c) set the option price, provided the pricing is congruent with the Plan; and

(d) interpret the Plan and to make such rules and regulations relating to the Plan and
establish such procedures as it may from time to time deem appropriate.

Pursuant to the Plan, the Board establishes the option price at the time of granting an
option, provided that the option price is not less than the market price, being the closing
market price on the Exchange one trading day, or the last closing market price on the
Exchange, prior to option grant date. Options may be granted for a maximum term of 10
years from the date of grant. Any option that is cancelled, terminated, surrendered or
expires unexercised will be considered to be part of the pool of common shares available
for options under the Plan and may be granted.

The Board may impose, at the time of granting an option under the Plan vesting terms as
to the maximum number of options that may be exercised by an option holder in each
year or other period during the term of the option.
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All options granted under the Plan are non-transferable and non-assignable.

The Board shall, from time to time and in its sole discretion, determine which of the
Eligible Persons, if any, shall be awarded options. However, the following restrictions shall
also apply to an option award:

(@)

(b)

(©)

(d)

(€)

the number of options issued to any one individual under the Plan, within any 12
month period, will not exceed 5% of the Outstanding Issue (as defined in the Plan);

the number of options which can be granted to insiders, in any 12 month period, will
not exceed 10% of the Outstanding Issue;

the number of options issuable to any one consultant under the Plan in a 12 month
period will not exceed 2% of the Outstanding Issue; and

the aggregate number of options granted to persons employed to provide investor
relations services will not exceed 2% of the Outstanding Issue in any 12 month
period and must vest in stages over 12 months with no more than one-quarter of the
options vesting in any three month period; and

for options granted to the employees, consultants or management company
employees of the Issuer, the Issuer will represent that the Optionee is a bona fide
employee, consultant or management company employee of the Issuer, as the case
may be.

All rights to exercise options will terminate upon the earliest of:

(a)
(b)

(©)

(d)

(€)

the expiration date of the option;

at any time up to and including, but not after, 5:00 p.m. (Vancouver time) on the
90th day (or such later day as the Board in its sole discretion may determine as
long as such period of time does not exceed one year) following the effective date
of resignation, removal or termination of employment or service, after the option
holder ceases to be an Eligible Person for any reason other than death, disability
Or cause;

the date on which the option holder ceases to be an Eligible Person by reason or
termination of the option holder as an employee or consultant of the Issuer for
cause (which, in the case of a consultant, includes any breach of an agreement
between the Issuer and the consultant);

the first anniversary of the date on which the option holder ceases to be an
Eligible Person by reason of termination of the option holder as an employee or
consultant on account of disability; or

the first anniversary of the date of death of the option holder.

Upon Closing of the Transaction, the Issuer intends to grant a total of 3,500,000 to
various Eligible Persons, in accordance with the terms and conditions of the Issuer’s
Plan.
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10.

DESCRIPTION OF THE SECURITIES
10.1 General

There are no special rights or restrictions attached to the Issuer’s common shares. The
holders of the common shares are entitled to receive notice of and to attend and vote at all
meetings of the shareholders of the Issuer and each common share shall confer the right
to one vote in person or by proxy at all meetings of the shareholders of the Corporation.
The holders of the common shares, subject to the prior rights, if any, of any other class of
shares of the Issuer, are entitled to receive such dividends in any financial year as the
board of directors of the Issuer may by resolution determine. In the event of the
liquidation, dissolution or winding-up of the Issuer, whether voluntary or involuntary, the
holders of the common shares are entitled to receive, subject to the prior rights, if any, of
the holders of any other class of shares of the Issuer, the remaining property and assets of
the Issuer.

10.2-10.6 Debt Securities, Other Securities, Modification of Terms and Other

Attributes

None of the matters set out in sections 10.2 to 10.6 of CSE - Form 2A are applicable to
the Issuer.

10.7 Prior Sales

For the 12-month period prior to the date of this Listing Statement, 3,200,000 Units (each
Unit consisting of one common share and one-half of one common share purchase
warrant) of the Issuer were sold by the Issuer at a price of $0.025 per Unit, pursuant to a
private placement that closed on November 18, 2015.

10.8 Stock Exchange Price

The common shares of the Issuer have been listed and posted for trading on the CSE
(formerly the Canadian National Stock Exchange) (“CNSX”) since February 25, 2014.

As mentioned in Section 2.2, Incorporation, of this Listing Statement, the Issuer was
incorporated on March 3, 2005, under the name “Copper Belt Resources Ltd.”. On
September 22, 2005, Copper Belt Resources Ltd.’s common shares were listed for trading
under the symbol “CBRL”, on the Canadian National Quotation System (“CNQ”), which
subsequently became the CNSX. Effective September 26, 2008, the Issuer’s common
shares began trading under its new symbol “ICD” after a name change to “CB Resources
Ltd.” effective August 8, 2008. Effective August 18, 2009, the Issuer’s common shares
commenced trading under new symbol, “N”, after a name change to “Next Gen Metals
Inc.” and consolidation on a 7.5 old shares for one new share basis.

Prior to the listing on the Canadian Securities Exchange, the Issuer’s shares were listed
for trading on the TSX Venture Exchange under the symbol “N”.
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The following table sets out the price ranges and volume traded on the CSE for the two
months immediately preceding the date of this Listing Statement, and the seven quarters,
on a quarterly basis, prior thereto:

Month Ended High Low Volume
November 2015* n/a n/a n/a
October 2015* n/a n/a n/a
Quarter Ended
September 2015* 0.06 0.015 391,307
June 2015 0.04 0.02 1,003,850
March 2015 0.04 0.02 763,523
December 2014 0.06 0.03 1,043,750
September 2014 0.14 0.055 1,742,291
June 2014 0.57 0.10 5,153,245
March 2014 0.73 0.105 10,217,556

1 The Issuer’s shares have been halted from trading effective September 23, 2015, until Closing.

11. ESCROWED SECURITIES
11.1  Escrowed of Principal Securities
On closing of the Transaction, the following security holders will be subject to an escrow
agreement (post-consolidated):
Security Holder Common Shares Held in Escrow
Sean Dollinger 14,552,441
Kory Zelickson 8,547,066
Sefi Dollinger 1,091,721
Peter Simeon 250,000
The Issuer is classified as an emerging issuer pursuant to NP 46-201, and as such the
securities listed above will be released from escrow in stages over a 36 month period
from the date of Closing of the Transaction, with 10% having been released and an
additional 15% of such escrowed shares to be released on the 6, 12, 18, 24, 30 and 36
month anniversaries of the Closing.
12. PRINCIPAL SHAREHOLDERS
To the knowledge of the directors and officers of the Issuer, as of on closing of the
Transaction, no shareholder will beneficially own or exercise control or direction over
Common Shares carrying more than 10% of the votes attached to common shares, except
for the following:
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Shareholder Name

Sean Dollinger
Kory Zelickson

Number of

Common Shares Held

14,552,441
8,547,066

Percentage of
Issued Shares*

24.45%
14.36%

1 Issued and outstanding shares on closing of the Transaction equals 59,514,833. Fully diluted equals 74,668,451

13. DIRECTORS AND OFFICERS

131

The following table sets forth the names of all directors and officers of the Issuer
on Closing of the Transaction, their municipalities, provinces and countries of
residence, their current positions with the Issuer, their principal occupations
during the past five years, and the number and percentage of common shares
owned, directly or indirectly, or over which control or direction is exercised, of
voting securities of the Issuer, as of the date hereof:

Harry Barr* CEO, Chairman and Director of Pacific North | September 23, 1,700,648 2.80%
British Columbia West Capital Corp.; Chairman, CEO & 2009
Canada Director of El Nino Ventures Inc.; Chairman,
Chairman & CEO & Director of Nevada Energy Metals
Director Inc. ;Director of Copper Reef Mining Corp.
Sean Dollinger” Entrepreneur, Co-founder of Namaste On closing of 14,619,107 24.56%
Manitoba, Canada Vapes™ Transaction
President, CEO &
Director
2,3 0,
G_a_ry Moore . Director of El Nino Ventures Inc.; Director of August 5, 2014 0 0.00%
British Columbia AR
Freegold Ventures Limited; Director of
Canada : o .
Director Gol_dcllff Resource Corporation; previously
Director of HT1 Ventures Corp.; VP and
Branch Manager of Pacific International
Securities Inc.
Peter Simeon’ . On closing of 610,000 1.02%
Ontario, Canada Corpg;s&&lai 2nd|j$é t?tlfesnlg‘e'gg; (Ef:;tner) Transaction
Director 9
Sefi Dollinger”® o On closing of 1,091,721 1.83%
Quebec, Canada Entrepreneur, Principal of DZD Hardwood Transaction
Director Export Inc.
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Common
Shares Percentage of
Name, Province and Position with Beneficially Issued and
Country of Principal Occupation Issuer Held Owned or Outstanding
Residence and for the Past Eive Years Since Controlled Common
Position Held (post Shares!
consolidated)
Kory Zelickson Engineer, Co-founder of Namaste Vapes™ On closing of 8,547,066 14.36%
Florida, USA Transaction
COoO0
Ro_b_ert Guanzo_n CFO of Pacific North West Capital Corp.; June 1, 2013 10,666 0.13%
British Columbia CFO of El Nino Ventures Inc
Canada '
CFO
B _T_ma Whyte' Corporate Secretary of Next Gen Metals Inc., March 24, 0 0.00%
ritish Columbia, L . . 2014
Carada | e ety
Corporate Secretary and Director of St. Elias Mines Ltd. and
Intigold Mines Ltd.

! Issued and outstanding shares as of the closing of the transaction 59,514,837

2 Member of the Audit Committee

3 Member of the Compensation Committee

4 Mr. Barr is also a director Pacific North West Capital Corp., which holds 1,289,315 common shares of the Issuer. Mr.

Barr has control and direction over these shares
° These common shares are held both directly and indirectly, including by private companies wholly-owned by Mr. Barr.
13.2  The Articles of the Issuer provide that the number of directors should not be fewer
than three directors. Each director holds office until the close of the next annual
general meeting of the Issuer, or until his or her successor is duly elected or
appointed, unless his or her office is earlier vacated. The Issuer’s Board currently
consists of four directors, two of whom can be defined as “unrelated directors” or
directors who are independent of management and are free from any interests and
any business or other relationship which could, or could reasonably be perceived
to, materially interfere with the directors’ ability to act with a view to the best
interests of the Issuer, other than interests and relationships arising from
shareholders, and do not have interests in or relationships with the Issuer.
13.3 As of the closing of the Transaction, the directors and executive officers of the

Issuer beneficially own, directly or indirectly, as a group, 27,868,523 common
shares of the Issuer representing approximately 46.83% of all outstanding voting
securities of the Issuer.
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13.4 Board Committees

On closing, the following are the members of the Audit Committee:

Sean Dollinger Non-Independent Member
Sefi Dollinger Independent Member
Gary Moore Independent Member

On closing, the following are the members of the Compensation Committee:

Peter Simeon Independent Member
Sefi Dollinger Independent Member
Gary Moore Independent Member

13.5 Other Reporting Issuer Experience

In addition to their positions on the Board, the following directors and officers also serve as
directors and officers of the following reporting issuers or reporting issuer equivalents:

Name of Director or Officer | Reporting Issuer(s) or Equivalent(s) Positions

Harry Barr Pacific North West Capital Corp. (TSXV) Chairman, CEO & Director
El Nifio Ventures Inc. (TSXV) Chairman, CEO & Director
Nevada Energy Metals Inc. (TSXV) Chairman, CEO & Director

Copper Reef Mining Corporation (CNSX)
Wildcat Exploration Ltd. (TSXV)

Gary Moore Goldcliff Resources Corporation (TSXV) Director
Freegold Ventures Limited (TSXV) Director
El Nifio Ventures Ltd. (TSXV) Director
Peter Simeon Tolima Go_ld Inc. (TSXV) D@rector
Cluny Capital Corp. (TSXV) Director
Robert Guanzon El Nino Ventures Inc. (TSXV) CFO
Pacific North West Capital Corp. (TSXV) CFO
Tina Whyte El Nino Ventures Inc. (TSXV) Corporate Secretary
Pacific North West Capital Corp. (TSXV) Corporate Secretary

13.6  Cease Trade Orders or Bankruptcies

Except as set out below, to the knowledge of the Issuer, no director nor officer of the
Issuer, or a shareholder holding a sufficient number of securities of the Issuer to affect
materially the control of the Issuer, is, or within 10 years before the date of this Listing
Statement, has been, a director or officer of any other issuer that, while that person was
acting in that capacity:

€)] was the subject of a cease trade or similar order, or an order that denied the other
issuer access to any exemptions under Ontario securities law, for a period of more
than 30 consecutive days;

(b) was subject to an event that resulted, after the director or executive officer ceased
to be a director or executive officer, in the company being the subject of a cease
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trade or similar order or an order that denied the relevant company access to any
exemption under securities legislation, for a period of more than 30 consecutive
days;

(©) became bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency or was subject to or instituted any proceedings, arrangement or
compromise with creditors or had a receiver, receiver manager or trustee
appointed to hold its assets; or

(d) within a year of that person ceasing to act in that capacity, became bankrupt,
made a proposal under any legislation relating to bankruptcy or insolvency or was
subject to or instituted any proceedings, arrangement or compromise with
creditors or had a receiver, receiver manager or trustee appointed to hold its
assets.

13.7 Penalties &
13.8 Sanctions

To the knowledge of the Issuer, no director nor officer of the Issuer, or a shareholder
holding a sufficient number of securities of the Issuer to affect materially the control of
the Issuer, is, or within 10 years before the date of this Listing Statement, has been, a
director or officer of any other issuer that, while that person was acting in that capacity,
has:

@) been subject to any penalties or sanctions imposed by a court relating to Canadian
securities legislation or by a Canadian securities regulatory authority or has
entered into a settlement agreement with a Canadian securities regulatory
authority; or

(b) been subject to any other penalties or sanctions imposed by a court or regulatory
body that would be likely to be considered important to a reasonable investor
making an investment decision.

13.9 Personal Bankruptcies

No director nor officer of the issuer, nor a shareholder holding sufficient securities of the
Issuer to affect materially the control of the Issuer, or a personal holding company of any
such persons, has, within the 10 years before the date of this Listing Statement, become
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or
been subject to or instituted any proceedings, arrangement or compromise with creditors,
or had a receiver, receiver manager or trustee appointed to hold the assets of the director
or officer.

13.10 Conflicts of Interest

Certain of the directors and officers of the Issuer are also directors and officers of other
issuers. The directors of the Issuer are bound by the provisions of the Business
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Corporations Act (British Columbia) to act honestly and in good faith with a view to the
best interests of the Issuer and to disclose any interests, which they may have in any
project or opportunity of the Issuer. If a conflict of interest arises at a meeting of the
Board of Directors, any director in a conflict will disclose his interest and abstain from
voting on such matter.

To the best of the Issuer’s knowledge, and other than disclosed herein, there are no
known existing or potential conflicts of interest among the Issuer, its promoters, directors
and officers or other members of management of the Issuer or of any proposed promoter,
director, officer or other member of management as a result of their outside business
interests except that certain of the directors and officers serve as directors and officers of
other companies, and, therefore, it is possible that a conflict may arise between their
duties to the Issuer and their duties as a director or officer of such other companies.

13.11 Management & Directors of Resulting Issuer
Harry Barr, Chairman & Director

Mr. Barr has over 30 years of public/private company experience in the mining, technology and
real estate industries with a focus on acquisition, finance and development of projects on an
international  scale. During this time, he founded Freegold Ventures Limited
(FVL:TSX/OTCPink) for which he served as a director from 1985 to 2007 and as Chairman
from 1999 to 2007, and CanAlaska Uranium Ltd. (CVV:TSXV/OTCQB) for which he served as
President from 1985 to 2005 and Chairman from 2005 to 2007. In addition, he has held the
positions of Chairman, CEO and a director of Pacific North West Capital Corp.
(PFN:TSXV/OTCPInk) since April 1996. Mr. Barr is also director of Wildcat Exploration Ltd.
since June, 2015. With Fire River Gold Corp. (FAU:NEX), he served as a director and President
from September 1997 until February 2011, and as CEO from November 2007 to February 2011.

Over the last 15 years, Mr. Barr has also acted in various capacities (current Chairman, CEO and
Director since September 2009, a director from August 1999 to October 2007, CEO from June
2003 to June 2007, and Chairman from May 2006 to June 2007) to restructure El Nino Ventures
Inc., and Next Gen Metals Inc. (N:TSXV/Frankfurt) for which he has served as President, CEO,
Chairman and Director since September 2009. Since June 2011, Mr. Barr has also serves as
Chairman, CEO and a director of Nevada Energy Metals Inc. (BFF:TSXV) and as a director of
Copper Reef Mining Corporation (CZC:CSE).

He has guided management teams to complete over 300 option joint venture agreements with
major, mid-tier, and junior companies. Mr. Barr has raised over $250 million to advance
projects in nine countries.

Mr. Barr is a contractor and is responsible for the overall direction and business development of
the Issuer. He also leads in negotiations and project acquisition discussions. Mr. Barr holds a
diploma in agriculture from the University of Guelph and devotes approximately 40% of his time
to the affairs of the Issuer. He has not entered into a non-competition or a non-disclosure
agreement with the Issuer.

Next Gen Metals Inc. CSE Form 2A — Listing Statement 29|Page
February 26, 2016



Sean Dollinger, President, Chief Executive Officer and Director

Mr. Sean Dollinger is an experienced entrepreneur having successfully founded, developed and
monetized multiple business ventures. As co-founder of NamasteVapes™, Mr. Dollinger is the
visionary responsible for the strategic direction of a start-up company that achieved over US$3.4
million of sales in the first twelve months of operations. His core areas of expertise include
concept and market creation through international e-commerce marketing channels and the
formation of strategic supply and distribution partnerships to secure and develop products, open
logistics channels, and improve customer service. As an expert in vaporizers, accessories and
aromatherapy, he has done business with companies and customers on nearly every continent.
Mr. Dollinger previously played baseball with one of the top 10 NJCAA Division One baseball
programs in the United States.

Gary Moore, Independent Director

Mr. Moore has an extensive background in finance and accounting. His core areas of expertise
include corporate governance and regulatory compliance, risk management and internal control
management, and corporate transactions including, but not limited to, the raising of debt and
equity capital, joint ventures and mergers and acquisitions. He has held junior and senior
executive positions with various companies, including Trionics Technology Ltd., Trivest
Management Inc., Global Securities Corporation, Pacific International Securities Inc., and HTI
Ventures Corp. He is a graduate from the University of British Columbia from the Faculty of
Commerce and from the Masters of Business Administration program.

Peter Simeon, Independent Director

Mr. Peter Simeon is an experienced corporate commercial and securities lawyer. As a partner in
Gowlings’ Toronto office, he focuses his practice on corporate finance, mergers and acquisitions,
and structured products. Working closely with issuers, underwriters, and other corporate clients,
Mr. Simeon delivers practical, effective advice to help businesses move their transactions
forward. He has acted for clients across a range of industries, such as mining, energy and
technology. His expertise includes public offerings, including initial public offerings (IPOs),
private placements, reverse takeovers and qualifying transactions, bought deal financings,
secondary offerings and share and asset purchase transactions.

In addition to his work in private practice, Mr. Simeon is also an experienced in-house lawyer.
He spent several years as corporate counsel at a multinational technology company, and
completed a secondment at the Ontario Securities Commission in its Market Regulation Group.

Mr. Simeon is on the board of directors of Tolima Gold Inc. (TSXV:TOM) and Cluny Capital
Corp. (TSXV:CLN.P).

He holds an LLB from Osgoode Hall Law School at York University and a BA from Queen’s
University.
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Sefi Dollinger, Independent Director

Mr. Sefi Dollinger is an experienced entrepreneur and business development professional with a
track record of building profitable and sustainable business ventures. His core areas of expertise
include sales management, new business development, contract negotiation, and product
procurement. Mr. Dollinger is currently one of the principals of DZD Hardwood Export Inc., a
successful family-owned business located in Montreal, Canada, that specializes in hardwood
lumber handling, drying and remanufacturing. He is a graduate of Concordia University.

Kory Zelickson, Chief Operating Officer

Mr. Kory Zelickson is an experienced engineer focused on designing, developing, manufacturing
and distributing new products and concepts internationally. As co-founder of NamasteVapes™,
Mr. Zelickson has been responsible for execution of the business plan by developing a market for
the company products in more than 25 countries, bringing to market multiple vaporizers and
accessories, providing industry recognized reviews to consumers, and engineering fresh new
product ideas, such as the Guru, a dry-herb vaporizer that adapts to work with resins and liquids.
Mr. Zelickson is also highly experienced in online marketing and e-commerce and has been
involved in developing multiple companies from scratch. He holds a Bachelor of Engineering in
electrical and electronics from University of Manitoba. While representing the University of
Manitoba, Mr. Zelickson and his team won an international engineering competition hosted by
the Massachusetts Institute of Technology (MIT).

Darren Collins, Executive Vice President, Corporate Development

Mr. Darren Collins is a financial professional focused on developing growth companies globally
and has over eight years of experience as an advisor and executive of public companies. Mr.
Collins was previously professionally engaged by a number of advisory and investment firms,
including Alegro Capital, LP in London, England, and Dalvay Capital Inc., Scotia Capital Inc.
and Quest Capital Corp. (currently Sprott Resource Lending Corp.) in Toronto, Canada. While
engaged by these companies, Mr. Collins was involved in upwards of a billion dollars of
transactions, spanning mergers and acquisitions, debt and equity financings, and joint venture
partnerships. Mr. Collins holds a Bachelor of Commerce in Finance from Dalhousie University.

Robert Guanzon, Chief Financial Officer

Mr. Guanzon is also current Chief Financial Officer of EI Nino Ventures Inc. (2012 to present)
and Pacific North West Capital Corp. (2008-present). From 1999 to 2007, he was the
Accountant of RG Properties Ltd. Mr. Guanzon is a Chartered Professional Accountant and
Certified Management Accountant.

Mr. Guanzon is a contractor, who spends approximately 25% of his time on the affairs of the
Issuer. He is responsible for the financial affairs of the Issuer and has extensive experience in
dealing with financial matters and corporate strategy. He has not entered into a non-competition
or a non-disclosure agreement with the Issuer.
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Tina Whyte, Corporate Secretary

Ms. Whyte is an experienced corporate secretary with over 15 years of experience in the
corporate and securities industry. Her duties include managing all board and committee
procedures and meetings, supporting and directing governance processes, preparing all securities
and corporate related documentation and filings, and managing all aspects of annual general and
special meetings. She is an independent contractor and approximately 35% of her time is spent
devoted to the Issuer. Since March 2014, she has served as Corporate Secretary of Pacific North
West Capital Corp. and EI Nino Ventures Inc. Previously Ms. Whyte was director and Corporate
Secretary of St. Elias Mines Ltd. and Intigold Mines Ltd. from November 2010 to December
2013.  Previously Ms. Whyte served as a Senior Corporate and Securities Paralegal. Her
expertise spans to areas of corporate governance, continuous disclosure, financing transactions
and regulatory filings. She has not entered into a non-competition or a non-disclosure agreement
with the Issuer.

14. CAPITALIZATION

14.1  Issued Capital

As at October 31, 2015

Public Float
Total outstanding (A)

Held by Related Persons or
employees of the Issuer or Related
Person of the Issuer, or by persons or
companies who beneficially own or
control, directly or indirectly, more
than a 5% voting position in the
Issuer(or who would beneficially
own or control, directly or indirectly,
more than a 5% voting position in the
Issuer upon exercise or conversion of
other securities held) (B)

Total Public Float (A-B)

Freely-Tradeable Float

Number of outstanding securities
subject to resale  restrictions,
including restrictions imposed by
pooling or other arrangements or in a
shareholder agreement and securities
held by control block holders (C)

Total Tradeable Float (A-C)

Number of
Securities

(non-diluted)

59,514,833

27,868,523

31,646,310

40,494,2243

19,020,609

Number of
Securities

(fully-diluted)

74,668,4512

38,585,891

36,082,560

51,519,925

23,148,526

% of Issued

% of Issued

(non-diluted)

100.00%

46.83%

53.17%

68.04%

31.96%

(fully diluted)

100.00%

51.67%

48.32%

69.00%

31.00%

T

concurrent private placement shares
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Includes 3:1 consolidated previously granted warrants totalling 1,161,250, 8,692,368 earn-out shares reserved for issuance,
1,800,000 concurrent private placement warrants and 3,500,000 stock options

% Includes 24,441,228 principal shares held in escrow, 1,066,666 3:1 consolidated private placement shares and 14,986,330
concurrent private placement shares

Includes 3:1 consolidated previously granted private placement warrants totalling 533,333, 8,692,368 earn-out shares
reserved for issuance and 1,800,000 concurrent private placement warrants

Public Securityholders (Registered)

For the purposes of this report, "public securityholders” are persons other than persons
enumerated in section (B) of the previous chart. The table below is as current as of the
date hereof, and only registered holders are listed.

1 - 99 securities 130 1,929
100 — 499 securities 68 23,688
500 — 999 securities 4 3,167
1,000 — 1,999 securities 0 0
2,000 — 2,999 securities 2 5,185
3,000 — 3,999 securities 2 6,978
4,000 — 4,999 securities 0 0
5,000 or more securities 53 27,180,415
Total 259 27,221,362

Public Securityholders (Beneficial)

For the purposes of this report, "public securityholders (beneficial)™" include (i) beneficial
holders holding securities in their own name as registered shareholders; and (ii) beneficial
holders holding securities through an intermediary. The table below does not include
“non-public securityholders” being those persons enumerated in section (B) of the issued
capital chart and is current as of the date hereof.

1 - 99 securities 130 1,929
100 — 499 securities 68 23,688
500 — 999 securities 4 3,167
1,000 — 1,999 securities 0 0
2,000 - 2,999 securities 2 5,185
3,000 - 3,999 securities 2 6,978
4,000 — 4,999 securities 0 0
5,000 or more securities 53 27,180,415
Unable to confirm Unable to confirm* 4,424,954
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Total Unable to confirm* 31,646,316

1 Shares are held by an unknown number of participants (intermediaries) through CDS & Co., the Canadian
depository for securities

Non-Public Securityholders (Registered)

For the purposes of this table, “non-public securityholders” are persons enumerated in
Section (B) of the Issued Capital table above.

1 - 99 securities

100 — 499 securities
500 — 999 securities
1,000 — 1,999 securities
2,000 — 2,999 securities
3,000 — 3,999 securities
4,000 — 4,999 securities
5,000 or more securities
Total

O O O O o oo

27,868,523
27,868,523

U101 O O O O O o o

14.2  Convertible/Exchangeable Securities

The following table details any securities convertible or exchangeable into Common
Shares of the Issuer as at the date hereof:

August 15, 2016 0.60 531,250 531,250

W ¢ September 30, 2016 0.60 91,666 91,666
arrants December 15, 2017 0.15 533,333 533.333
December 15, 2017 $0.15 1,800,000 1,800,000

Stock Options February 15, 2021 $0.15 3,500,000 3,500,000

14.3 Other Listed Securities

There are no other listed securities reserved for issuance that are not included in section
14.2.
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15.

EXECUTIVE COMPENSATION

15.1 The following table sets out the proposed annual compensation to be paid for the
12 month period following the completion of the Transaction.

Non-equity incentive
plan compensation

Share- Option- (%)

based based Annual | Long-term | Pension All Other Total
NEO Name and Year Salary awards awards Incentiv Incentive value Compensation | Compensation
Principal Position | Ended $) $) ($) e Plans Plans $) OR $)
Sean Dollinger 2016 | gg0000 | $200,000 | $40,000 | Nil Nil Nil Nil $300,000
CEO & Director '
Kory Zelickson 2016 $60,000 $100,000 | $40,000 Nil Nil Nil Nil $200,000
COO0
Robert Guanzon 2016 | $60,000 Nil $20,000 Nil Nil Nil Nil $80,000
CFO

16. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

17.

16.1 Aggregate Indebtedness

No existing or proposed director, executive officer or senior officer of the Issuer or any
associate of any of them, was indebted to the Issuer as at the financial year ended March
31, 2015, or is currently indebted to the Issuer.

16.2 Indebtedness under Securities Purchase and Other Programs
Not applicable.

RISK FACTORS

17.1 Risk Factors Relating to the Issuer

The Issuer is a diversified public company focused on the evaluation of acquisition
opportunities across a diverse array of industries and was previously focused on
alternative medicine and mineral exploration and development.

The common shares of the Issuer should be considered highly speculative due to the
nature of the Issuer’s business and the present stage of its development. In evaluating the
Issuer and an investment in its common shares, investors should carefully consider, in
addition to the other information contained in this listing statement, the following risk
factors. These risk factors are not a definitive list of all risk factors associated with an
investment in the Issuer or in connection with the Issuer's operations.

Risk of Loss
Investment in the common shares of the Issuer is highly speculative given the nature of

the Issuer’s business and its present stage of development. The common shares of the
Issuer are only suitable to investors who are prepared to rely entirely on the Issuer’s
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directors and management and can afford to risk the loss of their entire investment.
Those investors who are not prepared to rely on the directors and management of the
Issuer or cannot afford the risk of losing their entire investment should not invest in the
common shares of the Issuer.

Market Risk for Securities

There can be no assurance that an active and liquid trading market for the common shares
of the Issuer will be established and sustained and, consequently, an investor may find it
difficult to resell common shares of the Issuer. Factors such as government regulation,
interest rates, share price movements of peer companies and competitors, as well as
overall market movements, may have a significant impact on the market price of the
Issuer’s common shares. The stock market has from time to time experienced extreme
price and volume fluctuations, which have often been unrelated to the operating
performance of particular companies.

Share Price and Volume Volatility

The common shares of the Issuer may be affected by limited or sporadic trading volumes,
which may affect shareholders' ability to sell the common shares. The Issuer’s share
price may be volatile and could be subject to wide fluctuations due to a number of factors
including the risk factors described in this listing statement. In addition, broad
fluctuations in the financial markets as well as economic conditions may adversely affect
the market price of the common shares of the Issuer. A decline in the price of the
common shares of the Issuer could result in a reduction in the liquidity of its common
shares and a reduction in the Issuer’s ability to raise additional capital for operations. A
reduction in the Issuer’s ability to raise equity capital in the future could have a material
adverse effect upon its business plan and operations, including its ability to continue
operations. If the Issuer’s share price declines, it may not be able to raise additional
capital or generate funds from operations sufficient to meet its obligations.

Restrictions on Trading

Trading in the common shares may be halted at various times for various reasons,
including for failure by the Issuer to submit documents to the CSE within the time
periods required.

Financing Requirements

In the short term, the continued operation of the Issuer will be dependent upon its ability
to procure additional financing. Current financial conditions, revenues, taxes, capital
expenditures and operating expenses are all factors which will have an impact on the
amount of additional capital that may be required. To meet such funding requirements,
the Issuer may be required to undertake additional equity financing, which would be
dilutive to holders of its common shares. Debt financing, if available, may also involve
restrictions on financing and operating activities. There can be no assurance that the
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Issuer can raise the required capital it needs to build and expand upon its business.
Without this additional financing, the Issuer may be unable to advance its business
model, and the Issuer will likely fail.

Lack of Cash Flow and Non-Availability of Additional Funds

The Issuer has no source of operating cash flow. The Issuer has limited financial
resources and there is no assurance that if additional funding were needed, that it would
be available to the Issuer on terms and conditions acceptable to it. Failure to obtain such
additional financing could result in delay or indefinite postponement of further
exploration and the possible, partial or total loss of the Issuer’s interest in current
properties.

Dilution

Future sales or issuances of equity securities could decrease the value of the common
shares of the Issuer, dilute shareholders’ voting power and reduce future potential
earnings per common share. The Issuer may sell additional equity securities in
subsequent offerings (including through the sale of securities convertible into common
shares) and may issue additional equity securities to finance operations, development,
acquisitions or other projects. The size of future sales and issuances of equity securities
or the effect, if any, that future sales and issuances of equity securities will have on the
market price of the common shares of the Issuer cannot be predicted. Sales or issuances
of a substantial number of equity securities, or the perception that such sales could occur,
may adversely affect prevailing market prices for the common shares of the Issuer. With
any additional sale or issuance of equity securities, investors will suffer dilution of their
voting power and may experience dilution in earnings per common share.

Limited Operating History

While the Issuer was incorporated and began carrying on business in 2005, it is yet to
generate any significant or material revenue. The Issuer is, therefore, subject to many of
the risks common to early-stage enterprises, including under-capitalization, cash
shortages, limitations with respect to personnel, financial, and other resources and lack of
revenues. There is no assurance that the Issuer will be successful in achieving a return on
shareholders' investment and the likelihood of success must be considered in light of the
early stage of operations.

History of Losses

From inception to date, the Issuer has incurred losses from operations, earned minimal
revenues and has experienced negative cash flows from operating activities. A large
portion of the Issuer’s expenses, including expenses related to facilities, equipment,
contractual commitments and personnel, are fixed and the Issuer may not be able to
achieve or maintain profitability and may continue to incur significant losses for the
foreseeable future. If the Issuer is able to achieve profitability, the level of such
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profitability cannot be predicted. If the Issuer sustains losses over an extended period of
time, it may be unable to continue its business.

Competition

There is potential that the Issuer will face intense competition from other companies,
some of which can be expected to have longer operating histories and more financial
resources and experience than the Issuer. Increased competition by larger and better
financed competitors could materially and adversely affect the business, financial
condition and results of operations of the Issuer. To be competitive, the Company will
require a continued high level of investment and may not have sufficient resources to be
competitive, which could materially and adversely affect the business, financial condition
and results of operations of the Issuer.

Regulatory Approvals, Permits and Licenses

The operations of the Issuer may require regulatory approvals, permits and licenses from
various governmental or jurisdictional authorities. There can be no assurance that the
Issuer will be able to obtain all necessary approvals, permits and licenses that may be
required to carry out its operations. Further, any material delay or failure to receive these
items would delay and/or inhibit the Issuer’s ability to conduct its business and would
adversely affect its business, financial condition and results of operations.

Dividends

The Issuer has not paid any dividends on its common shares to date and does not
anticipate the payment of any dividends on its common shares in the foreseeable future.
The Issuer intends to retain earnings, if any, to finance the growth and development of its
business. The payment of future cash dividends, if any, will be reviewed periodically by
the board of directors and will depend upon, among other things, conditions then existing
including earnings, financial condition and capital requirements, restrictions in financing
agreements, business opportunities and conditions and other factors.

Litigation Risks

The Issuer may be subject to claims or legal proceedings covering a wide range of
matters that arise from time to time in the ordinary course of business activities. While
the Issuer believes it is unlikely that the final outcome of any such proceedings will have
a material adverse effect on the Issuer's financial position or results of operation, defence
and settlement costs can be substantial, even with respect to claims that have no merit.
Due to the inherent uncertainty of the litigation process, there can be no assurance that the
resolution of any particular legal matter will not have a material adverse effect on the
Issuer’s future cash flow, results of operations or financial condition.
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17.2

Conflicts of Interest

Certain of the directors and officers of the Issuer are engaged in, and will continue to
engage in, other business activities on their own behalf and on behalf of other companies
and, as a result of these and other activities, such directors and officers of the Issuer may
become subject to conflicts of interest. The directors of the Issuer are bound by the
provisions of the Business Corporations Act (British Columbia) to act honestly and in
good faith with a view to the best interests of the Issuer. Further, the Business
Corporations Act (British Columbia) provides that if a director has a material interest in a
contract or proposed contract or agreement that is material to the Issuer, the director must
disclose his interest in such contract or agreement and refrain from voting on any matter
in respect of such contract or agreement. The Issuer is not aware of the existence of any
conflict of interest as described herein.

Internal Controls

Effective internal controls are necessary for the Issuer to provide reliable financial reports
and to help prevent fraud. Although the Issuer undertakes a number of procedures and
implements a number of safeguards, in each case, in order to help ensure the reliability of
its financial reports, including those imposed on the Issuer under Canadian securities law,
the Issuer cannot be certain that such measures will ensure that the Issuer will maintain
adequate control over financial processes and reporting. Failure to implement required
new or improved controls, or difficulties encountered in their implementation, could harm
the Issuer's results of operations or cause it to fail to meet its reporting obligations. If the
Issuer or its auditor discovers a material weakness, the disclosure of that fact, even if
quickly remedied, could reduce the market's confidence in the Issuer's consolidated
financial statements and materially adversely affect the trading price of the common
shares of the Issuer.

Investment Speculative

The above list of risk factors should not be taken as exhaustive of the risks faced by the
Issuer or by investors in the Issuer. The above factors, and others not specifically referred
to above, may in the future materially affect the financial performance of the Issuer and
the value of its securities. Potential investors should consider that an investment in the
Issuer is speculative and should consult their professional advisers before deciding
whether to invest in the Issuer.

Risk Factors Relating to NamasteVapes™

Investing in NamasteVVapes™ our common shares involves a high degree of risk. Current
investors and potential investors should consider carefully the risks and uncertainties
described below together with all other information contained in this Listing Statement
before making investment decisions with respect to our common shares. The business,
financial condition and operating results of NamasteVVapes™ can be affected by a number
of factors, whether currently known or unknown, including but not limited to those
described below, any one or more of which could, directly or indirectly, cause the
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NamasteVapes™ actual results of operations and financial condition to vary materially
from past, or from anticipated future, results of operations and financial condition. If any
of the following risks actually occur, our business, financial condition, results of
operations and our future growth prospects would be materially and adversely affected.
Under these circumstances, the trading price and value of our common shares could
decline, resulting in a loss of all or part of your investment. The risks and uncertainties
described in this Listing Statement are not the only ones facing us. Additional risks and
uncertainties of which we are not presently aware, or that we currently consider
immaterial, may also affect our business operations.

Past financial performance should not be considered to be a reliable indicator of future
performance, and current and potential investors should not use historical trends to
anticipate results or trends in future periods.

Risks Related to Our Business
M The success of our new and existing products and services is uncertain.

We have committed, and expect to continue to commit, significant resources and capital
to develop and market existing product and service enhancements and new products and
services. These products and services are relatively untested, and we cannot assure you
that we will achieve market acceptance for these products and services, or other new
products and services that we may offer in the future. Moreover, these and other new
products and services may be subject to significant competition with offerings by new
and existing competitors in the business of manufacturing and distributing vaporizers and
accessories. In addition, new products, services and enhancements may pose a variety of
technical challenges and require us to attract additional qualified employees. The failure
to successfully develop and market these new products, services or enhancements or to
hire qualified employees could seriously harm our business, financial condition and
results of operations.

(i) Our business is dependent upon continued market acceptance by consumers.

We are substantially dependent on continued market acceptance of our vaporizer products
by consumers. Although we believe that the use of vaporizers is gaining international
acceptance, we cannot predict the future growth rate and size of this market.

(i)  Generating foreign sales will result in additional costs and expenses and may
expose us to a variety of risks.

We sell our products in a significant number of markets that require us to incur additional
costs and expenses. Furthermore, our entry into foreign jurisdictions may expose us to
various risks, which differ in each jurisdiction, and any of such risks may have a material
adverse effect on our business, financial condition and results of operations. Such risks
include the degree of competition, fluctuations in currency exchange rates, difficulty and
costs relating to compliance with different commercial, legal, regulatory and tax regimes
and political and economic instability.
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(iv)  We may not be able to establish sustainable relationships with large wholesalers
or manufacturers.

We believe the best way to develop brand and product recognition and increase sales
volume is to establish relationships with large retailers and manufacturers. We currently
have established relationships with several large wholesalers and manufacturers and in
connection therewith we have agreed to carry and offer their products for sale. We may
not be able to sustain these relationships or establish other relationships with wholesalers
or manufacturers or, even if we do so, sustain such other relationships. Our inability to
develop and sustain relationships with large wholesalers or manufacturers will impede
our ability to develop brand and product recognition and increase sales volume, which
will have a material adverse effect on our business, results of operations and financial
condition.

(V) We may not be able to adapt to trends in our industry.

We may not be able to adapt as the vaporizer industry and customer demand evolves,
whether attributable to regulatory constraints or requirements, a lack of financial
resources or our failure to respond in a timely and/or effective manner to new
technologies, customer preferences, changing market conditions or new developments in
our industry. Any of the failures to adapt for the reasons cited herein or otherwise could
make our products obsolete and would have a material adverse effect on our business,
financial condition and results of operations.

(vi)  We rely on Chinese manufacturers to produce our products.

Our manufacturers are based in China. Certain Chinese factories and the products they
export have recently been the source of safety concerns and recalls, which is generally
attributed to lax regulatory, quality control and safety standards. Should Chinese factories
continue to draw public criticism for exporting unsafe products, whether those products
relate to our products or not we may be adversely affected by the stigma associated with
Chinese production, which could have a material adverse effect on our business, results
of operations and financial condition.

(vit)  We may be unable to promote and maintain our brands.

We believe that establishing and maintaining the brand identities of our products is a
critical aspect of attracting and expanding a large customer base. Promotion and
enhancement of our brands will depend largely on our success in continuing to provide
high quality products. If our customers and end users do not perceive our products to be
of high quality, or if we introduce new products or enter into new business ventures that
are not favorably received by our customers and end users, we will risk diluting our brand
identities and decreasing their attractiveness to existing and potential customers.

Moreover, in order to attract and retain customers and to promote and maintain our brand
equity in response to competitive pressures, we may have to increase substantially our
financial commitment to creating and maintaining a distinct brand loyalty among our
customers. If we incur significant expenses in an attempt to promote and maintain our

Next Gen Metals Inc. CSE Form 2A — Listing Statement 41|Page
February 26, 2016



brands, our business, results of operations and financial condition could be adversely
affected.

(viii)  We expect that new products and/or brands we develop will expose us to risks
that may be difficult to identify until such products and/or brands are commercially
available.

We are currently developing, and in the future will continue to develop, new products and
brands, the risks of which will be difficult to ascertain until these products and/or brands
are commercially available. For example, we are developing new formulations,
packaging and distribution channels. Any negative events or results that may arise as we
develop new products or brands may adversely affect our business, financial condition
and results of operations.

(ix)  Internet security poses a risk to our e-commerce sales.

At present we generate a portion of our sales through e-commerce sales on our websites.
We manage our websites and e-commerce platform internally and as a result any
compromise of our security or misappropriation of proprietary information could have a
material adverse effect on our business, financial condition and results of operations. We
rely on encryption and authentication technology licensed from third parties to provide
the security and authentication necessary to effect secure Internet transmission of
confidential information, such as credit and other proprietary information. Advances in
computer capabilities, new discoveries in the field of cryptography or other events or
developments may result in a compromise or breach of the technology used by us to
protect client transaction data. Anyone who is able to circumvent our security measures
could misappropriate proprietary information or cause material interruptions in our
operations. We may be required to expend significant capital and other resources to
protect against security breaches or to minimize problems caused by security breaches.
To the extent that our activities or the activities of others involve the storage and
transmission of proprietary information, security breaches could damage our reputation
and expose us to a risk of loss and/or litigation. Our security measures may not prevent
security breaches. Our failure to prevent these security breaches may result in consumer
distrust and may adversely affect our business, results of operations and financial
condition.

(x) Our results of operations could be adversely affected by currency exchange
rates and currency devaluations.

Our functional currency is the U.S. dollar; substantially all of our purchases and sales are
currently generated in U.S. dollars. However, our manufacturers and suppliers are located
in China. The Chinese currency, the renminbi, has appreciated significantly against the
U.S. dollar in recent years. Fluctuations in exchange rates between our respective
currencies could result in higher production and supply costs to us which would have a
material adverse effect on our results of operations if we are not willing or able to pass
those costs on to our customers.
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(xi) If we are able to expand our operations, we may be unable to successfully
manage our future growth.

If we are able to expand our operations in the United States and in other countries where
we believe our products will be successful, as planned, we may experience periods of
rapid growth, which will require additional resources. Any such growth could place
increased strain on our management, operational, financial and other resources, and we
will need to train, motivate, and manage employees, as well as attract management, sales,
finance and accounting, international, technical, and other professionals. In addition, we
will need to expand the scope of our infrastructure and our physical resources. Any
failure to expand these areas and implement appropriate procedures and controls in an
efficient manner and at a pace consistent with our business objectives could have a
material adverse effect on our business and results of operations.

(xii)  If we experience product recalls, we may incur significant and unexpected costs
and our business reputation could be adversely affected.

We may be exposed to product recalls and adverse public relations if our products are
alleged to cause illness or injury, or if we are alleged to have violated governmental
regulations. A product recall could result in substantial and unexpected expenditures and
harm to our reputation, which could have a material adverse effect on our business,
results of operations and financial condition. In addition, a product recall may require
significant management time and attention and may adversely impact on the value of our
brands. Product recalls may lead to greater scrutiny by federal or state regulatory agencies
and increased litigation, which could have a material adverse effect on our business,
results of operations and financial condition.

(xiit) Product exchanges, returns and warranty claims may adversely affect our
business.

If we are unable to maintain an acceptable degree of quality control of our products we
will incur costs associated with the exchange and return of our products as well as
servicing our customers for warranty claims. Any of the foregoing on a significant scale
may have a material adverse effect on our business, results of operations and financial
condition.

(xiv)  Our business may expose us to product liability claims for damages resulting
from the design or manufacture of our products. Product liability claims, whether or
not we are ultimately held liable for them, could have a material adverse effect on our
business and results of operations.

We may be subject to product liability claims if any of our products are alleged to be
defective or cause harmful effects. Product liability claims or other claims related to our
products, regardless of their outcome, could require us to spend significant time and
money in litigation, divert management time and attention, require us to pay significant
damages, harm our reputation or hinder acceptance of our products. Any successful
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product liability claim may prevent us from obtaining adequate product liability insurance
in the future on commercially desirable or reasonable terms.

(xv)  We may be unable to adequately protect or enforce our patents and proprietary
rights.

Our continuing success depends, in part, on our ability to protect our intellectual property
and maintain the proprietary nature of our technology through a combination of patents,
licenses and other intellectual property arrangements, without infringing the proprietary
rights of third parties. We cannot assure you that any rights will be held valid if
challenged, or that other parties will not claim rights in or ownership of products or
services. We also cannot assure you that any patents rights will be issued.

(xvi) We depend upon key personnel, the loss of which could seriously harm our
business.

Our operating performance is substantially dependent on the continued services of our
executive officers and key employees, in particular, Sean Dollinger, our Chief Executive
Officer, and Kory Zelickson, our Chief Operating Officer. The unexpected loss of the
services of Mr. Dollinger, or Mr. Zelickson could have a material adverse effect on our
business, operations, financial condition and operating results, as well as the value of our
common shares.

(xvii) We will require additional capital to finance our operations in the future, but
that capital may not be available when it is needed and could be dilutive to existing
shareholders.

We will require additional capital for future operations. We plan to finance anticipated
ongoing expenses and capital requirements with funds generated from the following
sources:

e cash provided by operating activities;
e available cash and cash investments; and
e capital raised through debt and equity offerings.

Current conditions in the capital markets are such that traditional sources of capital may
not be available to us when needed or may be available only on unfavorable terms. Our
ability to raise additional capital will depend on conditions in the capital markets,
economic conditions and a number of other factors, many of which are outside our
control, and on our financial performance. Accordingly, we cannot assure you that we
will be able to successfully raise additional capital at all or on terms that are acceptable to
us. If we cannot raise additional capital when needed, it may have a material adverse
effect on our liquidity, financial condition, results of operations and prospects.
Furthermore, if we raise capital by issuing shares, the holdings of our existing
shareholders will be diluted and the market price of our common shares could decline.
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If we raise capital by issuing debt securities, such debt securities would rank senior to our
common share upon our bankruptcy or liquidation. If we raise capital by issuing equity
securities, they may be senior to our common shares for the purposes of dividend and
liquidating distributions, which may adversely affect the market price of our common
shares. Finally, upon dissolution or liquidation, holders of our debt securities and
preferred shares and lenders with respect to other borrowings will receive a distribution
of our available assets prior to the holders of our common shares.

Risks Related to Government Regulation

() Changes in laws, regulations and other requirements could adversely affect our
business, results of operations or financial condition.

Our business, results of operations or financial condition could be adversely affected by
new or future legal requirements imposed by legislative or regulatory initiatives,
including, but not limited to, those relating to health care, public health and welfare and
environmental matters. At present, it is not clear if vaporizers, which omit no smoke or
noxious odors, are subject to such restrictions. If vaporizers are subject to restrictions on
smoking in public and other places, our business, operating results and financial
condition could be materially and adversely affected. New legislation or regulations may
result in increased costs directly for our compliance or indirectly to the extent such
requirements increase the prices of goods and services because of increased costs or
reduced availability. We cannot predict whether such legislative or regulatory initiatives
will result in significant changes to existing laws and regulations and/or whether any
changes in such laws or regulations will have a material adverse effect on our business,
results of operations or financial condition.

Risks Related to the Company’s Common Shares

The market price of our common shares could be very extremely volatile and could be
subject to further significant fluctuations due to changes in sentiment in the market
regarding our operations or business prospects, among other factors.

Among the factors that could affect our share price are:

o actual or anticipated fluctuations in our quarterly financial and operating results
and operating results that vary from the expectations of our management or of
securities analysts and investors;

o our failure to meet the expectations of the investment community and changes in
investment community;

o recommendations or estimates of our future operating results;

o announcements of strategic developments, acquisitions, dispositions, financings,
product developments and other materials events by us or our competitors;

o regulatory and legislative developments;
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o litigation;
o general market conditions;

° other domestic and international macroeconomic factors unrelated to our
performance; and

o additions or departures of key personnel.

(1) Sales by our shareholders of a substantial number of common shares in the
public market could adversely affect the market price of our common shares.

A substantial portion of our total outstanding common shares may be sold into the
market. Such sales could cause the market price of our common shares to drop, even if
our business is doing well. Such sales may include sales by officers and directors of the
NamasteVapes™. Furthermore, the market price of our common shares could decline as a
result of the perception that such sales could occur. These sales, or the possibility that
these sales may occur, also might make it more difficult for us to sell equity securities in
the future at a time and price that we deem appropriate.

(i) Beneficial ownership of our common shares is highly concentrated.

Prior to the Transaction, our officers, directors and principal shareholders (those holding
5% or more of outstanding shares) beneficially own approximately 90% of our
outstanding common shares. As a result, management and our principal shareholders
have the ability to control substantially all matters submitted to our shareholders for
approval including:

@) election of our Board of Directors;
(b) removal of any of our directors;
(©) amendment of our Articles of Incorporation or bylaws; and

(d) adoption of measures that could delay or prevent a change in control or impede a
merger, takeover or other business combination involving us.

In addition, prior to the Transaction, the concentration of our share ownership may
discourage a potential acquirer from making a takeover bid or otherwise attempting to
obtain control of us, which in turn could reduce our share price or prevent our
shareholders from realizing a premium over our share price.

(i)  We do not expect to pay any cash dividends in the foreseeable future.

We intend to retain our future earnings, if any, in order to reinvest in the development and
growth of our business and, therefore, do not intend to pay cash dividends on our
common shares for the foreseeable future. Any future determination to pay dividends will
be at the discretion of our Board of Directors and will depend on our financial condition,
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18.

results of operations, capital requirements, and such other factors as our Board of
Directors deems relevant. Accordingly, investors may need to sell their shares to realize a
return on their investment, and they may not be able to sell such shares at or above the
price paid for them.

(iv)  We can sell additional common shares without consulting shareholders and
without offering common shares to existing shareholders, which would result in
dilution of existing shareholders’ interests and could depress our price.

Our Atrticles of Incorporation authorize an unlimited number of common shares.
Although our Board of Directors intends to utilize its reasonable business judgment to
fulfill its fiduciary obligations to our then existing shareholders in connection with any
future issuance of our common shares, the future issuance of additional common shares
or preferred shares convertible into common shares would cause immediate, and
potentially substantial, dilution to our existing shareholders, which could also have a
material effect on the market value of the common shares.

PROMOTERS
18.1 Promoters

On closing of the Transaction the following will be the promoters of the Company:
(a) Name and (b) Percentage of Securities

Name of Promoter Number of Common Shares Percentage of
Issued and Outstanding

Harry Barr ! 2,989,963 5.00%
Sean Dollinger 14,619,107 24.43%

! Mr. Barr’s direct and indirect holdings of 1,700,648 shares combined with the holdings of Pacific North West
Capital Corp., a company for Mr. Barr has indirect control of 1,289,315 shares.

(b) There is nothing of value, including money, property, contracts, options or rights
of any kind received or to be received, or to be received, by the promotor directly
or indirectly from the Issuer or from a subsidiary of the Issuer, nor any assets,
services or other consideration received or to be received by the Issuer or a
subsidiary of the Issuer in return.

(c) No asset has been acquired, within the two years before the date of this Listing
Agreement, or is to be acquired by the Issuer or by a subsidiary of the Issuer, from
a promoter.

18.2 Orders, Bankruptcies and Sanctions

1) No promoter referred to in Section 18.1 is, as at the date hereof, or was within 10
years before the date hereof, a director, chief executive officer, or chief financial
officer of any person or company that:
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(i)

was subject to an order that was issued while the promoter was acting in
the capacity as director, chief executive officer or chief financial officer;
or

was subject to an order that was issued after the promoter ceased to be a
director, chief executive officer or chief financial officer and which
resulted from an event that occurred while the promoter was acting in the
capacity as director, chief executive officer or chief financial officer.

(2 For the purposes of Section 18.2 (1), “order” means:

()
(i)
(iii)

a cease trade order;
an order similar to a cease trade order; or

an order that denied the relevant person or company access to any
exemption under securities legislation, that was in effect for a period of
more than 30 consecutive days.

3) No promoter referred to in Section 18.1:

(i)

(i)

is, as at the date hereof, or has been within the 10 years before the date
hereof, a director or executive officer of any person or company that,
while the promoter was acting in that capacity, or within a year of that
person ceasing to act in that capacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject
to or instituted any proceedings, arrangement or compromise with
creditors or had a receiver, receiver manager or trustee appointed to hold
its assets; or

has, within the 10 years before the date hereof, become bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency, or
become subject to or instituted any proceedings, arrangement or
compromise with creditors, or had a receiver, receiver manager or trustee
appointed to hold the assets of the promoter.

4) No promoter referred to in Section 18.1 has been subject to:

(i)

(i)

Next Gen Metals Inc.

any penalties or sanctions imposed by a court relating to provincial and
territorial securities legislation or by a provincial and territorial securities
regulatory authority or has entered into a settlement agreement with a
provincial and territorial securities regulatory authority; or

any other penalties or sanctions imposed by a court or regulatory body that
would be likely to be considered important to a reasonable investor in
making an investment decision.
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19.

LEGAL PROCEEDINGS
19.1 Legal Proceedings

The Issuer is not a party to any legal proceedings and is not aware of any such
proceedings known to be contemplated.

19.2 Regulatory Actions

Not applicable.

20. INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL
TRANSACTIONS
20.1 Interest of Management and Others in Material Transactions
No director or executive officer of the Issuer or any person or company that is the
director or indirect beneficial owners of, or who exercises control or direction over, more
than 10 percent of any class of the Issuer’s outstanding voting securities, or an associate
or affiliate of any persons or companies referred to in this paragraph, has any material
interest, direct or indirect, in any transaction within the three years before the date of this
Listing Statement, or in any proposed transaction, that has materially affected or will
materially affect the Issuer or a subsidiary of the Issuer.

21. AUDITORS, TRANSFER AGENTS AND REGISTRARS
The Issuer’s auditor is James Stafford Chartered Accountants, Suite 350 - 1111 Melville
Street. Vancouver, British Columbia. Canada V6E 3V6.
The Issuer’s transfer agent and registrar is Computershare Trust Issuer of Canada, 510
Burrard Street, 3rd Floor, Vancouver, British Columbia, Canada V6C 3B9.

22. MATERIAL CONTRACTS
Except for contracts made in the ordinary course of business, the following are the
material contracts entered into by the Issuer within two years prior to the date hereof and
which are currently in effect:

Contract Details Date

Business Please refer to Appendix “A” for the full text of the | October 30, 2015

Combination | Business Combination Agreement between Next Gen

Agreement Metals Inc., GreenRush Analytical Laboratories Inc,

Dollinger Enterprises Ltd., and Dollinger Enterprises
USA Inc.
Amending Please refer to Appendix “B” for the full text of the | December 15, 2015
Agreement Amending Agreement to the Business Combination

Agreement between Next Gen Metals Inc., GreenRush
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Analytical Laboratories Inc, Dollinger Enterprises Ltd.,
and Dollinger Enterprises USA Inc.
Second Please refer to Appendix “B1” for the full text of the | February 11, 2016
Amending Second Amending Agreement to the Business
Agreement Combination Agreement between Next Gen Metals
Inc., GreenRush Analytical Laboratories Inc, Dollinger
Enterprises Ltd., and Dollinger Enterprises USA Inc.
23. INTEREST OF EXPERTS

24,

25.

25.1

Next Gen

No person or company named in this document as having prepared or certified a part of
the document or a report described in this document holds any beneficial interest, direct
or indirect, in any securities or property of the Issuer or of an associate or affiliate of the
Issuer.

OTHER MATERIAL FACTS

There are no other material facts that are not elsewhere disclosed herein and which are
necessary in order for this document to contain full, true and plain disclosure of all
material facts relating to the Issuer.

FINANCIAL STATEMENTS
Financial Statements of Issuer

The following financial statements have been posted on the Issuer’s disclosure page on
the CSE website and are available under the Issuer’s profile on SEDAR at
www.sedar.com and on the Issuer’s website at www.nextgenmetalsinc.com, and are
attached as Appendices to this Listing Statement:

(i) Audited annual consolidated financial statements of the Issuer including the
auditor’s report from James Stafford, Chartered Accountants, for the financial
year ended March 31, 2015 (Appendix “C”);

(i)  Audited annual consolidated financial statements of the Issuer including the
auditor’s report from James Stafford, Chartered Accountants, for the financial
year ended March 31, 2014 (Appendix “E”);

(iii)  Audited annual consolidated financial statements of the Issuer including the
auditor’s report from James Stafford, Chartered Accountants, for the financial
year ended March 31, 2013 (Appendix “G”);

(iv)  Unaudited interim financial statements of the Issuer for its first quarter ended
June 30, 2015 (prepared by management) (Appendix “I”’); and

(v) Unaudited interim financial statements of the Issuer for its second quarter ended
September 30, 2015 (prepared by management) (Appendix “K”).
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25.2  Selected Consolidated Financial Information of Target
The following financial statements are attached as Appendices to this Listing Statement:

(1) Appendix “M” contains the audited financial statements for the Target for the
period from the commencement of operation on September 3, 2014 to August
31, 2015; and

(i)  Appendix “N” contains the unaudited management discuss and analysis for the
Target for the period from the commencement of operation on September 3,
2014 to August 31, 2015.

(iii)  Appendix “O” contains the interim financial statements of the Target for three
month period ended November 30, 2015; and

(iv)  Appendix “P” contains the management discussion and analysis of the Target
for the three month period ended November 30, 2015.

25.3 Pro-Forma Consolidated Financial Statements

Appendix “Q” contains the unaudited pro forma consolidated statement of financial
position of the Issuer and Target as at August 31, 2015.
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CERTIFICATE OF THE ISSUER

Pursuant to a resolution duly passed by its Board of Directors, NAMASTE TECHNOLOGIES
INC. (formerly Next Gen Metals Inc.), hereby applies for the listing of the above mentioned
securities on the Exchange. The foregoing contains full, true and plain disclosure of all material
information relating to NAMASTE TECHNOLOGIES INC. It contains no untrue statement of
a material fact and does not omit to state a material fact that is required to be stated or that is
necessary to prevent a statement that is made from being false or misleading in light of the
circumstances in which it was made.

Dated at Vancouver, British Columbia this 26" day of February, 2016.

“Harry Barr” “Robert Guanzon”
Harry Barr Robert Guanzon
Chief Executive Officer Chief Financial Officer
“Harry Barr” “Michael Neumann”
Harry Barr Michael Neumann
Promoter Director
“Gary Moore”
Gary Moore
Director
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CERTIFICATE OF THE TARGET

The foregoing contains full, true and plain disclosure of all material information relating to
Dollinger Enterprises Ltd.. It contains no untrue statement of a material fact and does not omit
to state a material fact that is required to be stated or that is necessary to prevent a statement that
is made from being false or misleading in light of the circumstances in which it was made.

Dated at Vancouver, British Columbia this 26" day of February, 2016.

“Sean Dollinger” “Kory Zelickson”

Sean Dollinger Kory Zelickson

Chief Executive Officer Chief Operating Officer

“Sean Dollinger” “Kory Zelickson”

Sean Dollinger Kory Zelickson

Director Director
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NDIX "A"
APPE EXECUTION COFY

BUSINESS COMBINATION AGREEMENT

THIS AGREEMENT is made effective as of the 30% day of October, 2015 -

AMONG:
NEXT GEN METALS INC., a company incorporated under the laws of
British Columbia and having its head office at 101 — 2148 West 38%
Avenue, Vancouver, BC, Canada, V6M 1R9
(“Next Gen” or the “Corporation™)

AND:
GREENRUSH ANALYTICAL LABORATORIES INC., 2 company
corporated under the laws of Canada and having its head office at 101
— 2148 West 38"™ Avenue, Vancouver, BC, Canada, V6M 1R9
(“Next Gen Sub™)

AND:
Dollinger Enterprises Ltd., a company mcorporated under the laws of
British Columbia and having its registered office at 700-401 West
Georgia Street, Vancouver BC V6B A1,
(“Dollinger Enterprises™)

AND:
Dollinger Enterprises USA Inc., a Company Incorporated under the
laws of Florida and having an address at 212 - 601 Heritage Drive,
Florida, US, 33458
(“Dollinger USA™)
(collectively hereinafter referred to as, the “Parties™)

RECITALS:

A, Next Gen is a reporting issuer in the Provinces of British Columbia, Alberta and Ontario and is in

material compliance with all applicable Securities Laws or equivalent in such Provinces. The
Next Gen common shares are listed and posted for trading on the Canadian Securities Exchange

(the “CSE”) and Next Gen is in material compliance with the rules of the CSE.



B. Dollinger USA is a wholly owned subsidiary of Dollinger Enterprises. Prior to Closing (as
defined herein) Dollinger Enterprises will transfer all of the shares it holds in Dollinger USA to a
newly incorporated federal Canadian company (“Dollinger Canada™).

C. Dollinger USA is a market leader in the distribution and manufacturing of products including
vaporizers, accessories and herbs with a presence in 25 countries.

D. Next Gen wishes to acquire all of the issued and outstanding shares of Dollinger Canada through
a three-comered amalgamation whereby Dollinger Canada and Next Gen Sub will amalgamate
upon the Closing (as defined herein) and the shareholders of Dollinger Canada will receive post-
consolidated shares of Next Gen in exchange for their shares of Dollinger Canada, upon and
subject to the terms and conditions set forth in this Agreement (the “Transaction™).

E. The Transaction is intended to constitute a “Fundamental Change” of Next Gen pursuant to the
policies of the CSE,

The Board of Directors of each of Next Gen and Dollinger Enterprises have determined that the
Transaction is in the best interests of Next Gen and Dollinger Enterprises, respectively.

Upon the Amalgamation (as defined herein) becoming effective, Next Gen Sub and Dollinger Canada
shall continue as one corporation under the provisions of the CBCA (as defined herein) on the terms and
conditions contained in this Agreement,

The parties hereto covenant and agree each with the other as follows:

1. INTERPRETATION

1.1 Defined Terms - The foliowing terms have the following meanings in this Agreement:
(a) “1933 Act” meahs the United States Securities Act of 1933, as amended;
(b) “1940 Act” means the United States Investment Company Act of 1940, as amended;

(c) “Amalco Shares™ means the common shares in the capital of Amalco;

()] “Amalco™ means the corporation that will result from the Amalgamation and which will
be a wholly-owned subsidiary of the Resulting Issuer after giving effect to the
Amalgamation; )

(e) “Amalgamation” means the amalgamation of Next Gen Sub and Dollinger Canada

pursuant to the provisions of the CBCA and whereby Next Gen acquires all of the issued
and outstanding Vapes Shares from the holders thereof in exchange for the issuance by
Next Gen of Post-Consolidated Next (Gen Shares, all on the terms and conditions set forth
herein;

() “Applicable Laws” means all applicable rules, policies, notices, orders and legislation of
any kind whatsdever of any governmental authority, regulatory body or stock exchange
having jurisdiction over the transactions contemplated hereby;

(&) “Business Day” means any day except Saturday, Sunday or a statutory holiday in
Yancouver, British Columbia or Toronto, Ontario;

{(h) “CBCA” means the Canada Business Corporations Aet, as amended from time to time;

.



(1) “Certificate of Amalgamation” means the certificate of amalgamation to be issued by
the Director under the CBCA giving effect to the Amalgamation.

)] “Change of Control” means the occurrence of a transaction or series of transactions
involving, dircctly or indirectly, the merger, take-over, amalgamation or any other
similar transaction of the Company or its principal business with one or more other
entities other than any affiliate of the Company, or, the sale of all or substantially all of
the assets of the Company to any entity other than any affiliate of the Company;

(k) “Closing” means the completion of the Transaction as contemplated in this Agreement;

D “Closing Date” means December 13, 2015, or such other date as is mutnally agreed upon
between Next Gen and Vapes in writing; :

(m)  “Corporation” means Next Gen Metals Inc.;

(n) “CRA” means the Canada Revenuc Agency;

(0) “CSE” has the meaning ascribed thereto in Recital A;

{p) “Earn-out Shares” mcans the milestone shares to be issued to the post-Transaction
Management ovér three years, as set out in Section 2.5, and managed and approved by
the Compensation Committee of the Resulting Issuer, as set out in Section 6.1:

{q) “Effective Date” means the date of this Agreement;

(n “Encumbrances” means mortgages, charges, pledges, security interests, liens,
encumbrances, actions, claims, demands and equities of any nature, including without
limitation, any liability for accrued but unpaid taxes;

(s) “Escrow Agreement” hag the meaning ascribed thereto in Section 2.4:

(1) “Escrow Shares™ has the meaning ascribed thereto in Section 2.4;

(u) “Exemptions” has the meaning ascribed thereto in subsection 2.13(a);

(v) “Financings” means the Pre-consolidation Financing and the Post-Consolidation
Financing, collectively.

b

(w}  “Financing Warrants” means each of the Warrants issued pursuant to the Financings;
(x) “ITA” means the Income Tax Act (Canada);

(v) “Listing Statement” means the disclosure document providing comprehensive disclosure
respecting the Transaction, Next Gen and Vapes on Form 2A as required by the CSE;

(z) “Mineral Agreement” means the Mineral Property Acquisition Agreement dated the 5™ _
day of November, 2009 between Anglo Alaska Gold Corporation, Next Gen Metals Inc,
and Next Gen USA Inc.: %

(aa)  “Next Gen Financial Statements” means the audited balance sheets as at March 31,

2015, March 31, 2014 and March 31, 2013 and the statements of operations and deficit
and cash flows for the financial year ended March 31, 2015, and the interim financial
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(bb)
(cc)
(dd)

(ee)

(ff)

(g2)

(hih)

(i)

(i)

(kk)

m

(mm)

(nn)

statements as at June 30, 2015 as contemplated in Section 5 — Selected Consolidated
Financial Information and Section 6 — Management®s Discussion and Analysis of Form
2A — Listing Statement of the CSE policies and in accordance with the requirements of
National Instrument 41-101;

“Next Gen Options* means stock options exercisable to purchase Next Gen Shares;
“Next Gen Shares™ means common shares in the capital of Next Gen;
“Next Gen Sub Shares™ means common shares in the capital of Next Gen Sub.

“Next Gen Warrants” means share purchase warrants exercisable to purchase Next Gen
Shares;

“Pre-Consolidated Financing” means a non-brokered private placement offering of up
to 3,200,000 units of the Corporation at a price of $0.025 per unit (“Units™), each Unit
consisting of one common share of the Corporation prior to the Share Consolidation (a
“Share”), and one half of one common share purchase warrant (a “Warrant™) of the
Corporation. Each whole Warrant will entitle the purchaser to purchaze one Share of the
Corporation for a period of 24 months from closing an exercise price of $0.05 per Share:

“Pre-Consolidated Next Gen Shares” means any Next Gen shares issued prior to the
Share Consolidation;

“Pre-Consolidated Next Gen Warrants” means any Next Gen warrants exercisable to
purchase Pre- Consolidated Next Gen Shares prior to the Share Consolidation:

“Post-Consolidated Concurrent Financing” means a non-brokered private placement
offering of up to 10,000,000 units of the Corporation at a price of $0.10 per umit
(“Units™), each Unit consisting of one comnmon share of the Corporation post the Share
Consolidation (2 “Share™), and one half of one common sharc purchase warrant (a
“Warrant”) of the Corporation. Each whole Warrant will entitle the purchaser to
purchase one Share of the Corporation for a period of 24 months from closing an exercise
price of $0.15 per Share;

“Post-Consolidated Next Gen Options” means the Next Gen Options exercigable to
purchase Post-Consolidated Next Gen Shares following the $hare Consolidation;

“Post-Consolidated Next Gen Shares” means the common shares in the capital of Next
Gen after giving effect to the Transaction, including, the Amalgamation, Share
Consolidation, Stock Option Plan Amendment and Name Change;

“Post-Consolidated Next Gen Warrants” means the Next Gen Warrants exercisable to
purchase Post-Consolidated Next Gen Shares following the Sharc Consolidation;

“Pro Forma Financial Statements™ means the pro forma financial statements of Vapes
and the Resulting Issuer giving effect to the Transaction;

“Regulatory Approvals®” means all third party approvals required in order for all of the
transactions contemplated hereby to be carried out, including without limitation, all
required approvals of the CSE;

\



(00)

“Resulting Issuer™ means Next Gen after giving effect to the Transaction, including, the
Amalgamation, Share Consolidation, Stock Option Plan Amendment and Name Change;

(pp)  “Securities Laws™ means the securities legislation having application, the regulations
and rules thereunder and all administrative poli¢y statements, instruments, blanket orders,
notices, directions and rulings issued or adopted by the applicable securitics regulatory
authority, all as amended;

(@q)  “Share Conselidation™ has the meaning atiributed thereto in Section 3.1;

(it} “Stock Option Plan Amendment” means an amendment to the current stock option plan
of Next Gen from a fixed 20% plan to a rolling 10% plan, in a form to he agreed upon by
the Parties, acting reasonably.

(s5)  “Time of Closing” means 10:00 a.m. (P5T) on the Closing Date;

“Transaction” has the meaning attributed thereto in Reeital D;
(tt) “Vapes™ means Dollinger USA, Dollinger Enterprises and/or Dollinger Canada, as the
context requires;
(uu)  “Vapes Assets” has the meaning ascribed in Schedule “C™;
(vv)  “Vapes Financial Statements” means the audited financial statement of Vapes for the
financial year ended September 3, 3015, as set out in Section 5 and 25.2 of Form 2A -
Listing Statement of the CSE’s policies and in accordance with the requirements of
National Instrument 41-101;
(ww)  “Vapes Shares” means common shares in the capital of Dollinger Canada; and
(xx)  “Vapes Shareholders” means the holders of common shares in the capital of Dollinger
Canada, effective as of the Closing Time, as set out on Schedule “C* attached hereto.
1.2 Schedules — The following schedules attached hereto constitute an integral part of this
Apgreement;

Schedule “A”  — Authorized and Issued Shares of Vapes

Schedule “B”  — Authorized and Issued Shares of Next Gen

Schedule “C” - Vapes Shareholders

Schedule “I  — Material Contracts of Next Gen

Schedule “E”  — Description of Business and Assets of Vapes

Schedule “F” — Material Contracts of Vapes

Schedule “G™  — Vapes Indebtedness

Schedule “H* — Next Gen Indebtedness

Schedule “T°  — Form of Lock-up Agreement \
1.3 Headings — The headings in this Agreement are for reference only and do not constitute terms of
the Agreement.
1.4 Interpretation — Whenever the singular or masculine is used in this Agreement the same shall

be deemed to include the plural or the feminine or the body corporate as the context may require and vice
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1.5 Currency — Unless otherwise stated, all references to money in this Agreement shall be deemed
to be references to the currency of Canada.

1.6 Number and Gender - Unless the context otherwise requires, words importing the singular
number only shall include the plural and vice versa and words importing the use of any gender shall
include all genders.

L7 Date for Any Action - In the event that any date on which any action is required to be taken
hereunder by any of the parties is not a Business Day, such action shall be required to be taken on the next
succeeding day which is a Business Day.

1.8 Meanings - Unless otherwise specifically indicated or the context otherwise requires, “include™,
“includes” and “including™ shall be deemed to be followed by the words “without limitation”.

1.9 Knowledge - Where any matter is stated to be “to the knowledge™ or “to the best of the
knowledge™ of a Party or words to like effect in this Agreement, such shall mean the actual knowledge of
the Party after due inquiry,

2. BUSINESS COMEBINATION

2.1 Buginess Combination - Upon and subject to the terms and conditions of this Agreement and
pursuant to the terms of the binding Letter of Intent dated September 23, 2015 berween Next Gen and
Vapes, Next Gen shall acquire all of the issued and outstanding shares of Dollinger Canada through a
three-cornered amalgamation whereby Dollinger Canada and Next Gen Sub will amalgamate upon the
Closing (as defined herein) and the shareholders of Dollinger Canada will receive post-consolidated
shares of Next (Gen in exchange for their shares of Dollinger Canada as set out in Schedule “C* and as set
out in Paragraph 2.2 below at a deemed price of $0.06 per Post-Consolidated Next Gen Share, upon and
subject to the terms and conditions set forth in this Agreement.

2.2 Purchase Price and AHocation — Pursuant to the Share Consolidation as defined herein and
pursuant to the Transaction, the Vapes Sharcholders (prior to giving effect to the Next Gen Private
Placements described herein) will receive in the aggregate, 108,654,605 Next Gen Pre-Consolidation
Shares (as defined herein), issued on a post Share Consolidation basis. Given a 3 for 1 consolidation, the
Vapes Shareholder will receive a total of 36,218,202 Post-Consolidation Next Gen Shares as set out in
Schedule “C”. The Pre-Consolidated Next Gen Shares are deemed to have a value equal to $0.02 for the
purposes of this Transaction or total value of $2,173,092. All principal Vapes Shareholder’s shares issued
will be held in escrowed as set out in this Agreement.

2.3 Earn-out Shares - Pursuant to the Transaction, in addition to the 36,218,202 Next Gen Post-
Consolidation Shares being issued, 8,692,368 Next Gen Post-Consolidation Shares will be issued and
held in an escrow account for distribution to the post-Transaction management of Next Gen over a period
of 3-years, subject to the atfainment of certain performance milestones as set out in Section 3 (the “Earn-
out™). Any shares issued as a result of the Eamn-out will be subject to the approval of the Compensation
Committes of Next Gen that shall consist of three (3) independent directors.

2.4 Escrow - Any Post-Consolidation Next Gen Shares received by “Principals™ pursvant to the
Transaction, as defined in NP 46-201 and the CSE policies (“Principal Escrow Shares™) will be subject
o escrow conditions prescribed by the CSE pursuant to the terms of an agreement (the “Escrow
Agreement™) to be entered into among MNext Gen, the holders of Principal Escrow Shares and
Computershare Investor Services Inc., as escrow agent. Such agreement will be in the form prescribed by
the CSE.



25 Earn-out Escrow - Any Post-Consolidation Next Gen Shares received by holders of the Earn-
out Shares, pursuant to the Transaction, as defined in NP 46-201 and the CSE policies (“Earn-Out
Escrow Shares”) and together with the Principal Escrow Shares, the “Escrow Shares”) will be subject to
escrow conditions prescribed by the CSE pursuant to the terms of the Escrow Agreement,

26 Tax Liahility — Next Gen does not assume and shall not be liable for any taxes under the ITA or
any other taxes whatsoever which may be or become payable by Vapes including, without limiting the
generality of the foregoing, any taxes resulting from or arising as a consequence of the sale by Vapes to
Next Gen of the Vapes Shares Herein contemplated, and Vapes shall indemnify and save harmless Next
Gen from and against all such taxes. Prior to Closing Vapes shall provide Next Gen with a confirmation
that all State and Federal taxes have been paid and Vapes is current in filing its tax returns.

Vapes does not assume and shall not be liable for any taxes under the ITA or any other taxes whaisoever
which may be or become payable by Next Gen, and Next Gen shall indemnify and save harmless Vapes
from and against all such taxes. Prior to Closing Next Gen shall provide Vapes with a confirmation that
all Provineial, State and Federal taxes have been paid and Next Gen is current in filing its tax refurns.

2.7 Implementation Steps

{a) Dollinger Canada covenants that it shall call a meeting of its sharcholders or obtain a written
resolution of its shareholders to approve the Transaction and the Amalgamation as soon as
reasonably practicable and, in any event, no later than November 30, 2015, or such other date as
may be agroed to by Next Gen and Vapes.

1)) Next Gen covenants in favour of Vapes that it shall call a meeting of its shareholders to approve,
ar obtain & written resolution of its shareholders to approve the Transaction, Name Change, Stock
Option Plan Amendment and Consolidation as soon as reasonably practicable and, in any event,
no later than November 30, 2015, or such other date as may be agreed to by Next Gen and Vapes.

(c) Next Gen Sub covenants in favour of Vapes that it shall call a meeting of its shareholders to
approve, or obtain a written resolution of its shareholders to approve the Amalgamation as soon
as reasonably practicable and, in any event, no later than November 30, 2015, or such other date
as may be agreed to by Next Gen and Vapes.

(d) Each of Next Gen, Next Gen Sub and Vapes covenants to each other to use their commercially
reasonable efforts to perform their respective obligations under this Agreement.

2.8 Filing of Articles of Amalgamation - Subject to the rights of termination contained in Section
13 hereof, upon satisfaction and/or waiver of all Conditions Precedent, Next Gen Sub and Dollinger
Canada shall jointly file with the Director the Articles of Amalgamation and such other documents as are
required to be filed under the CBCA to give effect to the Amalgamation, pursuant to provisions of the
CBCA.

»

29 Effect of the Amalgamation - At the Effective Time, the following shall oceur and shall be
deemed to occur in the following order without any further act or formality:

(a) Next Gen Sub and Dollinger Canada shall amalgamate to form Amalco and shall
continue as one company under the CBCA in the manner set out in Section 2.10 hereof
and with the effect set out in the CBCA;

(b) immediately upon the amalgamation of Dollinger Canada and Next Gen Sub as set forth
in Section 2.9(a).



(1) gach one (1) Vapes Share outstanding immediately before the Effective Time
shall be exchanged for one (1) Resulting Issuer Share and the Vapes Shares shall
be deemed to have been cancelled as of the Effective Date;

(iL) each one (1) Next Gen Sub Share outstanding immediately before the Effective
Time shall be exchanged for one (1) Amalco Share and the Next Gen Sub Shares
shall be deemed to have been cancelled as of the Effective Date;

(©) with respect to each Vapes Share and Next Gen Sub Share exchanged in accordance with
Section 2.9(b): :

§)) the holders thereof shall cease to be the holders of such Next Gen Sub Share and
Vapes Share as the case may be, and the name of such holder shall be removed
from the applicable register of holders of such securities, as the case may be;

(ii) the Next Gen Sub Shares and Vapes Shares shall be deemed to have been
cancelled as of the Effective Date; and

(iii) the holders thereof shall be deemed to have executed and delivered all consents,
releases, assignments and waivers, statutory or otherwise, required to exchange
or transfer such securities in accordance with Section 2.9(¢);

provided that none of the foregoing shall oceur or shafl be deemed to occur unless all of the foregoing
OCCUrs '

2.10  Amalgamated Corporation - Unless and until otherwise determined in the manner required by
law, by Amaleo or by its directors or the holder or holders of the Amalco Shares, the following provisions
shall apply:

(a) Name. The name of Amalco shall be “Namaste Technologies Holdings Inc.™;

(b)  Registered Office. The municipality where the registered office of Alamco shall be located is
Vancouver, British Columbia. The address of the registered office of Amalco shall be Suite 101 — 2148
West 38" Avenue, Vancouver, BC V6M 1R

(¢) Business and Powers. There shall be no restrictions on the business that Amalco may carry on or
on the powers it may exercise;

(d) Authorized Share Capital. Amalco shall be authorized to issue an unlimited number of Amalco
Shares;

(e)  Number of Directors. The number of directors of Amalco shall be not less than 1 and not more
than 10 as the shareholder(s) of Amalco may from time to time determine by special resolution or, if
empowered to do so by special resolution, as the director(s) of Amalco may from time to time determine;

(D Initial Directors. The initial director(s) of Amalco shall be as set out in Section 5.2

2.11  Stated Capital - The amount added to the stated capital of the Resulting Issuer in respect of the
Post-Consolidated Next Gen Shares issuable by Next Gen pursuant to Section 2.9 shall be equal to the
paid-up capital (within the meaning of the Income Tax Act), determined immediately before the Effective
Time, of the Vapes Shares converted into Post-Consolidated Next Gen Shares pursuant to Section 2.9



2.12  Filings - Each of Next Gen and Vapes shall promptly notify the other if at any time before the
Effective Time it becomes aware that the Filing $tatement contains any misrepresentation or any untrue
statement of a material fact or omits to state a material fact required to be stated therein or necessary to
make the statements contained therein not misleading in light of the circumstances in which they are
made, of that otherwise réquires an amendment or supplement to the Filing Statement. In any such event,
Next Gen and Vapes shall co-operate in the preparation of a supplement or amendment to Filing
Statement, as required and as the case may be, and, if required by applicable Law, shall cause the same to
be filed with the relevant regulatory authorities, as applicable,

Subject to Next Gen and Vapes complying with the above, Next Gen and Vapes shall ensure that the
Filing Statement, complies with all applicable Laws and, as applicable, without limiting the generality of
the foregoing, that the Filing Statement does not contain any misrepresentation or any untrue statement of
a material fact or omits to state a material fact required to be stated therein or necessary to make the
staternents contained therein not misleading in light of the circumstances in which they are made provided
that no party shall be liable for the information of another resulting from non-compliance this section.

2,13  Acknowledgements ~ Vapes hereby acknowledges and agrees with Next Gen as follows:

(a) the issuance of the Post-Consolidated Next Gen Shares will be made pursuant to
appropriate  exemptions (the “Exemptions™ from the formal takeover bid and
registration and prospectus (or equivalent) requirements of the Securities Laws;

(b) as a consequence of acquiring the Post-Consclidated Next Gen Shares pursuant to the
Exemptions:

(i) the Vapes Shareholder will be restricted from using certain of the civil remedies
available under the Securities Laws;

(ii) the Vapes Sharcholders may not receive information that might otherwise be
required to be provided to the Vapes Shareholders, and Next (Gen is relieved from
certain obligations that would otherwise apply under Securities Laws if the
Exemptions were not being relied upon by Next Gen; and

(iii)  no securities commission, stock exchange or similar regulatory authority has
reviewed or passed on the merits of an investment in the Post-Consolidated Next
Gien Shares;

(c) the certificates representing the Post-Consolidated Next Gen Shares will bear such
legends as may be required by Securities Laws and the policies of the CSE;

(d) if any Vapes Shareholder is a resident of any jurisdiction other than British Columbia, the
Vapes Shareholder is knowledgeable of, or has been independently advised as to, the
Applicable Laws of that jurisdiction which apply to the issuance of the Post-Consolidated
Next Gen Shares and which may impose restrictions on the resale of such Post-
Consolidated Next Gen Shares in that jurisdiction and it is the responsibility of the Vapes
Shareholder to find out what those resale restrictions are, and to comply with them before
selling the Post-Consolidated Next Gen Shares; and

(e) without in any way limiting the generality of the foregoing, the British Columbia
Securities Act provides that the Vapes Shareholders must hold and may not sell, transfer
or in any manner dispose of the Post-Consolidated Next (Gen Shares, in British Columbia
until four months and one day after the date of issue of the Post-Consolidated Next Gen



Shares unless the disposition is made in compliance with the Securities Act (British

Columbia).
3 EARN-OUT SHARES
3.1 In connection with the Transaction, an additional 8,692,368 Post-Consolidated Next Gen Shares

will be issued and held in Escrow for distribution to the post-Transaction management of Next Gen over a
period of three-years, subject to the attainment of certain performance milestones (the “Earn-out”). In the
event of a Change of Control, any Earn-out shares held in escrow shall be automatically deemed to be
fully earned and allocated to the post-transaction management. In all cases, the allocation of Eam-out
shares will be managed by the Compensation Committee of the post-transaction Corporation, as defined
herein, and any shares issued from Escrow will be subject to statutory hold periods as well as any hold
period imposed by the CSE. Other than in the event of a Change of Control, the shares Earmn-Out shall be
issued equally over the timeline; thus meaning, cach year commencing Januvary 1, 2016, one-third of
8,092,368 Next Gen Pre-Consolidated Shares, or 2,897,456 Post-Consolidated Next Gen Shares, will be
available for allocation. The following table sets forth the criteria and weighting of each category.

Criteria Weighting Factors

Revenue and Profitability 50% Year 1: 0% of annual total earn-out for revenue less than
$3.0 million and 100% for revenue equal to or greater than
$5.0 million

Year 2: 0% of annual total ¢amn-out for revenue less than
$5.0 million and 100% for revenue equal to or greater than
%7.0 million

Year 3: (% of annual total earn-out for revenue less than
$7.0 million and 100% for revenue equal to or greater than
$9.0 million

In all years, gross margin (defined as total revenue less the
cost of manufacturing or purchasing each product) to be
maintained above 30%

If half of above is achieved, half of the shares will be issued
for the period. For example, if revenue for the first year
equals $4.5 million, than 50% of the weighted (60% of total)
shares for sales and profitability available for the period will
be allocated

X
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Criteria Weirhting Factors

Share Price Performance 35% Maintain sufficient capital balances to fund the proposed

and Capital Raised capital budgets of management for the period o be
presented and approved by the board of directors for each of
the 3-years

Strong share price performance and liquidity in relation to
the peer group of the corporation. Management presentation
to be made to the Compensation Committee of the
Corporation at the end of each period

Administrative 15% Accurate books and records for all reporting periods
Management
Compliance with all rules, regulations and best practises for
the jurisdictions in which the Corporation does business

Regular management updates on financial performance and
position, and capital budgets

Efficient and professional processing of any and all
corporate financial transactions, including mergers and
acquisitions, and equity and debt raises, and strategic
parmershipsg

32 Any shares issued as a result of the Earn-out will be subject to the approval of the Compensation
Committee of Next Gen as set out in Section 6.1,

4, NAME CHANGE AND SHARE CONSOLIDATION

4.1 Concurrently with the Closing, Next Gen shall complete a share consolidation of its issued and
outstanding share capital on a 3:1 basis (meaning three pre-consolidation Next Gen Shares for each one
Post-Consolidation Next Gen Share) (the “Share Consolidation™),

4.2 Concurrently with Closing, Next Gien shall change its name to “Namaste Technologies Inc.” or
such other name as is acceptable to Next Gen and Vapes, acting reasonably (the “Name Change™).

4.3 Prior to Closing, Next Gen shall obtain shareholder approval of the Transaction, Name Change,
Share Consolidation, and the Stock Option Plan Amendment. Next Gen shall use reasonable commercial
efforts to obtain such shareholder approval.

4.4 Prior to Closing, Next Gen Sub shall obtain shareholder approval of the Amalgamation. Next
Gen Sub shall use reasonable commercial efforts to obtain such shareholder approval.

4.5 Subject to the acceptance of the CSE, Next Gen shall cancel all of its 1,495,000 stock options
which are allocated and issued pursuant to Next Gen’s Stock Option Plan. No stock options can be
granted to the same individua! until 30 days has elapsed from the date of cancellation.
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4.6 Subject to the acceptance of the CSE, concurrently with the Closing, the new board of directors
of the Resulting Issuer pursuant to Section 5.2 of this Agreement will grant stock options in accordance
with the' Stock Option Plan to directors, officers, and consultants of the Resulting Issuer which will allow

the holders thereof to acquire up to 3,500,000 Post-Consolidated Next Gen Shares at a purchase price of
$0.15 per share, exercisable at any time from the Closing [Date for a period of five years.

5. CHANGE IN MRECTORS AND OFFICERS OF NEXT GEN

51 Board of Directors — Upon completion of the Transaction, and effective as of the Closing, the
board of directors of the Resulting Issuer will consist of five directors, three of whom shall be designated
by Vapes and the remaining two directors shall be designated by Next Gen,

5.2 Upon Closing of the Transaction, the directors and officers of the Resulting Issuer will consist
of:
Sean Dollinger President, CEQ & Director
Kory Zelickson COO
Blair Henderson CFO
Darren Collins EVP, Corporate Development
Tina Whyte Corporate Secretary
Harry Barr Chairman & Director
Sefi Dollinger Director (Independent)
Gary Moore ' Director (independent)
Peter Simeon Director (Independent)

If any of the proposed directors and officers are not acceptable to the CSE, the directors of Next Gen and
Vapes, acting reasonably and in good faith, shall nominate such other person as may be aceeptable to the
CSE.

5.3 PIFs - Vapes shall deliver a Form 3 — Personal Information/Consent Form of the CSE duly
completed by each of the proposed directors and officers of the Resulting Issuer to Next Gen, who are not
current directors or officers of Next Gen,on or before the Closing.

54 Resignations — At the Closing, Next Gen shall deliver resignations of those directors and
officers of Next Gen who are either not continuing with the Resulting Issuer or are continuing in a
different capacity or role, such resignations to include waivers in respect of any liabilities of Next Gen to
them in a form acceptable to Vapes, acting reasonably.

6. COMMITTEES, ADVISORY BOARD MEMBERS AND CONSULTANTS

6.1 Committees, Advisory Board Members - At the Closing the directors will appoint the
following committee and advisory board members of the Resulting Issuer:

Audit Committee Members:

Harry Barr —  Chairman
Gary Moore  —  Independent
Peter Simeon —  Independent

Compensation Cominittee Members:
Sean Dollinger —  Chair
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7.

7.1

Gary Moore -=  Independent
Sefi Dollinger —  Independent
Peter Simeon =  Independent

Advisory Board Members:

Adam Potts
Jay Oness
Mike Neumann

John Londry

COVENANTS AND AGREEMENTS

Given by Vapes — Vapes covenants and agrees with Next Gen that Vapes will:

(a)

(b)

(c)

@

(e)

(f)

(g)

permit representatives of Next Gen, at their own cost, full access during normal business
hours to their respective books, records and property including, without limitation, all of
the assets, contracts, financial records and minute books of Vapes, 5o as to permit Next
Gen to make such continuing investigation of Vapes as Next Gen deems necessary;

provide to Next Gen all such further documents, instruments and materials and do all
such commercially reasonable acts and things as may be reasonably required by Next
Gen to seek and obtain the Regulatory Approvals, including providing Next Gen with:

(i) the information it requires in conmection with Vapes for the Listing Statement
and other documents that may be required to complete the Transaction;

(ii) an opinion of its Canadian counsel respecting the corporate status of Dollinger
Canada; and

(iii) such other documents as Next Gen may reasonably request;

do all such commercially reasonable acts and things reasonably necessary to ensure that
all of the representations and warranties of Vapes remain true and correct and, to the
extent commercially reasonable, not do any such act or thing that would render any
representation Or warranty untrue or incorrect;

from and including the Effective Date through to and including the Time of Closing,
preserve and protect the goodwill, assets, business and undertaking of Vapes and, without
limiting the generality of the foregoing, carry on the business of Vapes in a reasonable
and prudent manner;

deliver to Next Gen such disclosure and certify to the British Columbia, Alberta, and
Ontario Securities Commissions, the CSE, and Next Gen that the disclosure in the Listing
Statement with respect to Vapes constitutes full, true and plain disclosure;

use its commercially reasonable efforts to obtain all required third party consents and any
shareholder approvals, consents or agreements to be able to deliver the issued and
outstanding Shares of Vapes on Closing;

comply with the terms hereof and faithfully and expeditiously seek to satisfy the
conditions precedent set out and to close the Transaction and related transactions by the
Closing Date and in any event no later than December 15, 2015, or such later date as may
be approved in writing by Next Gen and Vapes;
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72

(h)

Q)

from and including the Effective Date through to and including the Time of Closing,
carry on Its business in the ordinary cowrse and as otherwise contemplated by this
Agreement;

from and including the Ellective Date through o and including the Time of Closing,
except ag set oot in this Agreement, not issue, nor reach any agreement or understanding
with any other party to issue, any securities without the prior written consent of Next
Gen, such consent not to be unreasonably withheld or delayed; and

from and including the Effective Date through to and including the Time of Closing, not
directly or indirectly, solicit, initiate, assist, facilitate, promote or knowingly encourage
the initiation of \proposals or offers from, entertain or enter into negotiations with, any
person (other than Next Gen), with respect to any amalgamation, merger, consolidation,
arrangement, restructuring, sale of any material assets or part thereof of it, unless such
action is necessary to comply with the fiduciary duties of the directors and officers of
Vapes.

Given by Next Gen - Next Gen covenants and agrees with Vapes that Next Gen will:

(a)

(b)

(c)

(d)

(e)

(H)

(2)

(h)

permit representatives of Vapes full access during normal business hours to Next Gen’s
property. books and records including, without limitation, all of the assets, contracts,
financial records and minute books of Next Gen, 50 as to permit such continuing

~investigation of Next (Gen as Vapes deem reasonably necessary;

use its commercially reasonable efforts to obtain, in a timely manner, all necessary
shareholder and Regulatory Approvals for the ransactions contemplated hereunder;

prepare the Listing Statement, file it with the CSE and make such amendments to it as
may be required by the CSE as part of the approval process for the transactions
contemplated by this Agreement;

from and including the Effective Date through to and including the Time of Closing, not
carry on any business or activity except as contemplated herein;

from and including the Effective Date through to and including the Time of Closing, not
directly or indirectly, solicit, initiate, assist, facilitate, promote or knowingly encourage
the initiation of proposals or offers from, entertain or enter into negotiations with, any
person (other than Vapes), with respect to any amalgamation, merger, consolidation,
arrangement, restructuring, sale of any material assets or part thereof of it, unless such
action is necessary to comply with the fiduciary duties of the directors and officers of
Next Gen;

certify to the British Columbia, Alberta, and Ontario Securities Commissions, the CSE,
and Vapes that the disclosure in the Listing Statement with respect to Next Gen
constitutes full, true and plain disclosure;

+

use its best efforts to obtain the shareholders and the CSE’s approval of the Transaction
and re-qualifying for listing the shares of Next Gen under the policies of the CSE;

comply with the terms hereof and faithfully and expeditiously seek to satisfy the
conditions precedent set out below and to close the Transaction and related transactions
by the Closing Date and in any event no later than December 15, 2013, or such later date
as may be approved in writing by Next Gen and Vapes;
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6} from and including the Effective Date through to and including the Time of Closing, do
all such commercially reasonable acts and things necessary to ensure that all of the
representations and warranties of Next Gen remain true and correct and, to the extent
commercially reasonable, not do any such act or thing that would render any
represeniation ok warranty of Next Gen untrue or incorrect,

() from and including the Effective Date through to and including the Time of Closing, to
use its commercially reasonable efforts to ensure that its common shares remain listed on
the CSE and that it remains in good standing under ail Applicable Laws,

(k) use its commercially reasonable efforts to complete the Financings concurrently with the
Transaction; and

)] use its commercially reasonable efforts to obtain ail consents, approvals, permits,
authorizations or filings as may be required under applicable corporate laws, securities
laws, the rules and policies of the CSE and the constating documents of Next Gen for the
performance by Next Gen of its obligations under this Agreement prior to the Closing.

8. FINDER’S FEE

It is agreed upon that a 4% finder’s fee, payable in common shares of Next Gen and based on the shares
issued in connection with the Transaction, in accordance with the policies of the CSE, will be payable at
the closing of the Transaction to EMD Financial, or to an alternate registered exempt market dealer in
good standing. Assuming 36,218,202 Next Gen Post-Consolidation Shares are issued pursuant to the
terms of the Transaction, a finder's fee of 1,448,728 will be payable at closing. A finder’s fee is not
payable in relation to the Earn-out Shares.

9. CONDITIONS PRECEDENT
8.1 Tn Favour of All Parties - The obligations of all parties under this Agreement are subject to the

fulfillment of the following conditions:

(a) Vapes and Next Gen will have obtained, on terms acceptable to both of them, acting
reasonably, all consents, orders and approvals from all third parties that are necessary to
complete the transactions contemplated by this Agreement, including without limitation
the receipt of all necessary Regulatory Approvals including approval of the CSE and the
shareholders to the Transaction;

(b) Next Gen will have completed the Name Change, Share Conselidation, and Stock Option
Plan Amendment, and, to the extent required, its shareholders will have approved the
Name Change, Share Consolidation and Stock Option Plan Amendment;

(c) Pacific North West Capital Corp., Harry Barr, and Frontier Merchant Capital Group [ne.
entering into lock-up agreements substantially in the form of apreement set forth in
Schedule “T;

(d) Sean Dollinger, Kory Zelickson, Harry Barr, Blair Henderson, Tina Whyte, and Darren
Collins having entered into consulting agreements in a form to be determined by the
Parties, acting reasonably and in good faith;

(e) the Post-Consolidated Next Gen Shares to be issued in connection with the Transaction
or the Financings or upon the exercise of Post-Consolidated Next Gen Options or Post-
Consolidated Next Gen Warrants as described in this Agreement will have been alloited
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for issue by the directors of Next Gen and conditionally accepted for listing on the CSE
by the CSE, subject to Next Gen fulfilling the CSE’s requalifying listing requirements;

(f) receipt of conditional approval from the CSE for the Transaction;

() incorporation and organization of Dollinger Canada and completion of the share transfer
of the Dollinger USA shares from Dollinger Enterprises to Dollinger Canada;

(h) completion of the Financings for minimum combined gross proceeds of $500,000;

£} Next Gen will have terminated the Mineral Agreement and have no obligations remaining
therennder;
) completion of documentation for the shareholder loan and inventory payout as set forth in

Schedule “G*; and

(k) there will not be in force any order or decree restraining or enjoining the consummation
of the transactions contemplated by this Agreement, including, without limitation, the
Transaction and the Financing,

9.2 In Favour of Next Gen — Next Gen’s obligations under this Agreement are subject to the
fulfilment of the following conditions:

() Vapes will have complied with all of their respective covenants. and agreements
contained in this Agreement;

() the representations and warranties of Vapes or any one of them will be completely true at
the Time of Closing as if such representations and warranties had been made by Vapes as
of the Time of Closing;

(¢) Vapes will have delivered to Next Gen the documents described in Section 11.3; and
{d) except as set out in this Agreement or consented to by Next Gen, there will have been no
material transaction out of the ordinary course of business of Vapes or any material

adverse change in Vapes’s financial condition, assets or liabilities (contingent or
otherwise).

The conditions precedent set forth above are for the exclusive benefit of Next Gen and may be waived by
it in whole or in part on or before the Time of Closing.

93 In Favour of Vapes — Vapes's respective obligations under this Agreement are subject to the
fulfilment of the following conditions:

(2) Next Gen will have complied with all of its covenants and agreements contained in this
Agreement;

(b) the representations and warranties of Next Gen wilt be completely true at the Time of
Closing as if sach representations and warranties had been made by Next Gen as of the
Time of Closing;

(c) Next Gen will have delivered to Vapes the documents described in Section 11.4; and /g
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(d) exeept as set out in this Agreement or consented to by Vapes, there will bave been no
material transaction out of the ordinary course of business of Next Gen or any material
adverse change in Next Gen’s financial condition, assets or liabilities (contingent or
otherwise).

The conditions precedent set forth above are for the exclusive benefit of Vapes and may be waived by
Vapes for itself in whole or in part on or before the Time of Closing.

10. REPRESENTATIONS AND WARRANTIES

10.1  Concerning Next Gen and its Subsidiaries - In order to induce Vapes to enter to this
Agreement and complete their respective obligations hereunder, Next Gen and its subsidiaries represent
and warrant jointly and severally 1o Vapes and the Vapes Shareholders that:

(a) Next Gen is a corporation duly incorporated and validly existing under the laws of the
Province of British Columbia and is in good standing and has the power, authority and
capacity 1o enter into this Agreement and carry out its terms, and to conduct its business
as such business is now being conducted;

{b) the articles, notice of articles and other constating documents of Next Gen as amended to
the date hereof, copies of which are delivered to Vapes, are complete and accurate;

() each of the subgidiaries of Next Gen is a corporation duly incorporated and validly
existing under its laws of formation and is in good standing and has the power, authority
and capacity to enter into this Agreement and carry out its terms, and to conduct its
business as such business is now being conducted,

(d) the articles, notice of articles and other constating documents of each of the subsidiaries
of Next Gen as amended to the date hereof, copies of which are delivered to Vapes, are
complete and accurate;

(€) Next Gen has the following wholly-owned subsidiaries:

(i) Next Gen USA Inc., a comnpany incorporated pursuant to the laws of Alaska;

(ii) Next Gen USA Inc., a company incorporated pursuant to the faws of Nevada;

(iii)  GreenRush Analytical Laboratories Inc., a company incorporated pursuant to the
laws of Canada; and

(iv)  GreenRush Financial Conferences Inc., a company incorporated pursuant to the
laws of Canada.

(f) Next Gen is a “reporting issuer” within the meaning of securities laws in British
Columbia, Alberta and Ontario, is not in default of any requirement of any Securities
Laws;

(2) no order ceasing trading in securities of Next Gen or prohibiting the sale of securities hy

Next Gen has been issued and no proceedings for this purpose have been instituted, or are
pending, or, to the knowledge of Next Gen, after due inquiry, are contemplated or

threatened. /@
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(h)

@

(k)

M

(m)

(m)

(o)

as of their respective dates, all information and materials filed by Next Gen with the
British Columbia Securities Commission since July 6, 2005, and which is available
through the SEDAR website as of the date hereof (including all exhibits and schedules
thereto and documents incorporated by reference thercin) (collectively, the “Public
Record”™) did not contain any untrue statement of a material fact or omit 1© state a
material fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading, and complied in
all material respects with all applicable legal and stock exchange requirements;

the common shares of Next Gen are listed for trading on the CSE;

subject to the acceptance of the CSE, the execution and delivery of this Agreement and
all other related agreements or documents, and the completion of the transactions
contemplated hereby, will by Closing have been duly and validly authorized by all
necessary corporate acts on the part of Next Gen and do not require Next Gen to obtain
any other authorization, approval, order, license, permit, consent, cerfificate or
registration, except for the approval of the shareholders of Next Gen for the Transaction,
Name Change and Share Consolidation, and this Agreement constitutes a legal, valid and
binding obligation of Next Gen, enforceable in accordance with its terms;

the execution and delivery of this Agreement and all other related agreements or
documents, and the completion of the transactions contemplated hereby, will by Closing
have been duly and validly authorized by all necessary corporate acts on the part of Next
Gen Sub and do not require Next Gen Sub to obtain any other authorization, approval,
order, license, permit, consent, certificate or registration, except for the approval of the
shareholders of Next Gen Sub for the Amalgamation, and this Agreement constitutes a
legal, valid and pinding obligation of Next Gen Sub, enforceable in accordance with iis
terms;

the authorized share capital of Next Gen consists of an unlimited number of common
shares without par value of which as of the date of this Agreement 21,730,921 Next Gen
Shares are issued and outstanding as fully paid and non-assessable shares which, subject
to the Share Congsolidation, shall remain the same at Closing subject only to the issuance
of additional Next Gen Shares upon exercise of outstanding share purchase warrants and
options described in Schedule “B” or on completion of the Financing;

except as disclosed in Schedule “B™ or as issued or made issuable under the Finaacing,
there are and will be at Closing no outstanding Next Gen Warrants, Next Gen Options or
other arrangements under which Next Gen is bound or obligated to issue additional Next
Gen Shares, Next Gen Warrants, Next Gen Options, or other options or rights 1o acquire
Next Gen Shares;

other than as contemplated in this Agreement, Next Gen or its subsidiaries do not have
any agreements, options or commitments to acquire any shares or securities of any
corporation or to acquire or lease any business operations, real property or assets;

subject to Securities Laws and the rules and policies of the CSE, Next (Gen has the full
and lawful right and authority to issue the Post-Consolidated Next Gen Shareg to the
Vapes Shareholders in connection with the Transaction and upon completion of the
Transaction, the Post-Consolidated Next Gen Shares will be validly issued as fully paid
and non-assessable common shares in the capital of Next Gen free and clear of all
Encumbrances;
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(@)

()

(s)

v

(w)
(v)

(w)

neither the execution and delivery of this Agreement nor consummation of the
tratzactions contemplated hereby will conflict with or result in the breach of any of the
terms or provisions of, or constitute a default under, the constating documents, director or
shareholder resolutions of Next Gen or its subsidiaries or any agreement or instrument to
which Next Gen or its subsidiaries is & party or by which it or its assets are bound or any
order, decree, statute, regulation, covenant or restriction applicable to Next Gen or its
subsidiaries;

Next Gen and its subsidiaries have conducted and are conducting their business in
compliance in all material respects with all applicable laws, rules and regulations of each
Jurisdiction in which its business is carried on and holds necessary licences, permits,
approvals, consents, certificates, registrations and authorizations, whether governmental,
regulatory or otherwise, to enable its business to be carried on as now conducted and its
property and assets to be owned, leased and operated, and the same are validly existing
and in good standing and none of such licenses, permits, approvals, consents, certificates,
registrations and authorizations contains any burdensome term, provision, condition or
limitation, which has or would reasonably be expected to have a material adverse effect
on the operationof its business as now carried on:

there are no actions, suits or proceedings, judicial or administrative (whether or not
purportedly on behalf of Next Gen or its subsidiaries) pending or, to the knowledge of
Next Gen or its subsidiaries after due inquiry, threatened by or against Next Gen or iis
subsidiaries, at law or in equity, or before or by any federal, provincial, state, municipal
or other governmental court, department, commission, board, burean, agency or
instrumentality, domestic or foreign and neither Next Gen nor its subsidiaries is aware of
any existing ground on which any such action, suit or proceeding might be commenced
with any reasonable likelihood of success; '

Neither Next Gen nor its subsidiaries is in default or breach of its obligations under any
material contracts to which it is a party and to the knowledge of Next Gen after due
inquiry, there exists no state of facts which, after notice or lapse of time or both, would
constitute such a default or breach, and all such material contracts are now in good
standing and in full force and effect without amendment thereto and Next Gen is entitled
1o all benefits thereunder. Further, there are no outstanding material disputes under any
such contracts and no consents, releases, waivers or approvals are necessary under such
contracts with regard to the transactions described in this Agreement. Next Gen is not
aware of any other party having an intention to terminate, either by notice or breach, any
material contract made with Next Gen or its subsidiaries;

Neither Next Gen nor its subsidiaries is a party to any material contracts except as
described in Scheduls “D7;

Neither Next Gen nor its subsidiaries have any obligations under the Mineral Agreement;

Each of Next Gen and its subsidiaries has filed with appropriate federal, state, provincial
and local taxation authorities all returns, reports and declarations which are required to be
filed by it and no taxing authority is asserting or has, to the knowledge of Next Gen
threatened to assert, or has any basis for asserting against Next Gen or its subsidiaries any
claim for additional taxes or interest thereon or penalty;

the financial statements of Next Gen available on SEDAR, including the Next Gen
Financial Statements, are based on the books and records of Next Gen, which are true and
correct in every material respect, and fairly present the financial condition of Next Gen at
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the date thereof and the results of the operations for such periods, in accordance with
Canadian generally accepted accounting principles. No information has come to the
attention of Next Gen since the dates that the Next Gen Financial Statements were issued
that would or would reasonably be expected to require any restatement or revision of any
such Wext Gen Financial Statements;

() Next Gen and its subsidiaries have no indebtedness, liabilities or obligations, secured or
unsecured (whether accrued, absolute, contingent or otherwise) which are not disclosed
in the financial statements available on SEDAR, except for those incurred in connection
with the transactions contemplated by this Agreement; and

(v) other than set forth in this Apreement, Next Gen or its subsidiaries do not have any
obligations or liabilities to pay any amount to its officers, directors or employees relating
to salary and directors’ fees in the ordinary course, including but not limited to the
obligations of Vapes to officers, directors or employees for severance, retention,
termination or bonus payments as a result of the Transaction;

(z) no unfair labour practice complaint against Next Gen or its subsidiaries is pending before
any labour relations board or similar governmental fribunal or agency and no such
complaint has been filed since the incorporation of Next Gen or its subsidiaries, and no
notice has been received by Next Gen or its subsidiaries of any complaints filed by any
employees against Next Gen or its subsidiaries claiming that Next Gen or its subsidiaries
has violated any employee or human rights or similar legislation in any jurisdiction in
which the business of Next Gen or its subsidiaries is conducted, and no such complaint
has been filed since the incorporation of Next Gen or its subsidiaties n;

(aa)  Next Gen and its subsidiaries has withheld from each payment to its officers, directors,
etnployees and sharsholders the amount of all taxes and other deductions required to he
withheld therefrom and has paid the same to the proper receiving officer within the time
required under applicable legislation;

{bb)  Next Gen or its subsidiaries has never had any reportable disagreement (within the
meaning of applicable Securities Laws) with the present or any former auditor of Next
(Gen; and

(cc)  Next Gen is a “foreign issuer” (as such term is defined in Regulation S under the 1933
Act), with no “substantial U.S. market interest” (as such term is defined in Regulation $
under the 1933 Act) in any class of its equity securities, and it is not an “investment
company” (as such term is defined under the United States Investment Company Act of
1940, as amended) registered or required to be registered under the 1940 Act. Next Gen,
its affiliates and anyone acting on its or their behalf have not and will not engage in any
“directed selling efforts” (as such term is defined in Regulation S under the 1933 Act)
with respect to the securities to be issued to the Vapes Shareholders as a part of the
Transaction, and such persons have not and will not engage in any “general solicitation”
or “general advertising” with respect to the securities to be issued to the Vapes
Shareholders in the Transaction. Next Gen or the Resulting Issuer, as applicable, within
prescribed time periods, will prepare and file any forms or notices required under the ‘
1933 Act or applicable blue sky laws in connection with the issuance of the securities to
the Vapes Shareholders. \%

10.2 Concerning Vapes - In order to induce Next Gen to enter into this Agreement and complete its
obligations hereunder, Vapes represents and warrants to Next Gen that:
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(a)

(b)

(c)

(d)

(e)

t)

(2)

(h)

M

()

(k)

1

Vapes is a corporation duly incorporated, validly existing and in good standing under the
laws of the Province of British Columbia and has the power, authority and capacity to
enter into this Agreement and to carry out its terms, and has all necessary corporate

power to carry out the business and own the subsidiaries and patents described in
Schedule “E and o conduct its business as such business is now being conducted;

the articles, by-laws and other constating documents of Vapes as amended to the date
hereof, copies of which are delivered to Next Gen, are complete and accurate:

Vapes has no and never has had any subsidiaries, is not a partner or participant in any
partnership, joint venture, profit-sharing arrangement or other association of any kind,
except as set out in Schedule “E” or Schedule “F;

Vapes is not a “reporting issuer” under applicable securities laws in any jurisdiction and
there is no published market in respect of the Vapes Shares;

No order ceasing or suspending trading in securities of Vapes or prohibiting the sale of
securitics by Vapes has been issued and no proceedings for this purpose have been
instituted, or are pending, or, to the knowledge of Vapes, after due inquiry, are
contemplated or threatened;

the execution and delivery of this Agreement and all other related agreements or
docurments, and the completion of the transactions contemplated hereby, will by Closing
have been duly and validly authorized by all necessary corporate acts on the part of
Vapes, and this Agreement constitutes a legal, valid and binding obligation of Vapes,
enforceable in accordance with its terms;

the authorized share capital of Dollinger Enterprises consists of an unlimited number of
common shares without par value of which one hundred (100) Vapes Shares are
outstanding as of the date hereof;

there are and will be at Closing no outstanding warrants, options or other rights or other
arrangements under which Vapes is bound or obligated to issue additional Vapes Shares,
warrants or other options or rights to acquire Vapes Shares, other than the issuances of
the Vapos Shares to the Vapes Sharcholders as provided for in Schedule “C™;

other than as disclosed in writing to Next Gen or as contemplated in this Agreement,
Vapes does not have any agreements, options or commitments {0 acquire any shares or
securities of any corporation or to acquire or lease any business operations, real property
or assets;

there are no adverse, proprietary, possessory or other interests or agreements affecting the
business, subsidiaries and patents, and no person is entifled to any royalty or other
payment in the nature of royalty on any other revenues generated by Vapes or its
subsidiaries;

neither the execution and delivery of this Agreement, nor the completion of the
transactions contemplated hereby will conflict with or result in any breach of any of the
terms and provisions of, or constitute a default under, the constating documents, director
or shareholder resolutions of Vapes, or any agreement or instrument to which Vapes or
its subsidiaries are a party or are bound or any order, decree, statute, regulation, covenant
or restriction applicable 1o Vapes or any of its subsidiaries;
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(I

(m)

(n)

(©)

(P)

(q)
()

Vapes has conducted and is conducting its business in compliance in all matenial respécts
with all applicable laws, rules and regulations of each jurisdiction in which its business is
carried on and holds necessary licences, permits, approvals, consents, certificates,
registrations and authorizations, whether governmental, regulatory or otherwise, to enable
its business to be carried on as now conducted and its property and assets to be owned,
leased and operated, and the same are validly existing and in good standing and none of
such licenses, permits, approvals, consents, certificates, registrations and authorizations
contains any burdensome term, provision, condition or limitation, which has or would
reasonably be exdpected to have a material adverse effect on the operation of its business
as now carried on;

to the knowledge of Vapes, there are no actions, suits or proceedings, judicial or
administrative (whether or not purportedly on behalf of Vapes) pending or threatened by
or against Vapes al law or in equity, or before or by any federal, provincial, state,
municipal or other governmental court, department, commission, board, bureau, agency
or instrumentality, domestic or foreign and Vapes is not aware of any existing ground on
which any such action, suit or proceeding might be commenced with any reasonable
likelihood of success;

Vapes has not received any notice of proceedings relating to the revocation or
modification of any certificate, authority, permit or license which, if the subject of an
unfavourable decision, ruling or finding would materially and adversely affect the
conduct of the business, operations, financial condition or ingome of Vapes;

to the knowledge of Vapes, after due inquiry, there is not pending, or threatened or
contemplated, arty suit, action, legal proceeding, litigation or governmental investigation
of any sort which would:

() in any manner restrain or prevent legally transferring the Vapes Shares to Next
(Gen in accordance with this Agreement;

(ii) cause an Encumbrance to be attached to the Vapes Shares or Assets; or
(i)  make Vapes or Next Gen liable for damages in connection with the Transaction;

Vapes is not in default or breach of its obligations under any material contracts to which
it is a party and to the knowledge of Vapes, there exists no state of facts which, after
notice or lapse of time or both, would constitute such a default or breach, and all such
material contracts are now in good standing and in full force and effect without
amendment thereto and Vapes is entitled to all benefits thereunder. Further, there are no
outstanding material disputes under amy such contracts and no consents, releases, waivers
or approvals are necessary under such contracts with regard to the transactions described
in this Agreement. Vapes is not aware of any other party having an intention to
terminate, either by notice or breach, any material contract made with Vapes;

Vapes is not a party to any material contracts except as described in Schedule “F7;

Vapes has filed with appropriate taxation authorities, federal, state, provincial and local,
all returns, reports and declarations which are required to be filed by it and has paid ail
taxes which have become due and no taxing authority is asserting ot has, to the
knowledge of Vapes threatened to assert, or has any basis for asserting against Vapes any
claim for additional taxes or interest thereon or penaity;
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®

(u)

(v)

(W)

(x)

)

(@

the Vapes Financial Statements, when available, will be based on the books and records
of Vapes, which are true and correct in every material respect, and will fairly present the
assets and liabilities of Vapes and the financial condition of Vapes at the date thereaf and

the results of the operations for such periods, in accordance with Canadian generally
accepled accounting principles;

save and except as disclosed in Schedule “G” Vapes has no indebtedness, liabilities or
obligations, secured or unsecured (whether accrued, absolute, contingent or otherwise)
other than as disclosed in the Vapes Financial Statements, except for those incurred in the
otdinary coursc of business, those incurred in connection with the transactions
contemplated by this Agreement;

except as disclosed in writing to Next Gen, Vapes has no and has never had any
employecs and it is a party to no written or verbal contracts of employment, whether
contracts for service or management agreements;

except as disclosed in writing to Next Gen, Vapes does not have any obligations or
ligbilities to pay,any amount to its officers, directors or employees relating to salary and
directors’ fees in the ordinary course, including but mot limited to the obligations of
Vapes to officers, directors or employees for severance, retention, termination or bonus
payments as a vesult of the Transaction;

Vapes has withheld from each payment to its officers, directors, employees and
sharcholders the amount of all taxes and other deductions required to be withheld
therefrom and has paid the same to the proper receiving officer within the time required
under applicable legislation;

Vapes has no unfair labour practice complaint against Vapes is pending before any labour
relations board or similar governmental tribunal or agency and no such complaint has
been filed since the incorporation of Vapes, and no notice has been received by Vapes of
any complaints filed by any employees against Vapes claiming that Vapes has violated
any employee or human rights or similar legislation in any jurisdiction in which the
business of Vapes is conducted, and no such complaint has been filed since the
incorporation of Vapes;

Vapes and its subsidiaries have not, with respect to its businesses and operations, at any
time received any written notice, written notice of default, order, summons, or notice of
Jjudgment or commencement of proceedings related to any material breach, liability or
remedial action (or alleged material breach, liability or remedial action) arising under
environmental laws, and Vapes and its subsidiaries have not with respect to such
businesses and operations, at any time given any written undertakings with respect to
remedying any breach of, or liability under, environmental laws that have not been duly
performed. No hazardous substances have been used in the operation of Vapes's
business except those hazardous substances used in the ordinary course of Vapes's
business, and there has been no release of any such substances in the operation of its
business in contravention or viclation of any laws, regulations, rules or approvals created
by a governmental authority applicable to Vapes; and

In order to ensure compliance with applicable sccuritics laws, including, but not limited
to, United States federal and state securities laws, each of the shareholders of Vapes who
will receive securities as a part of the Transaction will execute and deliver a letter of
transmittal containing certain representations, warranties and covenants, m form and
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substance reasonably satisfactory to the Resulting Issuer, Next Gen and Vapes, prior to
the receipt of any such securities by such Vapes Shareholders.

10.3 Survival — The representations and warranties made by the parties under this Part 10 are true and
correct as of the Effective Date and shall be true and correct at the Time of Closing as though they were
made at that time, and should such not be the case, the partics to whom the representations and warranties
were made shall be entitled, for a period of two years following the Closing, to seek remedy against that
party for any such misrepresentation or breach of warranty. After the expiration of such two-year period,
no party shall have any further liability with respect to any breach of any representation or warranty
contained herein, except for those alleged breaches for which notice has been given prior to the end of
sach two-vyear period. :

10.4  No Limit on Rights — The parties jointly and severally acknowledge and agree, each with the
other, that a party’s investigations shall in no way limit or otherwise adversely affect that party’s rights
under the representations and warranties given to it by any other party under this Agreement.

10.5  Limitations on Representations and Warranties — The parties shall not be deemed to have
made any representation or warranty other than as expressly made in this Agreement.

11. CLOSING

11.1  Closing Date — The Closing shall take place at the Time of Closing on the Closing Date, or such
other time, date or place as Vapes and Next Gen may mutually agrec upon.

11.2  Location of Closing — The Closing shall take place at the offices of Gowlings, or such other
place that Next Gen and Vapes may mutually agree upon.

113  Deliveries by Vapes — At the Closing, Vapes shall deliver to Next Gen the following
documents:

(a) a certified true copy of the resolutions of the directors and, if necessary, the shareholders
of Vapes evidencing that the Board of Directors and, if applicable, shareholders of Vapes
have approved this Agreement and all of the transactions of Vapes and contemplated
hereunder, which resolutions will include specific reference to:

(1) the sale and transfer of the Vapes Shares to Next Gen as provided for in this
Agreemeént; '

(11) the cancellation of the certificates (the “OlM Certificates™) representing the
Vapes Shares; and

(i)  the issuance of a new certificate (the “New Certificate”) representing the Vapes
Shares registered in the name of Next Gen,

(b) the Old Certificates, accompanied by a duly executed stock power of attorney, or
alternatively with the form of transfer on the reverse duly executed for transfer,

() the New Certificate;
(d) a copy of the Escrow Agreement executed by the Principals of Vapes;

(&) an opinion letter from Canadian counsel for Dollinger Canada dated as of the Closing
Date, in a form acceptable to Next Gen and its counsel, acting reasonably;
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(g)

a certificate signed by two directors or one director and one officer of Vapes confirming
that the representations and warranties of Vapes contained in this Agreement are true and
correct in every respect as of the Time of Closing on the Closing Date; and

Vapes and Next Gen are to settle on a murtually acceptable form of closing agenda prior
to the Time of Closing, then such other Closing documents as are listed on that closing
agenda to be delivered by Vapes.

11.4  Deliveries by Next Gen — At the Time of Closing on the Closing Date, Next Gen shall deliver to
Vapes and the Vapes Shareholders:

(a)

(b)
(c)

(d)

(e)

(£

()

(h)
(M)

certified true copies of the resolutions of its directors evidencing the approval of this

Agreement and all of the transactions of Next Gen and Next Gen Sub contemplated

hereunder, which resolutions will include specifie reference to:

(i) the acquisition of all of the issued and outstanding shares of Vapes and the
issuance of Post-Consolidated Next Gen Shares to the Vapes Shareholders in
consideration therefor;

(i1} the allotment and issuance of securities pursuant to the Financing;

(iiiy  the Name Change, Amalgamation, Stock Option Plan Amendment and Share
Consaolidation; and

(iv)  the resignation and appoiniment of officers and directors described in Section 5.1
of this Agreement;

a copy of the Escrow Agreements executed by Next Gen;

evidence of the CSE approval to the Transaction, Listing Statement, Name Changc Share
Consolidation, the Concurrent Finaneing and the Escrow Agreements;

certificate of an officer of Next Gen to confirm:
() the prior completion of the Share Consolidation;

(ii) the concurrent closing of the Financings and the amount to be raised under the
Financings;

certificates representing the Post-Consolidated Next Gen Shares other than Escrow
Shares, registered in the respective names of the Vapes Shareholders;

a letter of Computershare Trust Compary, confirming that the Escrow Shares are being
held by it pursuant to the Escrow Agreement; ‘

an opinion letter from counsel for Next Gen dated as of the Closing Date in a form
acceptable to Vapes and its counsel, acting reasonably;

a certified copy of the Articles of Amalgamation;
a certificate signed by two directors of Next Gen confirming that the representations and

warranties of Next Gen contained in this Agreement are true and correct in every respec
as of the Time of Closing on the Closing Date;
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)] a certificate signed by two directors of Next Gen Sub confirming that the representations
and warranties of Next Gen Sub contained in this Agreement are true and correct in every
respect as of the Time of Closing on the Closing Date; and

(k) Vapes and MNext Gen are to settle on a mutually acceptable form of closing agenda prior
to the Time of Closing, then such other Closing documents as are listed on that closing
agenda as Closing documents to be delivered by Next Gen.

12, ORDINARY COURSE

Except as contemplated herein, until the Closing, neither Vapes nor Next Gen shall, without the prior
written consent of the other parties, enter into any contract in respect of its business or assets, other than
in the ordinary course of business, and each party shall continue to carry on its business and maintain its
assets in the ordinary course of business, with the exception of reasonable costs incurred in connection
with the Transaction and the Financings, and, without limitation, but subject to the above exceptions,
shall maintain pavables and other liabilities at levels consistent with past practice, shall not engage in any
extraordinary material fransactions and shall make no distributions, dividends or special bonuses, shall
not repay any shareholders® loans, or enter into or renegotiate any employment or consulting agreement
with any senior officer, in each case without the prior written consent of the other.

13. TERMINATION

13.1 By Either Party — Each of Vapes or Next Gen shall, in its sole discretion, have the right to
terminate this Agreement if:

(a) the Transaction is rejected by the CSE as a Fundamental Change Transaction of Next
Gen and all recourse or rights of appeal have been exhaunsted;

(£3)] any conditions precedent set out in Sections 7.1, 9.2, and 9.3 hereof are not satisfied,
released or waived on or before the Closing Date or such earlier date indicated therein;

(3] the Closing has not occurred on or before December 15, 2015, or such later date as may
be approved in writing by Next Gen and Vapes; or

(d) if there is a material breach of any of the representations and warranties by e¢ither party.

13.2  Sarvival - In the event this Agreement is terminated, the provisions of Sections 15.1, 15.2 and
16.4 shall survive the termination.

14. STANDSTILL AGREEMENT

14.1 Standstill Agreement — From the date of the acceptance of this Agreement until completion of
the transactions contemplated herein or the earlier termination hereof, Vapes and Next Gen will not,
directly or indirectly, solicit, initiate, assist, facilitate, promote or encourage proposals or offers from,
entertain or enter into discussions or negotiations with, or provide information relating to its securities,
business, operations, affairs or financial condition to any persons in connection with the acquisition or
distribution of any securities of Vapes or Next Gen, or any amalgamation, merger, consolidation,
arrangement, restructuring, refinancing, sale of any material assets of Vapes or Next Gen, unless such
action, matter or transaction is part of the transactions contemplated in this Agreement or is satisfactory
to, and is approved in writing in advance by the other party hereto (with such approval not being
unreasonably withheld or delayed) or is necessary to carry on the normal course of business or is
necessary to comply with the fiduciary duties of the directors and officers of Vapes or Next Gen.
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13, PUBLIC DISCLOSURE

15.1 Restrictions on Disclosure — No disclosure or announcement, public or otherwise, in respect of
this Agreement or the transactions contemplated herein will be made by any party without the prior
writen agreement of the other parties as 1o Timing, content and method, provided that the obligations
herein will not prevent any party from making, after consultation with the other parties, such disclosure as
its counsel advises is required by applicable laws or the rules and policies of the CSE or as is required to
carry out the transactions contemplated in this Agreement or the obligations of any of the parties hereto.

152 Confidentiality — Except with the prior written consent of the other parties, each of the parties
and its respective emplovees, officers, directors, shareholders, agents, advisors and other representatives
will hold all information received from the other party concerning any of Next Gen or Vapes in strictest
confidence and such information shall not be disclosed or used by the recipients thereof, except such
information and documents available to the public or as are required to be disclosed by Applicable Laws.
All such information in written or electronic form and documents will be promptly returned to the party
originally delivering them in the event that the transactions provided for in this Agreement are not
completed.

153 Personal Information — Each of the Vapes Shareholders hereby consents to the disclosure of his
or her personal information in connection with the Transaction and acknowledges and consents to the fact
that Vapes and Next Gen are coliecting the personal information (as that term is defined under applicable
privacy legistation, including the Personal Information Protection and Electronic Documents Act
{Canada) and any other applicable similar, replacement or supplemental provincial or federal legislation
or laws in effect in Canada from time to time) of the Vapes Shareholder for the purposes of completing
this Agreement and the transactions contemplated hereby. Each Vapes Sharcholder acknowledges and
consents to Vapes and Next Gen retaining such personal information for as long as permitted or required
by law or business practices. Each Vapes Shareholder further acknowledges and consents to the fact that
Vapes and Next (Gen may be required by applicable Securities Laws or the rules and policies of the CSE
to provide regulatory authorities with any personal information provided by Vapes Shareholder in this
Agreement and Vapes Shareholder further consents to the public disclosure of such information by
electronic filing or by any other means.

16. GENERAL

16.1 Time —~ Time shall be of the essence of this Agreement and any waiver by the parties of this
paragraph or any failure by them to exercise any of their rights under this Agreement shall be limited to
the particular instance and shall not extend to any other instance or matter in this Agreement or otherwise
affect any of their rights or remedies under this Agreement.

16.2 Entire Agreement — This Agreement constitutes the entire Apgreement between the parties
hereto in respect of the matters referred to herein and there are no representations, warranties, covenants
or agreements, expressed or implied, collateral hereto other than as expressly set forth or referred to
herein. In particular, upon the execution and delivery of this Agreement, the Letter of Intent dated
September 23, 2015, made between the parties, is hereby terminated and of no further force and effect.

16.3  Further assurances — The parties hereto shall execute and deliver all such further documents
and instruments and do all such acts and things as any party may, either before or after the Closing,
reasonably require of the others in order that the full intent and meaning of this Agreement is carried out.
The provisions contained in this Agreement which, by their terms, require performance by a party to this
Agreement subsequent to the Closing of this Agreement, shall survive the Closing of this Agreement.

16.4  Expenses — Next Gen and Vapes shall each pay their own costs, fees and expenses incurred in
connection with the transactions contemplated herein.

¥ -27- \



16.5 Amendments — No alteration, amendment, modification or interpretation of this Agreement or
any provision of this Agreement shall be valid and binding upon the parties hereto unless such alteration,
amendment, modification or interpretation is in written form executed by all of the parties to this
Agreement.

16.6  New Shareholders — Notwithstanding Section 16.5, all parties agree that this Agreement may be
amended for the sole purpose of adding any persons who become Vapes Shareholders after the Effective
Date and that the only signatories necessary for such amendrment are such new Vapes Shareholder(s),
Vapes and Next Gen. All Vapes Shareholders agree that they will be bound by such amendment.

16.7 Notices — Any notice, request, demand, election and other commumication of any kind
whatsoever to be given under this Agreement shall be in writing and shall be delivered by hand, e-mail or
by fax to the parties at their following respective addresses:

To Vapes:

601 Heritage Street, Suite 212
Jupiter, Florida 33458

Attention: Sean Dollinger

Fax: 786-3189-9771

Email: sean{@dollingerenterprises.com
Capy to:

Gowling Lafleur Henderson LLP
1 First Canadian Place

100 King Street West, Suite 1600
Toronta, ON MSX 1G5

Attention: Peter Simeon

Fax: 416-862-7661

Email: peter.simeon@gowlings.com
To Next Gen:

Next Gen Metals Inc,

Sunite 101 — 2148 West 38™ Avenue
Vancouver, BC VoM 1R9

Attention: Harry Barr, President and CEQ
Email: * hbarr@pfncapital.com

or to such other addresses as may be given in wriling by the parties hereto in the manner provided for in
this paragraph, and the party sending such notice should request acknowledgment of delivery and the
party receiving such nofice should provide such acknowledgment. Notwithstanding whether or not a
request for acknowledgment has'been made or replied to, whether or not delivery has occurred will be a
question of fact. If a party can prove that delivery was made ag provided for above, then it will constirute
delivery for the purposes of thiz Agreement whether or not the receiving party acknowledged receipt.

16.8  Assignment — This Agreement may not be assigned by any party hereto without the prior written
consent of all of the parties hereto.
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169  Governing Law - This Agreement shall be subject to, governed by, and construed in accordance
with the laws of the Province of British Columbia and the federal laws of Canada applicable therein,
without and reference to the laws of any other jurisdiction, and the parties hereby attorn to the non-
exclusive jurisdiction of the Courts of British Columbia.

b ]

16.10  Counterparts — This Agreement may be signed by fax and in counterpart, and each copy so
signed shall be deemed to be an original, and all such coutiterparts together shall constitite one and the
same instrument.

16.11  Severability — If any one or more of the provisions contained in this agreement should be
invalid, illegal or unenforceable in any respect in any jurisdiction, the validity, legality and enforceability
of such provision or provisions will not in any way be affected or impaired thereby in any other
Jurisdiction and the validity, legality and enforceability of the remaining provisions contained herein will
not in any way be affected or impaired thereby, uniess in either case as a result of such determination this
agreement would fail in its essential purpose.

16.12  Enurement — This Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective successors, permitted assi gns, trustees, representatives, heirs and execitors.

[Remainder of Page Intentionally Left Blank]
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above written,

NEXT GEN METALS INC.

NASR.

per:

Harry Barr, Presi

GREENRUSH ML @
2 -

In&B(HlAﬂI)
per:

[AYAN

Harry Barr, Presi
DOLLINGER

==

&CEe )
RISES LTD.

—
—

“ Sean Dollinger, President & CEO

per:

ey

IN)LIINGHHKIITIFJHPBISESIRMQENC.

Kery Zelickson, COO

Sean Dollinger, President & CEO
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Schedule “A™

AUTHORIZED AND ISSUED SHARE CAPITAL OF DOLLINGER ENTERPRISES

Authorized Share Capital: Unlimited Common Shares
Approximate Issued and Outstanding Common 100

Shares:

Approximate Share Purchase Warrants: NIL
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Schedule “B*

AUTHORIZED AND ISSUED SHARE CAPITAL OF NEXT GEN METALS INC.

Authorized Share Capital: Unlimired Common Shares
Issued and Qutstanding Common Shares: 21,730,921"
Issued and Qutstanding Warrants; 1,883,750°
Issued and Outstanding Stock Options: 1,495,000°

! Prior to giving effect to the Next Gen Private Placements
* To be cancelled prior to Closing



Schedule “C*

¥

VAPES SHAREHOLDERS
. Total allocated shares: 36,218 202
Name of Party | Number and | Dollar value | Prospectus | No. of Securities, | Describe
(If not an Type® of per Security | Exemption | directly or | relationship
individual, Securities to | (CDNS§) indirectly, to Issuer ™
name all be Issued on Owned,
insiders of the | Post- Controlled or
Party) Consolidation Directed by
Basis Party
Sean Dollinger 14,702,441 $0.06 | FFBA Nil None
Kory Zelickson 8,697,066 $0.06 | FEBA Nil None
Marc Mulbaney 3,621,821 $0.06 | FFBA Nil None
Jason Zylbering 3,000,000 %0.06 | FFBA Nil None
Dalvay Capital 1,735,910 $0.06 | FFBA Nil MNone
Corp. (Mark
Monaghan)
2263171 1,735,910 $0.06 | FFBA Nil None
Ontario Inc.
(Darren Collins)
Sefi Dollinger 1,091,721 $0.06 | FFBA Nil None
Cory Rapkin 833,333 $0.06 | FFBA Nil None
David Hughes 500,000 $0.06 | FFBA Nil None
Noemis 150,000 $0.06 FFBA Nil None
Enterprises Litd.
Jean-Francoig 50,000 $0.06 | FFBA Nil None
Pelland
Blair Henderson 50,000 $0.06 | FFBA Wil None
Adam Potts 50,000 $0.06 | FFBA Nil None

A. Indicate if Related Person
B. All Commons Share




Schedule “D™

TO THE SHARE PURCHASE AGREEMENT

Material Contracts of Next Gen as Part of the Transaction
The following is a complete list of all material contracts of Next Gen as Part of the Transaction:

Mineral Property Acquisition Agreement dated the 5% day of November, 2009 between Anglo Alaska
Gold Corporation, Next Gen Metals Inc. and Next Gen USA Inc.

Registrar and Transfer Agent Agreement made as of April 20, 2005 between Pacific Corporate Trust
Company and Copper Belt Resources Ltd.
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Schedule “E*
TO THE SHARE PURCHASE AGREEMENT

Description of Business, and List of Assets of Vapes

Description of Bysiness

NamsteVapes™ is a market leader in the distribution and manufacturing of products including vaporizers,
accessories and herbs with an internationa) presence in many countries. In the first vear of business
ending August 31, 2015, NamasteVapes has achieved an initial unaudited revenue of over US$3.3 million
and positive net earnings of over US$180 thousand, which demonstrates the market and growth potential
for the company as it further expands into the production and distribution of high margin proprietary
products, including the upcoming launch of the Guru, an enhanced vaporizer ¢apable of seamlessly
vaporizing liquids, concentrates and dry herbs from a single portable unit.

List of Vapes Assets
All current and future sales contracts for wholesale, retail and distribution

All intellectual property including trademarks, know-how, product designs and materials related to
NamasteVapes branded products, as such Grizzly Originals, Guru bands and glass units

Existing relationships with Chinese Manufacturing companies
Contacts and relationship with development team in India

Inventory (value as at closing) :
Logistical infrastructure including access to all software applications
Exclusive rights to Nimbin Vaporizer online globally

Vendor/Supplier/Manufacturer contracts
Websites including all content, data, customer and order databases listed below:

Namaste Vapes UK Namaste Vapes Netherlands
Namaste Vapes [reland Namaste Vapes Sweden
Namaste Vapes Australia Namaste Vapes [srael
Namaste Vapes New Zealand Namaste Vapes Russia
Namaste Vapes South Africa Namaste Vapes Portugal
Namaste Vapes USA Namaste Vapes Austria
Namaste Vapes Canada Namaste Vapes Norway
Namaste Vapes France Namaste Vapes Denmark
Namaste Vapes Germany Namaste Vapes Mexico
Namaste Vapes Italy Namaste Vapes Slovenia
Namaste Vapes Spain Namaste Vapes Colombia
Namaste Vapes Brazil Green Vapes

Groovy Vapes Vape Gossip
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Schedule “F”

Material Contracts of Vapes

The following is a complete list of all material contracts of Vapes:

Engagement letter between MNP S EN.C.R.L. and Dollinger Enterprises dated Qctober 14, 2015.

Lease Agreement entered into on the 28" day of January, 20135 between Mark and Kathy Klaine, s Lessor, and
Sean Dollinger, as Lessee,

ACCESS fulfilment Service Agreement between Dollinger Enterprises USA In¢. and AF Trading Limited dated
MNovember 6, 2014,

FEDEX INTERNATIONAL PRIORITY DIRECTDISTRIBUTION® (IPD) Agreement between Dollinger
Enterprises and Federal Express Corporation by its agent FedEx Corporate Services, Inc, dated May 7, 2015.

FEDEXINTERNATIONAL PRIORITY DIRECTDISTRIBUTION® SINGLE POINT OF CLEARNACE

Agreement between Dollinger Enterprises Federal Express Corporation by its agent FedBEx Corporate Services, Inc
dated May 7, 2015,

FEDEX INTERNATIONAL PRIORITY ‘DIRECTDISTRIBUTIONS® (IPDY) and FEDEX INTERNATIONAL
PRIORITY DIRECTDISTRIBUTIONS® SINGLE POINT OF CLEARANCE Agreement between Dollinger
Enterprises and Federal Express Corporation by its agent FedEx Corporate Services, Ine., undated.

FEDEX INTERNATIONAL PRIORITY DIRECTDISTRIBUTION® SINGLE POINT OF CLEARANCE between
Dollinger Enterprises and Federal Express Corporation by its agent FedEx Corporate Services, Inc., undated.

FEDEX TNTERNATIONAL PRIORITY DIRECTDISTRIBUTION® ((PD) Agreement between Dollinger
Enterprises and Federal Express Corporation by its agent FedEx Corporate Services, Inc., undated.

2015 FedEx International Priority DirectDistribution® SPQC Rates spreadeheet prepared Exclusively for Dollinger.
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Schedule “G”

TO THE SHARE PURCHASE AGREEMENT

Secured or Unsecured Indebtedness, Liabilities or Obligations of Vapes

Loan Payable

As at the date of this Agreement, US$262,500 is owed to key management of Vapes. This debt arose
during the normal course of business as investment made by the founders into the inventory of the
Company. The repayment terms are as follows:

Holders: Sean Dollinger (U$$165,000) and Kory Zelickson {(US$100,000)

Term: 24-months from the date of closing, Payments as follows:
[Z-months: US$162.5 + Interest of 8.0%
24-months: US$162.5 + Interest of 8.0%

Interest: 8.0% per annum

Security: [nventory of the company, including all vaporizers and accessories, up to an amount equal to the
principal amount outstanding under the loans ples 17$$50,000.

Any credit card indebtedness will also be satisfied to the mutual approval of the Parties. In any event,
credit card indebiedness will not exceed US$50,000 and is to be transferred within 30-days of Closing,
with all amounts and charges verified as specific to vaporizers and accessories, and the Parties working
together to secure terms of credit with an acceptable financial institution. Any credit card debt greater
than US$50,000 will not be assumed and Namaste will take all reasonable measures t¢ ensure credit card
debt is reduce to the extent possible before Closing. '

The exchange rate from US to Canadian dollars will be determined on the date of Closing.

In addition to the forgoing working capital loan, Dollinger Enterprises Lid. shall be reimbursed for afl
inventory amounts greater than US$$325 thousand by recovering the cost of securing and/or
manufacturing the products held in inventory. This cost recovery shall take place at the time of sale and is
anticipated to be satisfied over a period of 90-days. However, during this period of cost recovery, the
Parties shall take reasonable mepsures to ensure the inventory of the Company is not depleted to levels
whereby sales are unable to be fulfilled. Inventory shall be measured as at the date of Closing to measure
the amount of inventory exceeding U5$325 thousand

\



Schedule “H*

Secured or Unseeured Indebtedness, Liabilities or Obligations of Next Gen
Related Party Payables

As at the Closing of the Transaction, it is anticipated that Next Gen will have approximately $35,857 in
payables owed. These payables to related parties arose from accounting, consulting and legal services,
expense reimbursements and on-going expenses. The payables are non-interest bearing, unsecured and the
following are the repayment terms.

Repayment will initially be funded from any c¢ash amounts remaining from the Pre-Consolidation
Financing at the Closing of the Transaction, in accordance with the budget set forth below. These fundg
will be prorated amongst those consultants defined in the budget. For example, if $29,000 is available
from the proceeds of the Pre-Consolidation F inancing at the Closing of the Transaction, each payee shall
receive his, her or its percentage of the $29,000 based on the percentage of the total payable amount. All
remaining payable amounts to payees will be payable at such time as the Corporation raises $1.0 million
or greater in financings subsequent to the Pre-Consolidation Financing, In the event $1.0 million of
proceeds is not secured from the financings subsequent to the Pre-Consolidation Financing, the payables
amounts will be settled within 6-months of Closing of the Transaction. The corporate services provided
by PFN to be equal to or less than $1,000 per month shall be invoiced for a period of 3-months from the
date of Closing by providing invoices evidencing the actual amounts expended.

Sep-15  Oot=15  Now-l§  Dec15  Iotal

Beginning balance 7.000 5,875 60,250 43,625 7.000
Add: Recelpts
Revenus / funding - - - - -
Private Placement - 80,000 - - 50,000
GST Refund ! - . - - -
Dthars - - - - -
Totsl receiots i 50,000 . - 80,000
Total available cast 7,000 B5,8F5 80,250 43 825 a7,000
Less: Disbursements
Adnet 200 200 200 200 800
Bank service charge 100 100 100 100 400
Computarshare 300 200 300 300 1,200
C3E a5 - 525 525 525 2100
Legal fees 2,000 2,000 4,000
Audit/Ateaunting - N (Stafford) 10,000 2,500 2,500 15,000
Listing fees (CSE) 18,000 10,000
QTC feos -
Travel 2,500 2,500
Consulting 11,0090 11,000 22,000
1,128 25,625 16,625 14,6825 7 58,000
Exploration expenditures . - - - - -
Total disbursements 1,128 25,625 16,625 14.525 58,000
Ending cash balance 5075 60,250 43,625 25,000 20000
Accounts Pavable bafance: 301092005 FMMAOIS  INTUVEMES  JANRO13 3UOW0TE
Adnet {website hosting) 252 252 - 252 252 252
Bacchus Law Corporation (old recelvablc) 635 (143 Gos a85 685
Canadian Securities Exchapge 325 525 525 525 525
Computershare 571 571 871 371 571
Varitage Communicatians (old marketer- to be wrote offy .
PFN {public company) 12,624 13624 14624 15624 16,524
DiPidro Conzulting 7,150 5,150 5,150 5,150 6,150
Qnastar Consulting 7,875 1,875 7875 7.875 7.875
Robert Guanzgr 13,600 11,600 9,600 7.600 11,600
Tina Whyte 7,875 9,675 8.575 7.575 11,575

50,857 449,857 47 857 45,657 58,857
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Schedule “1”

Form of Lock-up Agreement
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BETWEEN:

AND:

AND:

AND:

WHEREAS the Parties entered into a business combination agreement dated the 30" day of

APPENDIX "B"

AMENDING AGREEMENT

NEXT GEN METALS INC., a company incorporated under the laws of
British Columbia and having its head office at 101 — 2148 West 38"
Avenue, Vancouver, BC, Canada, V6M 1R9

(the “Corporation”)

GREENRUSH ANALYTICAL LABORATORIES INC., a company
incorporated under the laws of Canada and having its head office at 101
— 2148 West 38" Avenue, Vancouver, BC, Canada, V6M 1R9

Dollinger Enterprises Ltd., a company incorporated under the laws of
British Columbia and having its registered office at 700-401 West
Georgia Street, Vancouver BC V6B 5A1,

Dollinger Enterprises USA Inc., a Company Incorporated under the
laws of Florida and having an address at 212 - 601 Heritage Drive,
Florida, US, 33458

(collectively hereinafter referred to as, the “Parties”)

October, 2015 (the “Business Combination Agreement”);

AND WHEREAS the Parties wish to amend the terms of the Business Combination Agreement

pursuant to this amending agreement (the “Amending Agreement”);

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged by each Party, the Parties agree by the terms of this Amending

Agreement that:

1) the Business Combination Agreement is hereby amended:



(@)

(b)

(©)

(d)

(€)

(f)

to replace the definition of “Post-Consolidated Concurrent Financing” in
section 1.1 with the following:

“ “Post-Consolidated Concurrent Financing” means two concurrent non-
brokered private placement offerings of (i) up to 10,000,000 subscription receipts
of the Corporation at a price of $0.10 per subscription receipt with each
subscription receipt entitling the holder thereof to automatically acquire upon
satisfaction of the Release Conditions one unit of the Corporation (a “Unit”), each
Unit consisting of one common share of the Corporation post the Share
Consolidation (a “Share”), and one half of one common share purchase warrant
(a “Warrant”) of the Corporation; each whole Warrant will entitle the purchaser
to purchase one Share of the Corporation for a period of 24 months from closing
an exercise price of $0.15 per Share and (ii) up to 10,000,000 subscription
receipts of the Corporation at a price of $0.075 per subscription receipt, with each
subscription receipt entitling the holder thereof to automatically acquire upon
satisfaction of the Release Conditions one Share.”

to add the following definition to section 1.1:

* “Release Conditions” has the meaning ascribed to that term in the subscription
agreements for the Post-Consolidated Concurrent Financing;”

Section 7.1(h) is hereby deleted and replaced with the following:

“(h) comply with the terms hereof and faithfully and expeditiously seek to
satisfy the conditions precedent set out below and to close the Transaction and
related transactions by the Closing Date and in any event no later than February
15, 2016, or such later date as may be approved in writing by Next Gen and
Vapes;”

to delete Section 8 — Finder’s Fee in its entirely and to replace with the following:

“8. NOFINDER’S FEE

The Corporation has not retained any financial advisor, broker, agent or finder,
nor entered into any agreement entitling any person to any broker’s commission
or finder’s fee, in respect of the Transaction.”

Section 13.1(c) is hereby deleted and replaced with the following:
“(c) the Closing has not occurred on or before February 15, 2016, or such later

date as may be approved in writing by Next Gen and Vapes; or

Schedule “C” is hereby deleted and replaced with the Schedule “C” attached to
this Amending Agreement.



(9) Section 9.1 (j) and Schedule “G” relating to the shareholder loan and working
capital payout are hereby deleted in their entirety.

2 This Amending Agreement will be governed by and construed in accordance with the
laws of the Province of British Columbia and the federal laws of Canada applicable therein and
the Parties irrevocably attorn and submit to the jurisdiction of the court of British Columbia with
respect to any dispute related to this Amending Agreement.

3 Except as provided herein, each of the Parties hereby agree that the terms and conditions
and representations and warranties contained in the Business Combination Agreement shall
remain in full force and effect, unamended in all respects as of the date hereof.

4) The Parties may sign this Amending Agreement in any number of counterparts and may
deliver this Amending Agreement by facsimile, all of which, when taken together, will be
deemed to be one and the same document.

[Signature Page Follows]



IN WITNESS WHEREOF the parties have executed this Amending Agreement effective as of
the 15th day December, 2015.

NEXT GEN METALS INC.
per:

Harry Barr, President & CEC

GREENRUSH ANALYTICAL
LABORATORIWS INC.
per:

AR

Harry Barr, President & CEO

DOLLINGER ENTERPRISES LTD.
per: per:

Scan Dollinger, President & CEO Kory Zelickson, COO

DOLLINGER ENTERPRISES USA INC. per:
per:

Sean Dollinger, President & CEO Kory Zelickson, COO



Schedule “C”

VAPES SHAREHOLDERS
No. of

Number and Securities,

Type® of Dollar directly or
Name of Party (If not an Securitiesto | value Prospectus indirectly, | Describe
individual, name all insiders of | be Issued on | per Exerrl? tion Owned, relationship
the Party) Post- Security P Controlled | to Issuer ®

Consolidation | (CDN$) or

Basis Directed

by Party

Sean Dollinger 14,552,441 $0.06 | FFBA Nil None
Kory Zelickson 8,547,066 $0.06 | FFBA Nil None
Marc Mulbaney 3,471,821 $0.06 | FFBA Nil None
Jason Zylbering 2,850,000 $0.06 | FFBA Nil None
Dalvay Capital Corp. (Mark 1,635,910 |  $0.06 | FFBA Nil None
Monaghan)
2263171 Ontario Inc. (Darren 1,635,910 $0.06 | FFBA Nil None
Collins)
Sefi Dollinger 1,091,721 $0.06 | FFBA Nil None
Cory Rapkin 833,333 $0.06 | FFBA Nil None
Nautilus Venture Capital (Ari 500,000 $0.06 | FFBA Nil None
Todd)
David Hughes 500,000 $0.06 | FFBA Nil None
Christian Scovenna 300,000 $0.06 | FFBA Nil None
N.oemls Enterprises Ltd. (Peter 150,000 $0.06 | FEBA Nil None
Simeon)
Jean-Francois Pelland 50,000 $0.06 | FFBA Nil None
Blair Henderson 50,000 $0.06 | FFBA Nil None
Adam Potts 50,000 $0.06 | FFBA Nil None




BETWEEN:

AND:

AND:

AND:

WHEREAS the Parties entered into a business combination agreement dated the 30" day of
October, 2015, as amended on December 15, 2015 (the “Business Combination Agreement”);

AND WHEREAS the Parties wish to further amend the terms of the Business Combination
Agreement pursuant to this second amending agreement (the “Second Amending Agreement”);

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged by each Party, the Parties agree by the terms of this Second Amending

APPENDIX B-1

SECOND AMENDING AGREEMENT

NEXT GEN METALS INC., a company incorporated under the laws of
British Columbia and having its head office at 101 — 2148 West 38"
Avenue, Vancouver, BC, Canada, V6M 1R9

(the “Corporation”)

GREENRUSH ANALYTICAL LABORATORIES INC., a company
incorporated under the laws of Canada and having its head office at 101
— 2148 West 38" Avenue, Vancouver, BC, Canada, V6M 1R9

Dollinger Enterprises Ltd., a company incorporated under the laws of
British Columbia and having its registered office at 700-401 West
Georgia Street, Vancouver BC V6B 5A1,

Dollinger Enterprises USA Inc., a Company Incorporated under the
laws of Florida and having an address at 212 - 601 Heritage Drive,
Florida, US, 33458

(collectively hereinafter referred to as, the “Parties”)

Agreement that:

1) the Business Combination Agreement is hereby amended:

(@)

Section 2.6 is hereby deleted and replaced with the following:



“Tax Liability — Next Gen does not assume and shall not be liable for any taxes
under the ITA or any other taxes whatsoever which may be or become payable by
Vapes in an amount greater than $50,000 including, without limiting the
generality of the foregoing, any taxes in an amount greater than $50,000 resulting
from or arising as a consequence of the sale by Vapes to Next Gen of the Vapes
Shares herein contemplated, and Vapes shall indemnify and save harmless Next
Gen from and against all such taxes in an amount greater than $50,000. Prior to
Closing Vapes shall provide Next Gen with a confirmation that all State and
Federal taxes have been paid and Vapes is current in filing its tax returns.”

(b) Section 13.1(c) is hereby deleted and replaced with the following:

“(c) the Closing has not occurred on or before March 14, 2016, or such later
date as may be approved in writing by Next Gen and Vapes; or”

(© Schedule “C” is hereby deleted and replaced with the Schedule “C” attached to
this Amending Agreement.

2 This Second Amending Agreement will be governed by and construed in accordance with
the laws of the Province of British Columbia and the federal laws of Canada applicable therein
and the Parties irrevocably attorn and submit to the jurisdiction of the court of British Columbia
with respect to any dispute related to this Second Amending Agreement.

(3) Except as provided herein, each of the Parties hereby agree that the terms and conditions
and representations and warranties contained in the Business Combination Agreement shall
remain in full force and effect, unamended in all respects as of the date hereof.

(4)  The Parties may sign this Second Amending Agreement in any number of counterparts
and may deliver this Second Amending Agreement by facsimile, all of which, when taken
together, will be deemed to be one and the same document.

[Signature Page Follows]



IN WITNESS WHEREOF the parties have executed this Second Amending Agreement
effective as of the 11™ day February, 2016.

NEXT GEN METALS INC.
per:

per:

Harry Barr, President & CEO
Jay Oness, COO

GREENRUSH ANALYTICAL
LABORATORIWS INC.
per:

FYASR
i

Harry Barr, President & CEO

DOLLINGER ENTERPRISES LTD.
per: per:

Sean Dollinger, President & CEO Kory Zelickson, COO

DOLLINGER ENTERPRISES USA INC. per:
per:

Sean Dollinger, President & CEO Kory Zelickson, COO



IN WITNESS WHEREOF the parties have executed this Second Amending Agreement

effective as of the 11™ day February, 2016.

NEXT GEN METALS INC.

per:
FYASR

Harry Barr, President & CEO

GREENRUSH ANALYTICAL
LABORATORIWS INC.
per:

AR

i d

o

Harry Barr, President & CEO

DOLLINGER ENTERPRISES LTD.
per:

Sean Dollinger, President & CEO

DOLLINGER ENTERPRISES USA INC.
per:

==

BLO-

per.

Jay Oness, COO

Kory Zelickson, COO

per:

%._7,—_

Sean Dollinger, President & CEO

Kory Zelickson, COO






SCHEDULE "C"

Name of Party (If not an Number Dollar Prospectus No. of Describe
individual, name all and Type | value per Exemption Securities, | relationship
insiders of the Party) of Security directly or | to Issuer®
Securities (CDN$) indirectly,
to be Owned,
Issued Controlled
or Directed
by Party

?Soég';gggﬁggegsr'ses Ld 1 14,408,691 $0.06 | 2.11 of NI 45-106 | 66,666 None
Kory Zelickson 8,423,316 $0.06 | 2.11 of NI 45-106 | Nil None
Marc Mulvaney 3,198,071 $0.06 | 2.11 of NI 45-106 | Nil None
Jason Zylbering 2,566,250 $0.06 | 2.11 of NI 45-106 | Nil None
Mark Monaghan 1,635,910 $0.06 | 2.11 of NI 45-106 | Nil None
(zég?rglcoonitr?;o Inc. 1,635,910 $0.06 | 2.11 of NI 45-106 | Nil None
Sefi Dollinger 1,091,721 $0.06 | 2.11 of NI 45-106 | Nil None
Cory Rapkin 833,333 $0.06 | 2.11 of NI 45-106 | Nil None
(NAaﬂ'gj d\’e”ture Capital 500,000 $0.06 | 2.11 of NI 45-106 | Nil None
David Hughes 500,000 $0.06 | 2.11 of NI 45-106 | Nil None
Christian Scovenna 300,000 $0.06 | 2.11 of NI 45-106 | Nil None
Peter Simeon 250,000 $0.06 | 2.11 of NI 45-106 | 350,000 None
Andrea Cooke 200,000 $0.06 | 2.11 of NI 45-106 | Nil None
Justine Andersen 150,000 $0.06 | 2.11 of NI 45-106 | Nil None
Vanessa Crocco 100,000 $0.06 | 2.11 of NI 45-106 | Nil None
Jean-Francois Pelland 50,000 $0.06 | 2.11 of NI 45-106 | Nil None
Blair Henderson 50,000 $0.06 | 2.11 of NI 45-106 | Nil None
Holiday Hunt Russel 50,000 $0.06 | 2.11 of NI 45-106 | Nil None
Adam Potts 50,000 $0.06 | 2.11 of NI 45-106 | Nil None
Steven Chaimberg 50,000 $0.06 | 2.11 of NI 45-106 | Nil None
Guy Dollinger 50,000 $0.06 | 2.11 of NI 45-106 | Nil None
Itay Dollinger 50,000 $0.06 | 2.11 of NI 45-106 | Nil None
Michael Roche 35,000 $0.06 | 2.11 of NI 45-106 | Nil None
Chelsea Palmer 10,000 $0.06 | 2.11 of NI 45-106 | Nil None
Joshua Neilly 10,000 $0.06 | 2.11 of NI 45-106 | Nil None




Next Gen Metals Inc.

APPENDIX “C”

Next Cen

Next Gen Metals Inc.

Consolidated Financial Statements

31 March 2015
(Expressed in Canadian dollars)

CSE Form 2A - Listing Statement
December 10, 2015

40|Page



JAMES STAFFORD

James Stafford, Inc.
Chartered Professional Accountants
Suite 350 — 1111 Malville Streat

¥ Vancowver, British Ciohunbia
INDEPENDENT AUDITOR'S REFORT B —
Telephone +1 604 665 0711
To the Shareholders of Next Gen Metals Inc. Facsimila +1 604 669 754
www JamesStafford ca

We have audited the accompamyving consohdated financial statements of Mext Gen Metals Ine., which comprize the
consolidated statements of financial posthon as at 31 March 2015 and 2014 and the consclidated statements of loss and
comprehensive loss, changes in equuty and cash flows for the vears then ended, and a summary of sipmificant accounting
policies and other explanatory information.

Management s Responsibility for the Consolidated Financial Statements

Management 1= responsible for the preparztion and fair presentation of these consolidated financial statements in accordance
with Infernztional Fmancial Reporting Standards, and for such mnternal control a5 management determumes is necessary to
enable the preparation of consohidated financial statements that are free from material misstatement, whether due to fraud or
error.

Anditor’s Rezponsibility

Crur responsibility is to express an opinien on these consobidated financial statements based on our audits. We conducted our
audits m accordance with Canadian generally accepted auditing standards. Those standards requre that we conply wath
ethical requirement= and plan and perform the audit to obtam reasonable assurance about whether the consolidated financial
statements are free from material misstatensent.

An andrt mvolves performing procedures to obtzin audit evidence about the amounts and disclosures m the consobidated
financizl statements. The procedures selected depend on the amditor’s judgment, including the assessment of the nsks of
material masstatement of the consohdated finameial statements, whether due to fraud or ewor. In making these nsk
assessments, the auditor considers mternal confrol melevant to the entity’s preparston and far presentzfion of the
consolidated financial statements in order to design audit procedures that are appropriate in the coreumstances, but not for
the purpose of expressing an opimon on the effectiveness of the enfity’s internal control. An audit alse meludes evaluating
the appropriateness of accounting policies used and the reasonableness of acoounting estimates made by management, as
well as evaluating the overall presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained m ouwr andits 15 sufficient and appropriate to provide a basis for our
audit opinion.

Opinion

In our opimon, the consolidated financial statements present fanly, in all material respects, the consohdated financial
posiion of MNext Gen Metals Inc. as at 31 March 2015 and 2014, and 1ts consolidated finaneial performance and its
consolidated cash flows for the years then ended i accordance with International Financizl Feporting Standards.

Emphasiz of Matter

Without qualifying our opmion, we draw attention to Note 1.1 in the consolidated financial statements, which desenbes
matters and conditions that mdicate the existence of 2 matenal uncertamty that may cast sigmficant doubt about the abihty
of Mext GGen Metals Inc. to contitme 25 a gomng concern.

e EHA

Chartered Professional Accountants
Vancowver, Canada

28 Juby 2015
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Next Gen Metals Inc.
Consolidated Statements of Loss and Comprehensive Loss
{(Expressed in Canadian dollars)

Year ended 31 March
Notes 2015 2014
b3 b3
Revenue 217609 -
Cost of sales (244,114 -
Gross profit (Joss) (26,505) -
Expenses
Accounting and audit fees 18 34,522 48,897
Administration and management fees 18 100,845 33,806
Bank charges and interest 480 101
Consulting 12,18 191,012 91,479
Depreciation 9 9,905 9.906
Insurance 12,074 12,032
Investor relations 18 104,077 41,752
Legal and professional fees 10,335 2,433
Rent 18 46,450 45,747
Share-based payments 12,18 66,466 17,297
Transfer agent and filing fees 18 18,257 30449
Travel 18 46,711 12,278
Loss before other items (677.569) (350,17T)
Other items
Finance income 13 - 1,746
Foreign exchange gain 1,387 2328
Recovery (write-down) of exploration and evaluation property 8 (521,358) 31,288
Wiite-down of property and equipment 9 {(53.809) -
Net loss for the year (1.251.349) (314.315)
Other comprehensive loss
Unrealized loss on available-for-sale assets 7 (500) (1,100
Foreign currency translation adjustment 67,611 36,373
Net comprehensive loss (1.184,238) {279.542)
Loss per share
Basic 15 (0.062) (0.018)
Diluted 15 (0.062) (0.018)

The accompanying notes are an integral part of these consohdated financial statements.
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Next Gen Metals Inc.
Consolidated Statements of Cash Flows
(Expressed in Canadian dollars)

Year ended 31 March
Notes 2015 2014
3 5
OPERATING ACTIVITIES
Net loss for the year (1,251.349) (314.815)
Adustments for:
Depreciation 9 9,905 0.906
Share-based payments 12 85,434 17,297
Shares 1zsued for services 11.19 318,878 13,233
Write-down of property and equipment 9 53,509 -
Write-down of mineral properties 8 511,358 -
Operating cash flows before movements in worling capital
(Increase) decrease in amounts receivable (7.991) 199 360
(Increase) decrease in prepaid expenses 14,349 (42.919)
Increase (decrease) in trade payables and accrued liabilities (9.415) 15,493
Increase (decrease) in due to related parties 7,192 (36.485)
Cash nzed in operating activities (527,181) (138.930)
FINANCING ACTIVITIES
Proceeds from issnance of common shares, net 11 378,800 -
Share 1ssue costs 11 (1,200} -
Cash from financing activities 377,600 -
Decrease in cash and cash equivalents (149,581) (138.930)
Cash and cash eguivalents, beginning of vear 167,866 306,796
Cash and cash egquivalents, end of year 18,235 167866

Supplemental cash flow information (Note 19)

The accompanying notes are an integral part of these consohdated financial statements.
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Next Gen Metals Inc.

Consolidated Statements of Changes in Equity
For the year ended 31 March

(Expressed in Canadian dollars)

Foreign
Stock Investment CUrrency
Number Share | option  Warrant revaluation translation | Contributed
of shares capital | reserve reserve reserve reserve surplus Deficit Total
H H $ ] S $ H $
Balances, 31 March 2013 17,365,946 5.636.155| 356.845 236,000 (88.246) (17.473) 76,431 | (5.242,596) 957.116
Shares issued for services 88.281 13.233 - - - - - - 13.233
Share-based payments - - 17.297 - - - - - 17.207
Unrealized loss on available-for-sale assets - - - - (1.100) - - - (1.100)
Foreign currency translation adjustment - - - - - 36.373 - - 36,373
Net loss for the year - - - - - - - (314.815) (314.815)
Balances. 31 March 2014 17.454.227 5.640388) 374142 236.000 (89.346) 18.900 76431 | (5.557.411) 708.104
Shares issued for cash
Common shares 3.737.500 235333 - 63.667 - - - - 200 000
Exercise of warrants 210.000 79.800 = (16.537) = = 16.537 = 79.800
Shares issued for services 320169 38,878 - - - - - - 33,878
Share-based payments - - 85.484 - - - - - 85.484
Share issue costs
Cash - (1.200 - - - - - - (1.200)
Warrants - (87 - 87 - - - - -
Unrealized loss on available-for-sale assets - - - - (500) - - - (500)
Foreign currency translation adjustment - - - - - 67.611 - - 67,611
Net loss for the year - - - - - - - | (1.251.349)| (1.251.349)
Balances, 31 March 2015 21,730,806 6,002,112| 450,626 283,217 (89,846) 86,511 02,068 | (6,808,760) 15,828

The accompanying notes are an integral part of these consolidated financial statements.
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Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2015

{(Expressed in Canadian dollars)

1. CORPORATE INFORMATION

WNext Gen Metals Inc. (“Next Gen™ or the “Company™) was incorporated on 3 March 2005 under
the British Columbia Business Corporafions Adef as “Copper Belt Resources Ltd.”. The
Company changed its name to CB Resources Ltd. effective § Augunst 2008 and changed its name
to MNext Gen Metals Inc. effective 14 Aungpst 2009, The Company is a reporting issuer in British
Columbia, Alberta and Ontario, listed (since 19 Febrpary 2014) on the Canadian Securities
Exchange (“CSE”™) under the trading symbol “N™, and listed (since 23 September 2011) on the
OTC Pink (United States) under the symbol “NXTTF”. The Company was listed on the TSX
Venture Exchange (the “TSX-V™) under the trading symbol “N” uatil 24 February 2014, when
the Company voluntarily delisted its shares from trading on the TSXV.

The Company 15 a diversified public company focused on investments in the medical marijuana,
industrial hemp and alternative medicine industries and in the acquisition. exploration and
development of mineral resource properties in North America.

The head office, principal address and registered and records office is located at 101 — 2148 West
3g® Avenue, Vancouver, B.C. VoM 1R9.

The business of muning and exploring for minerals invelves a high degree of risk and there can be
no assurance that the Company will obtain the necessary financing to complete the exploration
and development of mineral property interests, or that the current or future exploration and
development programs of the Company will result in profitable mining operations. In addition to
ongoing working capital requirements, the Company mmst secure sufficient funding to meet its
existing commitments, including paying for general and administrative expenses (Note 1.1).

On 25 February 2014, the Company consolidated its share capital on one (1) new commeon share
without par value for every one and half (1.5) existing comunon shares without par valoe basis.
All common shares and per share amounts have been restated to give retroactive effect to the
share consolidation (Note 11).

On 20 March 2014, Next Gen established its wholly cwned subsidiary GreenFush Finanecial
Conferences Inc. (“GFC™), Canada’s first Medical Marijuana, Industrial Hemp and Alternative
Medicine Investment Conference.

On 6 May 2014, the Company established a whelly owned subsidiary, GreenFush Analytical
Laboratories Inc. (“"GAL™). The mission of GAL is to provide analytical testing for the Legal
Cannabis Industry in North America by delivering customized solutions and accurate analytical
results.
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Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2015

{Expressed in Canadian dollars)

1.1 Going concern

These consolidated financial statements have been prepared in accordance with International
Financial Feporting Standards (“IFRS™) applicable to a going concern which assuwmes that the
Company will be able to continue its operations and will be able to realize its assets and discharge
its liabalities in the normal course of business for the foreseeable future.

Several conditions cast significant doubt on the wvalidity of this assumption and ultimately the
appropriateness of the use of accounting principles related to a going concern. From inception to
date, the Company has incuired losses from operations, earned minimal revenuves and has
experienced negative cash flows from coperating activities. As at 31 March 2015, the Company
had cash and cash equivalents of $18,285. Existing funds on hand at 31 March 2015 will not be
sufficient to support the Company’s needs for cash to conduct exploration and to continue
operations during the coming vear. The Company will require additional fonding to be able to
meet ongoing requirements for general operations and to advance and retain mineral exploration
and evaluation property interests. The ability of the Company to continue as a going concern is
dependent on raising additional financing, retaining or attracting joint venfure partners.
developing its properties and/or generating profits from operations or the disposition of properties
in the future.

Management has been successful in obtaining sufficient funding for operating, exploration and

capital requirements from the inception of the Company to date. There is, however, no assurance
that additional future funding will be available to the Company, or that it will be available on
terms which are acceptable to the management of the Company.

If the Company is unable to raise additional capital in the inwnediate foture, management expects
that the Company will need to further curtail operations, liquidate assets, seek additional capital
on less favourable terms and/or pursue other remedial measures including ceasing operations.

Thesze conselidated financial statements do not reflect any adjustments to the carrying values of
assets and liabilities and the reported amounts of expenses and balance sheet classifications that

would be necessary if the going concern assumption was not appropriate and such adjustments
could be material.

2. BASIS OF PREPARATION

1.1 Basis of consolidation

The Company consolidates subsidiaries controlled by the Company. Control exists when the
Company has the power, directly or indirectly. to govern the financial and operating policies of an
entity so as to obtain benefits from its activities. The financial statements of the subsidiaries are

included in the consolidated financial statements from the date that comtrol commences until the date
that control ceases.
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Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2015

{Expressed in Canadian dollars)

The consclidated financial statements include the accounts of Next Gen and its wholly-owned
subsidiaries, Next Gen USA Inc. ("Next Gen USA™), GFC and GAL. All inter-company transactions,
balances, income and expenses are eliminated in full on consolidation. The financial statements of the
subsidiaries are prepared for the same reporting period as the parent Company. using consistent
accounting policies, in all material aspects.

1.2 Basis of presentation

The consolidated financial statements have been prepared on the historical cost basis except for
certain financial instruments which are measured at fair value, as explained in Note 17, and are
presented in Canadian dollars except where otherwise indicated.

1.3 Statement of compliance

The consclidated financial statements of the Company and its subsidiaries have been prepared in
accordance with using accounting policies mn full compliance with IFES and International Accounting
Standards (“LAS™) issued by the Intemnational Accounting Standards Board (“TASB™) and
interpretations of the International Financial Reporting Interpretations Committee (“IFRIC™).

1.4 New and revised standards and interpretations

At the date of authorization of these comsoclidated financial statements the TASB and [FRIC has
issuned the following new and revised standards., amendments and interpretations which are not vet
effective during the year ended 31 March 2015:

 IFRS 7 ‘Financial Instruments: disclosures’ clarifies whether a servicing contract is
continping involvement in a transferred financial asset. The amendments are effective for
annual periods beginning on or after 1 January 2016.

+ IFRS 9 ‘Financial Instruments " The IASB has undertaken a three-phase project to replace
IAS 39 TFinancial Instruments: Recognition and Measurement’ with IFRS 9 ‘Financial
Instruments”. In November 2009, the [ASB issued the first phase of [FRS 9, which details the
classification and measurement requirements for financial assets. Requirements for financial
liabalities were added to the standard in October 2010. In July 2014, the IASB issued the final
elements of [FRS 9. IFRS 9 introduces mew requirements for classifying and measuring
financial assets. as follows:

¢+ Financial assets meeting both a “business model™ test and a “cash flow characteristics™
test are measured at amortized cost (the use of fair value is optional in some limited
circumstances)

¢ Investments in equity instruments can be designated as “fair valoe through other
comprehensive income™ with only dividends being recognized in profit or loss

¢  All other instroments (including all derivatives) are measured at fair value with changes
recognized in profit or loss

¢ The concept of “embedded derivatives™ does not apply to financial assets within the
scope of the standard and the emtire instrument mmst be classified and measured in
accordance with the “business model” test and “cash flow characteristics™ test.
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Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2015

{Expressed in Canadian dollars)

¢ The revised financial lability provisions maintain the existing amortized cost
measurement basis for most liabilities. New requirements apply where an entity chooses
to measure a liability at fair value through profit or loss — in these cases, the portion of the
change in fair value related to changes in the entity's own credit nisk is presented in other
comprehensive income rather than within profit or loss.

The amendments are effective for annual periods beginning on or after 1 January 2018,

+ IFES 10 ‘Consolidated Financial Statements’ clarifies the conditions for a parent to present
consolidated financial statements for investment entities, and treatment for loss of control of a
subsidiary that does not contain a business. The amendments are effective for annual periods
beginning on or after 1 January 2016.

s IAS 1 ‘Presentation of Financial Statements’ i3 an amendment to clanfy certain aspects
focused on the areas of clanfication of concept of materiality and aggregation of items in the
financial statements. the use and presentation of subtotals in the statement of loss and
comprehensive loss, and providing of additional flexibility in the structure and disclosures of
the fimancial statements to enhance understandability. The amendment is applicable to annmal
pericds beginning on or after 1 Janmary 2016.

* IAS 24 ‘Relafed Farty Disclosures ’ 15 an amendment to clanfy that a management entity, or
any member of a group of which it is a part. that provides key management services to a
reporting entity, or its parent. 13 a related party of the reporting entity. The amendments also
require an entity to disclose amounts incurred for key management persomnel services
provided by a separate management entity. This replaces the more detailed disclosure by
category required for other key management persomnnel compensation. The amendment is
applicable to anmual periods beginning on or after 1 July 2014,

« IAS 8 ‘Operafing Segments’ is an amendment to clarify aggregation criteria. The amendment
is applicable to anmual periods beginning on or after 1 July 2014

¢ IFRS 11 “Joint Arrangements’ is an amendment to clarify accounting for acquisition of

interest in a joint operation. The amendment is applicable to annval periods beginning on or
after 1 Januwary 2016.

« IFRS 16 ‘Property, Flant and Eguipment’ is an amendment that clarifies acceptable methods
of depreciation and amortization whereby a depreciation method that is based on revenue that
15 generated by an activity that includes the use of an asset is not appropriate. The amendment
is applicable to anmual periods beginning on or after 1 Janmary 2016.

The Company has not early adepted these standards, amendments and interpretations; however,
the Company is currently assessing the impact of these standards or amendments on the
consolidated financial statements of the Company.
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Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2015

(Expressed in Canadian dollars)

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
3.1 Significant accounting judgments, estimates and assumptions

The preparation of the Company’s consolidated financial statements in confornuty with IFES
requires management to make judgments, estimates and assumptions that affect the reported
amounts of assets, liabilities and contingent liabilities at the date of the consolidated finanecial
statements and reported amounts of income and expenses during the reporting period. Estimates
and assumptions are continuously evaluated and are based on management’s experience and other
factors, including expectations of foture events that are believed to be reasomable under the
circumstances. However, actual outcomes can differ from these estimates.

Areas requiring a significant degree of estimation and judgment relate to the fair value
measurements for financial instroments and share-based payments. the recognition and valvation
of provisions for decomunissioning liabilities, the camrying value of exploration and evaluation
properties, the valuation of all liability and equity instruments including warrants and stock
opticns, the recoverability and measurement of deferred tax assets and liabilities and ability to
continpe as a going concern. Actual results may differ from those estimates and judgments.

Determining if there are any facts and circumstances indicating impairment loss or reversal of
impairment losses is a subjective process invelving judgment and a number of estimates and
interpretations in many cases.

Determining whether to test for impairment of muneral exploration properties and deferred
exploration assets requires management’s judgment regarding the following factors, among
others: the period for which the entity has the right to explore in the specific area has expired or
will expire in the near fofure, and i1s not expected to be renewed; substantive expenditure on
further exploration and evaluation of mineral resources in a specific area is neither budgeted nor
planned; exploration for and evaloation of mineral resources in a specific area have not led to the
discovery of commercially viable quantities of mineral resources and the entity has decided to
discontinue such activities in the specific area; or sufficient data exists to indicate that, although a
development in a specific area is likely to proceed, the carrying amounts of the exploration assets
are unlikely to be recovered in foll from successful development or by sale.

When an indication of impairment loss or a reversal of an impairment loss exists, the recoverable
amount of the individual asset must be estimated. If it is not possible to estimate the recoverable
amount of the mndividual asset, the recoverable amount of the cash-generating unit to which the
asset belongs must be determined. Identifying the cash-generating units requires management
judgment. In testing an individoal asset or cash-generating unit for impairment and identifying a
reversal of impairment losses, management estimates the recoverable amount of the asset or the
cash-generating unit. This requires management to make several assemptions as to future events
or circumstances. These assumptions and estimates are subject to change if new information
becomes available. Actual results with respect to impairment losses or reversals of impairment
losses could differ in such a situation and significant adjustments to the Company’s assets and
earnings may occur during the next period.

The Company allocates values to share capital and to warrants according to their fair value using
the proportional method when the two are 1ssued together as a unit.
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Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2015

{(Expressed in Canadian dollars)

These consolidated financial statements have been prepared on a basis which assumes the
Company will continue to operate for the foreseeable future and will be able to realize ifs assets
and discharge its ligbilities in the normal course of operations. In assessing whether this
assumption is appropriate, management takes into account all available information about the
future, which iz at least, but not limited to. 12 months from the end of the reperting peried. This
assessment is based upon planned actions that may or may not occur for a number of reasons
including the Company’s own resources and external market conditions (Note 1.1).

1.2 Cash and cash equivalents
Cash and cash equivalents comprise cash at banks and on hand.

1.3 Property and equipment
Property and equipment are stated at cost less accummulated depreciation and accumulated
impairment losses. The cost of an item of property and equipment consists of the purchase price,
any costs directly attributable to bringing the asset to the location and condition necessary for its
intended vse and an initial estimate of the costs of dismantling and removing the item and

restoring the site on which it is located.

Depreciation is provided at rates calculated to write off the cost of property and equipment, less
their estimated residual value, vsing the declining balance or straight-line method using the

following rates:
Furniture and equipment 20% to 30%
Software 100%
Leasehold Improvements 10 years

1.4 Exploration and evaluation properties

Exploration and evaluation expenditures include the costs of acquiring licenses, costs associated
with exploration and evaluation activity, and the fair value (at acquisition date) of exploration and
evaluation assets acquired in a business combination Exploration and evaluation expenditures
are capitalized. Costs incurred before the Company has obtained the legal rights to explore an
area are recognized in profit or loss.

Option payments received are treated as a reduction of the camying walue of the related
exploration and evaluation properties and deferred costs until the receipts are in excess of costs
incwrred, at which time they are credited to income. Option payments are at the discretion of the
opticnee, and accordingly, are recorded on a cash basis.

Exploration and evaluation assets are assessed for impairment if (1) sufficient data exists to

determine technical feasibility and commercial viability, and (i) facts and circumstances suggest
that the carryving amount exceeds the recoverable amount.
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Once the technical feasibility and commercial viability of the extraction of mineral resources in
an area of interest are demonstrable. exploration and evaluation assets attributable to that area of
interest are first tested for impairment and then reclassified to mining property and development
assets within property, plant and equipment.

Recoverability of the carrying amount of any exploration and evaluation assets is dependent on
successful development and commercial exploitation, or alternatively, sale of the respective areas
of interest.

1.5 Decommissioning, restoration and similar liabilities

The Company recognizes provisions for statutory, comtractual, constructive or legal obligations
associated with the reclamation of mineral properties and retirement of long-term assets, when
those obligations result from the acouisition, construction. development or normal operation of
the assets. The net present value of futore cost estimates arising from the decommissioning of
plant, site restoration work and other similar retirement activities is added to the carrying amount
of the related asset. and depreciated on the same basis as the related asset. along with a
cotresponding increase in the provision in the period incurred. Discount rates using a pre-tax rate
that reflect the current market assessments of the time value of money are used to calculate the
net present value.

The Company's estimates of reclamation costs could change as a result of changes in regulatory
requirements, discount rates and assumptions regarding the amount and timing of the future
expenditures. These changes are recorded directly to the related asset with a corresponding entry
to the provision.

Changes in the net present value, excluding changes in the Company’s estimates of reclamation
costs, are charged to profit or loss for the period. The net present value of reclamation costs
arising from subsequent site damage that is incurred on an ongeing basis during production are
charged to profit or loss in the period incurred. The costs of reclamation projects that were
included in the provision are recerded against the provision as incusred. The costs to prevent and
contrel environmental impacts at specific properties are capitalized in accordance with the
Company’s accounting policy for exploration and evaluation properties.

1.6 Foreign currencies

The functional currency of each of the Company’s entities is measured using the currency of the
primary econonuc environment in which that entity operates. The Company determined that the
functional currencies of MNext Gen, GFC and GAL are the Canadian dollar. The functional
cwrency of Next Gen USA is the U.S. dollar.

Foreign currency transactions are translated into fuonctional currency using the exchange rates
prevailing at the date of the fransaction Foreign currency monetary items are translated at the
period-end exchange rate. Non-monetary items measured at historical cost continue to be carried
at the exchange rate at the date of the transaction. Non-monetary items measured at fair value are
reported at the exchange rate at the date when fair values were determined.
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Exchange differences arizing on the translation of menetary items or on settlement of monetary
items are recognized in profit or loss in the period in which they arise, except where deferred in
equity as a qualifying cash flow or net investment hedge. Exchange differences arising on the
translation of non-monetary items are recognized in other comprehensive income in the statement
of comprehensive income to the extent that gains and losses arising on those non-monetary items
are also recognized in other comprehensive income. Where the non-monetary gain or loss is
recognized in profit or loss, the exchange component is also recognized in profit or loss.

On consolidation, each respective entity’s financial statements are translated into the presentation
cwrency, being the Canadian dollar. Assets and labilities are translated at the period-end
exchange rate. Income and expenses are translated at the average exchange rate for the penod in
which they arise. Exchange differences are recognized in other comprehensive income as a
separate compenent of equity.

1.7 Share-based payments

Share-based payments to employees are measured at the fair value of the instruments issued and
recognized over the vesting periods. Share-based payments to non-employees are measured at the
fair value of goods or services received or the fair value of the equity instruments issved, if it is
determined the fair value of the goods or services cannot be reliably measured, and are recorded
at the date the goods or services are received. The corresponding amount is recorded to the stock
options reserve. The fair value of options is determined wsing the Black-Scholes Option Pricing
Model which incorporates all market vesting conditions. The number of shares and options
expected to vest is reviewed and adjusted at the end of each reporting period such that the amount
recognized for services received as consideration for the equity instruments granted shall be based
on the number of equity instruments that will eventually vest.

3.8 Financial assets

Financial assets are classified as financial assets at fair value through profit or loss (“FVTPL™),
held-to-maturity, loans and receivables, available-for-sale financial assets, or as derivatives
designated as hedging mstruments in an effective hedge, as appropriate.  The Company
determines the classification of its financial assets at imitial recognition. Fimancial assets are
recognized initially at fair valwe. The subsequent measurement of financial assets depends on
their classification as follows:

Financial assets at FFTPL

Financial assets are classified as held for trading and are included in this category if acquired
principally for the purpose of selling in the short term or if so designated by management.
Derivatives, other than those designated as effective hedging instruments, are also categornized as
held for trading. These assets are carried at fair value with gains or losses recognized in profit or
loss. Transaction costs associated with financial assets at FVIPL are expensed as incurred. Cash
and cash equivalents are included in this category of financial assets.
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Held-to-maturity and loans and receivables

Held-to-maturity and loans and receivables are non-derivative financial assets with fixed or
determinable payments that are not quoted in an active market. Such assets are carried at
amortized cost using the effective interest method if the time value of money is significant. Gains
and losses are recognized in profit or loss when the financial asset classified in this category are
derecognized or impaired, as well as through the amortization process. Transaction costs are
included in the initial carrying amount of the asset. Amounts receivable are classified as loans
and receivables.

Available-for-sale

Available-for-sale financial assets are those non-derivative financial assets that are not classified
as loans and receivables. After initial recognition, available-for-sale financial assets are measured
at fair value, with gains or losses recognized within other comprehensive income. Accunmlated
changes in fair value are recorded as a separate component of equity until the investment is
derecognized or impaired. Transaction costs are included in the initial carrying amount of the
asset. Available-for-sale assets include short term investments in equities of other entities.

The fair value is determuned by reference to bid prices at the close of business on the reporting
date. Where there is no active market, fair value is determined using valvation techmiques.
Where fair value cannot be reliably measured, assets are carried at cost.

Derivatives designated as hedging instruments in an gffective hedge
The Company does not hold or have any exposure to derivative instrnments.
3.9 Impairment of financial assets

Finanecial assets, other than financial assets at FVTPL, are assessed for indicators of impairment at
each period end.

Assets carvied at amortized cost

If there is objective evidence that an impairment loss on assets carried at amortized cost have
been incurred, the amount of the loss is measured as the difference between the asset’s canying
amount and the present value of estimated future cash flows discounted at the financial asset’s
original effective interest rate. The carrying amount of the asset is reduced, with the amount of
the loss recognized in profit or loss.

If, in a subsequent period, the amount of the impairment loss decreases and the decrease can be
related objectively to an event cccwmring after the impairment was recognized, the previously
recognized impatrment loss is reversed to the extent that the carmrying value of the asset does not
exceed what the amortized cost would have been had the impairment not been recognized. Any
subsequent reversal of an impairment loss 1s recognized in profit or loss.
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Available-for-sale

If an available-for-sale financial asset is impaired, the cummlative loss previously recognized in
equity is transferred to profit or loss. Any subsequent recovery in the fair value of the asset is
recognized within other comprehensive income.

3.10 Financial liabilities

Financial liabilities are classified as financial liabilities at FVTPL, derivatives designated as
hedging instruments in an effective hedge, or as financial liabilities measured at amortized cost,
as appropriate. The Company determines the classification of its financial liabilities at initial
recognition. The measurement of financial liabilities depends on their classification, as follows:

Financial liabilities at FI'TFL

Financial labilities at FVIPL has two subcategeories, including financial liabilities held for
trading and those designated by management on initial recogmition. Transaction costs on
financial liabilities at FVTPL are expensed as incurred. These liabilities are carried at fair value
with gains or losses recognized in profit or loss.

Financial liabilities measured at amortized cost

All other financial liabilities are initially recognized at fair value, net of transaction costs. After
initial recognition, other financial labilities are subsequently measured at amortized cost vsing
the effective interest method. Amortized cost 15 calculated by taking into account any issue costs,
and any discount or premium on seftlement. Gains and losses arising on the repurchase,
settlement or cancellation of liabilities are recognized respectively in interest, other revenues and
finance costs. Trade payables are included in this category of financial liabilities.

Derivatives designated as hedging instruments in an gffective hedge
The Company does not hold or have any exposure to derivative instroments.

1.11 De-recognition of financial assets and liabilities

Financial assets are derecognized when the rights to receive cash flows from the assets expire or,
the financial assets are transferred and the Company has transferred substantially all the risks and
rewards of ownership of the financial assets. On de-recognition of a financial asset, the
difference between the asset’s carmrying amount and the sum of the consideration received and
receivable and the cummulative gain or loss that had been recognized directly in eguity is
recognized in profit or loss.

For financial liabilities, they are derecogmized when the obligation specified in the relevant
contract is discharged, cancelled or expires. The difference between the carrying amount of the
finanecial liability derecognized and the consideration paid and payable is recognized in profit or
loss.
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3.12 Impairment of non-financial assets

The carrying amount of the Company’s assets is reviewed for an indication of impairment at the
end of each reporting period. If an indication of impairment exists, the Company makes an
estimate of the asset’s recoverable amount. Individual assets are grouped for impairment
assessment purposes at the lowest level at which there are identifiable cash flows that are largely
independent of the cash flows of other groups of assets. Recoverable amount of an asset group is
the higher of its fair value less costs to sell and its value in wse. In assessing value in use, the
estimated fuoture cash flows are adjusted for the risks specific to the asset group and are
discovnted to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money.

Where the carrying amount of an asset group exceeds its recoverable amount, the asset group is
considered impaired and is written down to its recoverable amount. Impairment losses are
recognized in profit or loss.

An assessment is made at each reporting date as to whether there is any indication that previously
recognized impairment losses may no longer exist or may have decreased. If such indication
exists, the recoverable amount 15 estimated. A previously recognized impairment loss is reversed
only if there has been a change in the estimates used to determine the asset’s recoverable amount.
An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed
the carrying amount that would have been determined, net of depreciation, if no impairment loss
had been recognized.

313 Related party transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to control the
other party or exercise significant influence over the other party in making financial and operating
decisions. Parties are also considered to be related if they are subject to common control, related
parties may be individuals or corporate entities. A fransaction is considered to be a related party
transaction when there is a transfer of resources or obligations between related parties.

314 Revenue recognition

Revenue is derived from the sale of registration/tickets to conferences hosted by the Company.
Revenue is recognized when all of the following are met, when the risks and benefits of the
registration/tickets to conferences are transferred to the conference participants, when the
Company does not retain managerial involvement with the conference. when collection is
reasonably assuwred and the price and associated costs are reasonably determinable. This
cotresponds to the date when the conference has occurred.

11% Taxation
Deferred tax is provided, using the liability method, on all temporary differences at the statement

of financial position date between the tax bases of assets and liabilities and their canrying amounts
for financial reporting purposes.
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Deferred tax liabilities are generally recognized for all taxable temporary differences. Deferred
tax assets are generally recognized for all deductible temporary differences to the extent that it is
probable that taxable profits will be available against which those deductible temporary
differences can be utilized. Such deferred tax assets and liabilities are not recognized if the
temporary difference arises from goodwill or from the initial recognition (other than in a business
combination) of other assets and liabilities in a transaction that affects neither the taxable profit
nor the accounting profit.

The carryving amount of deferred tax assets is reviewed at each reporting date and reduced to the
extent that it is no longer probable that sufficient taxable profit will be available to allow all or
part of the deferred income tax asset to be utilized.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the
year when the asset is realized or the liability is settled. based on the tax rates that have been
enacted or substantively enacted at the reporting date.

3.16 Comparative information

Certain comparative figures have been reclassified in accordance with the cument year's
presentation.

317 Changes in accounting policies

The Company has adopted the following new and revised accounting standards, amendments and
interpretations, effective 1 April 2014:

« IFRES 2 (Amendment) “Share-based Payment' clarifies the definition of “vesting condition™
and separately defines a performance condition and a service condition. The amendments are
effective for stock options granted beginning on or after 1 July 2014.

« IFRS 7 ‘Financial imstruments: disclosures’ and IAS 32 ‘Financial instruments:
presentation’ are amendments to clarify that financial assets and financial liabilities may be
offset, with the net amount presented in the statement of finanecial position, only when there is
a legally enforceable right to set off and when there is either an intention to settle on a net
basis or to realize the asset and settle the liability simultanecusly. The amendments to LAS 32,
issned in December 2011, clanify the meaning of the offsetting criterion "currently has a
legally enforceable right to set off" and the principle behind net settlement, including
identifying when some gross seftlement systems may be considered equivalent to net
settlement. The amendments will only affect disclosure and are effective for annual periods
beginning on or after 1 January 2014,

o IAS 36 Tmpairment of Assefs” are amendments issued in May 2013 that require disclosure of
the recoverable amount of impaired assets and requires additional disclosures about the
measurement of the recoverable amount when the recoverable amount is based on fair value
less costs of disposal, including the discount rate, when a present value technique is used to
measure the recoverable amount. The amendment is effective for annual periods beginning on
or after 1 January 2014.
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3.12 Impairment of non-financial assets

The carrying amount of the Company’s assets is reviewed for an indication of impairment at the
end of each reporting period. If an indication of impairment exists, the Company makes an
estimate of the asset’s recoverable amount Individeal assets are grouped for impairment
assessment purposes at the lowest level at which there are identifiable cash flows that are largely
independent of the cash flows of other groups of assets. Fecoverable amount of an asset group 13
the higher of its fair value less costs to sell and its value in vse. In assessing value in uvse, the
estimated future cash flows are adjosted for the risks specific to the asset group and are
discounted to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money.

Where the carrying amount of an asset group exceeds its recoverable amount, the asset group is
considered impaired and is written down to its recoverable amount. Impairment losses are
recognized in profit or loss.

An assessment is made at each reporting date as to whether there is any indication that previously
recognized impairment losses may no lenger exist or may have decreased. If such indication
exists, the recoverable amount 13 estimated. A previously recognized impairment loss is reversed
only if there has been a change in the estimates nsed to determine the asset’s recoverable amount.
An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed
the canrying amount that would have been determined. net of depreciation. if no impairment loss
had been recognized.

113 Related party transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to control the
other party or exercise significant influence over the other party in making financial and operating
decisions. Parties are also considered to be related if they are subject to common control, related
parties may be individuals or corporate entities. A transaction is considered to be a related party
transaction when there is a transfer of resources or obligations between related parties.

114 Revenune recognition

Revenue iz derived from the sale of registration/tickets to conferences hosted by the Company.
Revenue is recognized when all of the following are met, when the risks and benefits of the
registration/tickets to conferences are transferred to the conference participants, when the
Company does not retain managerial involvement with the conference, when collection is
reasonably assured and the price and associated costs are reasonably determinable. This
corresponds to the date when the conference has cccurred.

115 Taxation
Deferred tax is provided, nsing the liability method. on all temporary differences at the statement

of financial position date between the tax bases of assets and liabilities and their canying amounts
for financial reporting purposes.
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Deferred tax liabilities are generally recognized for all taxable temporary differences. Deferred
tax assets are generally recognized for all deductible temporary differences to the extent that it 13
probable that taxable profits will be available against which those deduoctible temporary
differences can be wtilized. Such deferred tax assets and labilities are not recognized if the
temporary difference arises from goodwill or from the initial recognition (other than in a business
combination) of other assets and habilities in a transaction that affects neither the taxable profit
nor the accounting profit.

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the
extent that it is no longer probable that sufficient taxable profit will be available to allow all or
part of the deferred income tax asset to be utilized.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the
vear when the asset is realized or the lability is settled. based on the tax rates that have been
enacted or substantively enacted at the reporting date.

3.16 Comparative information

Certain comparative figures have been reclassified in accordance with the current year’s
presentation.

3.17 Changes in accounting policies

The Company has adopted the following new and revised accounting standards, amendments and
interpretations, effective 1 April 2014:

« IFRS 2 (Amendment) ‘Share-based Payment’ clarifies the definition of “vesting condition”™
and separately defines a performance condition and a service condition. The amendments are
effective for stock options granted beginning on or after 1 July 2014.

« IFRS 7 ‘Financial istruments: disclosures’ and IAS 32 ‘Financial instruments:
presentation’ are amendments to clanify that financial assets and financial liabilities may be
offset, with the net amount presented in the statement of financial position, only when there i3
a legally enforceable right to set off and when there is either an intention to settle on a net
basis or to realize the asset and settle the liability simultanecusly. The amendments to IAS 32,
issued in December 2011, clanfy the meaning of the offsetting criterion "currenmtly has a
legally enforceable right to set off" and the principle behind net settlement, including
identifying when some gross settlement systems may be considered equivalent to net
settlement. The amendments will only affect disclosure and are effective for annual periods
beginning on or after 1 Janvary 2014,

+  [AS 36 Tmpairment of Assefs’ are amendments issued in May 2013 that require disclosure of
the recoverable amount of impaired assets and requires additiomal disclosures about the
measurement of the recoverable amount when the recoverable amount is based on fair value
less costs of disposal, including the discount rate, when a present value technique is used to
measure the recoverable amount. The amendment is effective for annual perieds beginning cn
or after 1 January 2014,
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« IFRS 10 ‘Conselidated Financial Statements’ i3 an amendment to include an exception to
specific consolidation requirements for investment entities and are effective for annual
periods beginning on or after 1 January 2014, with earlier adoption permitted.

o IAS 32 (Amendment) Financial Instruments: Presentation’ is effective for annual periods
beginning on or after 1 Jamwary 2014 that establishes principles for presenting finaneial
instruments as liabilities or equity and for offsetting financial assets and financial liabilities.

The adoption of the above standards did not result in a significant impact on the Company’s
consclidated financial statements.
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4. SEGMENTED INFORMATION

At 31 March 2013, the Company operates in two geographical areas, being Canada and the
United States, and has two reportable segments in exploration and conferences. The following
is an analysis of the revenue earned, cost of sales, net loss, current assets and non-current assets
by reportable segment and geographical area:

Canada United States
Conferences Other Exploration
Activities Total
% % 5 b3
Revenue
Year ended 31 March 2015 217,609 - - 117,609
Year ended 31 March 2014 - - - -
Cost of sales
Year ended 31 March 2015 144,114 - - 144,114
Year ended 31 March 2014 - - - -
Net loss
Year ended 31 March 2015 (26,505) (7T03,456) (521,358) (1.251.349)
Year ended 31 March 2014 - (314 815) - (314 815)
Current assets
Az at 31 March 2015 - 60,386 - 60,386
Az at 31 March 2014 - 226,824 - 226824
Long-term investments
Az at 31 March 2015 - 1 - 1
Az at 31 March 2014 - 1 - 1
Exploration and evaluation
properties
Asat 31 March 2013 - - - -
Az at 31 March 2014 - - 453,747 453,747
Property and equipment
As at 31 March 2015 - 4,982 - 4,981
Asat 31 March 2014 - 68,696 - 68,696
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5. CASH AND CASH EQUIVALENTS

The Company’s cash and cash equivalents are dencominated in the following currencies:

Asat3l As at 31

March March

1015 2014

$ $

Dencminated in Canadian dollars 5,215 138,988
Denominated in U5, dollars 13,050 28 878
Total cash and cash equivalents 18,285 167,866

6. AMOUNTS RECEIVABLE

Az at 31 March 2013, the amounts receivable consist of $2,776 (2014 - $6,284) related to Goods
and Services Tax input tax credit and $Nil (2014 - $500) related advances and other receivable.

Included in amounts receivable is a balance of $12.000 (2014 - $Nil) due from a related party

(MNote 18).
7. INVESTMENTS

The Company’s investments are as follows:

Asat 21 March As at 31 March

2015 2014

¥ $
Short term available-for-sale investiments

Investment in AiwrTrona International Inc. 200 200
Long term available-for-sale investments

Investment in Midland Exploration Corporation 1 1
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3. EXPLORATION AND EVALUATION PROPERTIES

The Company’s exploration and evaluation properties expenditures for the year ended 31 March
20135 are as follows:

Silver
Chalice
Property
%
ACQUISITION COSTS
Balance, 31 March 2014 286,367
Foreign currency translation 42,670
Impairment write-down (329.037)
Balance, 31 March 2015 -
EXPLORATION AND EVALUATION COSTS
Balance, 31 March 2014 167 380
Foreign currency translation 24941
Impairment write-down (192.321)
Balance, 21 March 2015 -
Total costs -

The Company’s exploration and evaluation properties expenditures for the year ended 31 March
2014 are as follows:

Silver
Chalice
Property
%
ACQUISITION COSTS

Balance, 31 March 2013 263412
Foreign currency translation 22855
Balance, 31 March 2014 286,367

EXPLORATION AND EVALUATION COSTS
Balance, 31 March 2013 153 962
Foreign currency translation 13418
Balance_ 31 March 2014 167380
Total costs 453,747
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Silver Chalice Property, Alaska, USA

By agreement dated 5 November 2009 and subsequent payments and share isspances, the Company
acguired an option to eamm a 100% interest in certain mineral claims located in west-central Alaska,
known as the Silver Chalice Property as follows:

Exploration

Payments Shares Warmrants  Expenditures
On regulatory approval (paidissued) US85,000 166.667 100,000 -
Om or before 31 December 2009 (completed) - - - 1US$24.200
On or before 5 November 2010 (paid) US520,000 - - -
Om or before 31 December 2010* (completed) - - - US$12.400
On or before 5 November 2011 (pad) US525,000 - - -
O or before 31 December 2011* {completed) - US$12.400

175850.000 166.667 100,000

*  Exploration expenditures of US$12 400 are required on or before 31 December of each
succeeding year the agreement is in effect. Excess wotk completed during the current calendar
year shall be applicable to work commitments in any subsequent calendar vear.

The property is subject to a 1.5% net smelter return rovalty ("INSE™) and the Company has the right to
purchasze 1.0% of the NSE. for US$1_000,000.

The Company has the right to option all or part of the property to a third party, subject to the issuance
o0f 33,333 common shares of the Company.

As at 31 March 2013, due to prevailing junior resource market conditions, the vncertainty associated
with the Company’s ability to exploit any future economic benefits from the property and the
Company not having sufficient funds to spend on its exploration program, the Company recorded an
impairment write-down of $321 358 (2014 - $Nil) with respect to the Silver Chalice Property (Note
19).

During the year ended 31 March 2014, the Company incurred a recovery in the amount of $31, 288

related to amounts received from Fevenu Québec related to Resource Tax Credits for exploration
expenses incurred on a previously abandoned property.
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9. PROPERTY AND EQUIPMENT

The changes in the Company’s property and equipment for the vear ended 31 March 20135 15 as follows:

Office
furniture and Computer Leasehold
equipment software | improvements Total
$ $ $ $
COST
Asat 31 March 2014 12,809 1.458 76.870 01.137
Additions - - - -
Disposals - - - -
Write-down - - (76.870) (76.870)
As at 31 March 2015 12,809 1.458 - 14,267
DEPRECIATION AND IMPATRMENT
As 31 March 2014 5.609 1.458 15,374 22,441
Depreciation 2218 - 7.687 9.905
Write-down - - (23.061) (23.061)
As at 31 March 1013 7,827 1,458 - 9,285
NET BOOK VALUE
As 31 March 2014 7.200 - 61,496 68,606
Total changes during the period (2.218) - (61.496) (63.714)
As at 31 March 1015 4,982 - - 4,982
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The changes in the Company’s property and equipment for the year ended 31 March 2014 15 as follows:

Office
furniture and Computer Leasehold
equipment software | mmprovements Total
3 3 $ $

COST
As at 31 March 2013 12,809 1,458 76,870 91,137
Additions - - - -
Disposals - . - -
As at 31 March 2014 12,809 1,458 76.870 91,137
DEPRECIATION AND IMPATRMENT
As 31 March 2013 3,390 1,458 7.687 12,535
Depreciation 2219 - 7.687 9 906
As at 31 March 2014 5.609 1.458 15.374 22.441
NET BOOK VALUE
As 31 March 2013 9419 - 69,183 78,602
Total changes during the year (2,219) - (7,687) (9.906)
As at 31 March 2014 7,200 - 61,496 68,696

During the year ended 31 March 2015, the Company recorded a write-down of $53.809 (2014 - $Nil) related to the abandonment of its

leasehold improvements (Note 19).
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10. TRADE PAYABLES AND ACCRUED LIABILTIIES

The Company’s trade payables and accrued liabilities are principally comprised of amounts
outstanding for frade purchases relating to general and administrative activities and amouvnts
pavable for financing activities. The usupal eredit period taken for trade purchases is between 30 to
00 days. These are broken down as follows:

Asat 3l Az at 31

March March

1015 2014

$ 3

Trade payables 10,502 19,418
Accrued liabilities 8.000 3.500
Total trade and other payvables 18,503 27,918

11. SHAERE CAPITAL
11.1 Authorized share capital

The Company has avthorized for issuance an unlimited number of commen shares. At 31 March
2013, the Company had 21,730,896 commeon shares outstanding (2014 - 17,454 227,

11.2 Share issuances

On 30 November 2014, the Company issued 107,619 common shares valued at $11,838 for online
marketing services provided by a third party (Note 19).

On 30 September 2014, the Company issued 530,000 non flow-through units at $0.08 per vait for
gross proceeds of $44,000. Each unit consists of one common share and one-half of one non-
transferable share purchase warrant. with each whole warrant entitling the holder therecf to
purchase one comunon share of the Company for a period of 24 months at a price of $0.16 per
share during the first year, $0.20 during the second year. In connection with this private
placement, the Company incurred cash share issue costs of $1,200 and issued 15,000 share
purchase warrants in relation to finders® fees. The warrants are exercisable for a period for 24
months at a price of $0.16 per share during the first year and $0.20 during the second year.

On 15 August 2014, the Company issued 3.187.500 non flow-through units at $0.08 per unit for
gross proceeds of $235,000. Each unit consists of one common share and one-half of one non-
transferable share purchase warrant, with each whole warrant entitling the holder thereof to
purchase one common share of the Company for a period of 24 months at a price of $0.16 per
share during the first year and $0.20 during the zecond year.

On 29 Augpst 2014, the Company issued 107,619 common shares valued at $11.300 for online
marketing services provided by a third party (Note 19).
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On 23 June 2014, the Company issued 36,000 common shares wvalued at $5.220 for online
marketing services provided by a third party (Note 19).

On 30 May 2014, the Company issued 77931 common shares valued at $10,520 for online
marketing services provided by a third party (Note 19).

On 23 Apnl 2014, the Company issued 210,000 common shares in relation to the exercise of
share purchase warrants at an exercise price of $0.38 per share.

On 7 March 2014, the Company issued 58,281 common shares valued at $13.233 for online
marketing services provided by a third party (Note 19).

11.3 Share consolidation

On 25 February 2014, the Company consolidated its share capital on one (1) new commeon share
without par value for every one and half (1.5) existing common shares without par value basis.
All common shares and per share amounts have been restated to give retroactive effect to the

share consolidation (Note 1).

11.4 Share purchase warrants

The following is a summary of the changes in the Company’s share purchase warrants for the

years ended 31 March 2015 and 2014:

31 March 1015 31 March 2014
Weighted Weighted
average average
Number of exercise Number of exercise
warrants price warrants price
s %
Ontstanding, beginning of vear 1,666,667 0.525 2,666,667 0.525
Granted 1,883,750 0.180 - -
Exercized (210,000) 0.380 - -
Forfeited - - - -
Dunmud.ing__. end of year 4,340,417 0.383 2666667 0.525
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The following table summarizes information regarding share purchase warrants owtstanding as at 31

March 20135:
Number of Exercise
Date issued warrants price Expiry date
5
26 September 2011 456,666 0.38 26 September 2015
26 September 2011 666,667 0.45 26 September 2015
26 September 2011 666,667 0.33 26 September 2015
26 September 2011 666,667 0.75 26 September 2015
15 Angust 2014 1,593,750 0.18 15 Augnst 2016
30 September 2014 290,000 0.18 30 September 2016
4,340,417

11.5 Stock options

The Company has established a stock cption plan for directors, emplovees, and consultants.
Under the Company's stock option plan, the exercise price of each option 15 determined by the
Board, subject to the Discounted Market Price policies of the CSE. The aggregate number of
conunon shares issuable pursuant to options granted wnder the plan is 4,214,660 common shares,
being 20% of the Company's issued commeon shares under the plan. The aggregate number of
options granted to any one optionee in a 12-month period is limited to 5% of the issued common
shares of the Company.

The following is a summary of the changes in the Company’s stock option plan for the vears
ended 31 March 2015 and 2014:

31 March 2015 31 March 2014
Weighted Jeighted
average average
Number of exercise Number of exercise
options price options price
$ §
Outstanding. beginning of vear 1,675,000 0.230 1,000,000 0.360
Granted 70,000 0.250 925,000 0.190
Exercised - - - -
Expired (45,333) 0.240 - -
Forfeited (250,000) 0.250 (250,000) 0.375
Dutsmud.ing_, end of vear 1,449,667 0.220 1,675,000 0.230
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The weighted average fair value of the options granted during the vear ended 31 March 2015 was
estimated at $0.211 (2014 - $0.111) per option at the grant date using the Black-Scholes Option
Pricing Model. The weighted average assumptions used for the calculation were:

Year ended Year ended

31 March 2015 31 March 2014

Eisk free interest rate 1.69% 1.63%
Expected life 5 years 5 vears
Expected volatility 162.45% 124.08%
Expected dividend per share 0.00 0.00

The weighted average fair value of the options related to services was estimated at $0.0718 (2014
- $Nil) per option at the date services were provided using the Black-Scholes Option Pricing

Model. The weighted average assumptions wused for the calewlation were:
Year ended Year ended
31 March 2015 31 March 2014
Risk free interest rate 1.26% -
Expected life 4.50 vears -
Expected volatility 165.80% -
Expected dividend per share 0.00 -

The following table summarizes information regarding stock options outstanding and exercisable
as at 31 March 2015:

Weighted-
average
remaining Weighted
Number of | contractual average
options life exercise
Exercise price outstanding (vears) price
1
Options outstanding
$0.100 - $0.290 033.000 3.64 0.140
$0.300 - $0.585 316,667 1.36 0.375
Total options outstanding 1,449,667 1.83 0.221
Options exercisable
$0.100 - $0.290 020,500 3.64 0.140
$0.300 - $0.585 316.667 1.36 0.375
Total options exercisable 1,437.167 2.83 0.221
Page | 27
Next Gen Metals Inc. CSE Form 2A — Listing Statement 69|Page

December 10, 2015



Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2015

{(Expressed in Canadian dollars)

11.6 Escrow shares

On 18 October 2010, the Company entered into an escrow agreement in connection with the
listing of the Company’s common shares on the TSX-V. The escrow shares are released over 36
months from the date the Company’s common shares are listed on the TSX-V. As at 31 March
2015, a total of nil common shares were held in escrow.

12. SHARE-BASED PAYMENTS

Share-based payments for the following options granted by the Company will be amortized over
the vesting period, of which $66 466 was recognized in the vear ended 31 March 2013 (2014 -

$17.297)

Amount Amount

vested in vested in

Grant date Fair value 1015 2014

5 $ %

7 September 2011 18,732 1,004 3,638

26 Febroary 2014 67,747 51.867 13,639

17 April 2014 10,609 10,489 -

21 April 2014 3.106 3,106 -

Total share-based payments 66,466 17,297

Consulting fees 19,018 -

Total 85,484 17.297

13. FINANCE INCOME
The finance income for the Company is broken down as follows:
Year ended 31 March 2015 2014
$ g
Interest income - 1,746
Total finance income - 1,746
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14. TAXES

14.1 Provision for income taxes

Year ended 31 March 2015 2014
$ $
Loss before tax 1,251,349 314 815
Statutory tax rate 33.15% 25.25%
Expected tax recovery 416,067 79.401
Differences in foreign tax rates 364 -
Non-deductible items (33,707) (7,709}
Change in prior year provision to actual §.160 (3,919
Change in future tax rates 33,050 10,263
Change in valuation allowance (423,924) (78.126)

Tax recovery for the vear

14.2 Deferred tax balances

The tax effects of temporary differences that give rise to future income tax assets and liabilities

are as follows:

As at 31 March 2015 2014
$ $
Tax loss catry-forwards 848,567 679,794
Property and equipment 26,253 4.590
Exploration and evaluation properties 650,631 412120
Share izsue costs 4,328 0341
1,529,779 1.105.845
Valuation allowance {1,529,779) (1,105,845)
Deferred tax assets (liabilites) - -
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14.3 Expiry dates

The Company's recognized and vorecognized deferred tax assets related to vomsed tax losses
have the following expiry dates:

Asar 31 March

' 2015

B

Non-capital losses

2026 153,998
2027 243922
2028 165,424
2029 70,240
2030 174,093
2031 452,168
2032 659,822
2033 415,559
2034 308921
2035 556,984
Total non-capital losses 3.261,131
Total resource-related deduction, no expiry 2,153,518

15.LO55 PER SHARE

The calculation of basic and diluted loss per share is based on the following data:

Year ended 31 March 2015 2014

8 1
Net loss for the year (1,251,349 (314.815)
Weighted average number of shares — basic and diluted 20,132,025 17,371,988
Loss per share, basic and diluted {0.062) (0.018)

The basic loss per share is computed by dividing the net loss by the weighted average number of

common shares outstanding during the year.

The diluted loss per share reflects the potential

dilution of comunon share equivalents. such as outstanding stock options and share purchase
watrants, in the weighted average mumber of commeon shares outstanding during the year, if
dilutive. All of the stock options and share purchase warrants were anti-dilutive for the vears
ended 31 March 2015 and 2014,
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16. CAPITAL RFISK MANAGEMENT

The Company’s objectives are to safeguard the Company’s ability to continue as a going concern
in order to support the Company’s normal operating requirements, continue the development and
exploration of its mineral properties.

The Company iz dependent on external financing to fund its activities. In order to camry out the
planned exploration and pay for general administration costs, the Company may issue new shares,
issue new debt, acquire or dispose of assets or adjust the amount of cash and cash equivalents. The
Company will continne to assess new properties and seek to acguire an interest in additional
properties if it feels there i3 sufficient geologic or economic potential and if it has adeguate
financial resources to do so.

The Company is not subject to any externally imposed capital requirements. In order to maximize
ongoing development efforts, the Company does not pay dividends. There were no significant
changes in the Company’s approach or the Company’s objectives and policies for managing its
capital.

17. FINANCIAL INSTRUMENTS

17.1 Categories of financial instruments

Az at 2] March | Asat 31 March
15 2014
3 $
FINANCIAL ASSETS
FVTPL, at fair value
Cash and cash equivalents 18,285 167,866
Available-for-sale, at fair value
Short term investments 300 200
Long term investments 1 1
Total financial assets 18,586 168,667
FINANCIAL LIABILITIES
Other liahilities, at amortized cost
Trade payables 10.503 194138
Due to related parties 21,038 13,246
Total financial liabilities 31,541 32.664
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17.2 Fair value

The Company considers that the carryving amount of all its financial assets and financial liabilities
recognized at amortized cost in the financial statements approximates their fair value due to the
demand nature or short term maturity of these instruments.

The following table provides an analysiz of the Company's finaneial instuments that are
measured subsequent to initial recognition at fair value, grouped into Level 1 to 3 based on the
degree to which the inputs used to determine the fair value are cbservable.

o Level 1 fair value measurements are those derived from quoted prices in active markets for

identical assets or liabilities.

o Level 2 fair value measurements are those derived from inputs other than quoted prices
included within Level 1. that are observable either directly or indirectly.
o Level 3 fair value measurements are those derived from valuation technigques that include
inputs that are not based on observable market data.

As at 31 March 2015 Level 1 Level 2 Level 3 Total
5 5 % %
Financial assets at fair value
Cash and cash equivalents 18,285 - - 18,285
Short-term investments 300 - - 300
Long-term investments - - 1 1
Total 18,585 = 1 18,586
As at 31 March 2014 Level 1 Level 2 Level 3 Total
% 5 5 %
Financial assets at fair value
Cash and cash equivalents 167,866 - - 167,866
Short-term investments 300 - - 200
Long-term investments - - 1 1
Taotal 168.666 - 1 168.667

There were no transfers between Level 1, 2 and 3 in the vears ended 31 March 2015 and 2014,
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17.2 Management of financial risks

The financial risk arising from the Company’s operations are credit risk, liquidity risk, interest
rate risk, currency risk and commodity price risk. These risks arise from the normal course of
operations and all transactions undertaken are to support the Company’s ability to continue as a
going concern. The risks associated with these financial instruments and the policies on how to
mitigate these risks are set out below. Management manages and monitors these exposures to
ensure appropriate measures are implemented on a timely and effective manner.

Credit risk

Financial instruments that potentially subject the Company to credit risk consist of cash and cash
equivalents. The Company deposits cash and cash equivalents with high credit quality financial
institutions as determined by rating agencies. As a result, the Company is not subject to a
significant credit risk. The Company does not consider any of its financial assets to be impaired.

Liguidity risk

Ligquidity risk is the risk that the Company will not have sufficient cash resources to meet its
financial obligations as they become due (Note 1.1). The Company’s hquidity and operating
results may be adversely affected if its access to the capital market 15 hindered. The Company has
no steady source of revenue and has obligations to meet its admunistrative overheads, maintain its
mineral investments and to seftle amounts payable to its creditors. The Company has been
successful in raising equity financing in the past; however, there is no assurance that it will be
able to do so in the foture. As at 31 March 2015, the Company had working capital of $20,845
(2014 - $185,660) (Note 1.1).

Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will
fluctoate because of changes in market interest rates. The risk that the Company will realize a
loss as a result of a decline in the fair value of the short-term investments is limited.

Currency risk
The Company is exposed to cwrency nisk by incwming certain expenditures and holding assets
denominated in currencies other than the Canadian dollar. The Company does not use denivative

instruments to redoce its currency risk. Assuming all other variables remain constant, a 1%
change in the Canadian dollar against the US dollar would not result in a significant change to the

Company’'s operations.
Commodity price risk

The Company is not exposed to commeodity price risk as it is still in exploration stage.
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15. EELATED PARTY TEANSACTIONS
For the year ended 31 March 2015 and 2014, the Company had related party transactions with
Pacific North West Capital Corp. ("PFN™) and El Nino Ventures Inc. (“ELN"), companies with
directors in common with the Company. The Company pays shared office costs to PFN on a
month-to-month basis.

15.1 Related party expenses

The Company’s related party expenses are broken down as follows:

Year ended 31 March 2015 2014
$ $
Administration and management fees 49.701 21.862
Accounting fees (recovery) (12,0040) 7.200
Eent 46,480 49747
Consulting 68,443 45223
Investor relations 3,750 1.564
Transfer agent and filing fees - 304
Travel expenses 4589 4,664
Total related party expenses to FEFN 156.563 130,654
Accounting fees paid to the CFO 31,000 16,533
Accounting fees paid to the former CFO - 8,500
Consulting fees paid to a company centrolled by the COO 22,500 9667
Consulting fees paid to the Corporate Secretary 13,500 -
Consulting fees paid to a company controlled by the Corporate 4,500 -
Secretary
Consulting fees paid to VP Exploration 16,175 2,900
Total related party expenses 245,538 168,254

18.2 Due from/to related parties

The Company has the following amounts due to/from related parties:

Year ended 31 March 2015 2014

5 3
PFN 14,038 4,106
Key management personnel 7.000 9.140
Total amount due to related parties 21,038 13,246
ELN 12,000 -
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Total amount due from related parties (Note 6) 12,000

The balances are non-interest bearing, unsecured and have no fixed terms of repayment.

158.2 Key management personnel compensation

The remuneration of directors and other members of key management were as follows:

Year ended 31 March 2015 2014
$ 5

Short-term benefits 88.675 37.600

Share-based pavments 46,960 12,594

Total kev management personnel compensation 135,635 50,194

19. SUPPLEMENTAL CASH FLOW INFOERMATION

Cash payments for interest and taxes

The Company made the following cash payments for interest and income taxes:

Year ended 31 March 2015 2014
$ $

Interest paid - -

Taxes paid - -

Total cash pavments - -

On 30 November 2014, the Company issued 107,619 commen shares valued at $11.838 for online

marketing services provided by a third party (INote 11).

On 29 August 2014, the Company issued 107,619 common shares valued at $11.300 for online

marketing services provided by a third party (Note 11).

On 23 June 2014, the Company issued 36,000 common shares valwed at $5.220 for online

marketing services provided by a third party (Note 11).

On 30 May 2014, the Company issued 77,931 common shares wvalued at $10,520 for online

marketing services provided by a third party (Note 11).

On 7 March 2014, the Company issved 858,281 common shares valved at $13.233 for online

marketing services provided by a third party (Note 11).
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As at 31 March 20153, due to prevailing junicr resource market conditions, the uncertainty
associated with the Company’s ability to exploit any future economic benefits from the property
and the Company not having sufficient funds to spend on its exploration program, the Company
recorded an impairment write-down of $521,358 (2014 - $Nil) with respect to the Silver Chalice
Property (MNote 8).

20. EVENTS AFTER THE REPORTING PERIOD
There are no reportable subsequent events.
21. APPROVAL OF THE CONSOLIDATED FINANCIAL STATEMENTS

The consolidated financial statements of the Company for the year ended 31 March 2015 were
approved and authorized for issue by the Board of Directors on 28 July 2015,
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NEXT GEN METALS INC.
Management’'s Discussion and Analysis of Financial Results
For the year and quarter ended 31 March 2015

This management discussion and analysis (“MD&A") includes a review of activiies, resulis of operations,
financial condition and outlook for Mext Gen Metals Inc. and its subsidiaries (the “Company™ or “Next
Gen”) for the year and guarter ended 31 March 2015, with comparisons to the year and quarter ended 31
March 2014. This MDE&A is presented as of 28 July, 2015 and should he read in conjunction with the
Company’'s consolidated financial statements for the years ended 31 March 2015 and 2014 and the
related notes thereto. Mext Gen's consolidated financial statements for the year ended 31 March 2015
have been prepared in accordance with International Financial Reporting Standards (IFRS™). All
monetary amounts are in Canadian dollars unless otherwise stated. Addiional information on the
Company is available on SEDAR at wwwsedarcom and on the Company's website at
www nextgenmetalsine. com.

FORWARD-LOOKING STATEMENTS

Certain information included in this discussion may consiitute forward-looking statements. Forward-
looking statements are hased on current expectations and entail various risks and uncertainties. These
risks and uncertainties could cause or contribute to actual results that are materially different than those
expressed or implied. The Company disclaims any obligation or intention to update or revise any forward-
looking statement, whether as a result of new information, future events, or otherwise.

CURRENT MARKET CONDITIONS

As a result of the uncertainty in the global economy, there is a serious shortage of available capital and
significant exploration risk to the resource industry.

DESCRIPTION OF BUSINESS

Mext Gen Metals Inc. ("Next Gen” or the “Company™) was incorporated on 3 March 2005 under the British
Columbia Business Corporations Act as "Copper Belt Resources Ltd.”. The Company changed its name
to CB Resources Lid. effective 8 August 2008 and changed its name fo Next Gen Metals Inc. effective 14
August 2009. The Company is a reporting issuer in British Columbia, Alberia and Ontario, listed (since 19
February 2014) on the Canadian Secunties Exchange (*CSE") under the trading symbol “N°, and listed
(since 23 September 2011) on the OTC Pink {United States) under the symbaol “NXTTF". The Company
was listed on the TSX Venture Exchange under the trading symbol “N” until 24 February 2014, when the
Company voluntarily delisted its shares from trading on the TSX Venture Exchange.

The Company is a diversified public company focused on investiments in the medical manjuana, indusirial
hemp and altemative medicine industries and in the acquisition, exploration and development of mineral
resource properties in North America.

OVERVIEW, SIGNIFICANT EVENTS, TRANSACTION AND ACTIVITIES

On 25 February 2014, the Company consolidated its share capital on one (1) new common share without
par value for every one and half (1.5) existing common shares without par value basis. All common
shares and per share amounts have been restated to give retroactive effect to the share consolidation.

On 20 March 2014 Next Gen establishes its wholly owned subsidiary GreenRush Financial Conferences
Inc.: Canada's first Medical Marijuana, Indusirial Hemp and Altemative Medicine Investment Conference.

On 6 May 2014, the Company established a wholly owned subsidiary, GreenRush Analytical Laboratories
Inc. The mission of GreenRush Analytical Laboratories Inc. is to provide analytical testing for the Legal
Cannahis Industry in North America by delivering customized solutions and accurate analytical results.
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On 23 June 2014, the Company established its wholly owned business unit Greenrush Business
Brokerage, a business brokerage advisory and consultancy business unit.

PROPERTIES
Silver Chalice Property

On 05 MWovember 2009, the Company entered into an agreement (the “Acquisition Agreement”) with
Anglo Alaska Gold Corp. ("AAG™), a privately owned Alaska corporation, to acquire a 100% interest in the
Silver Chalice epithermal gold/silver project (“Silver Chalice Property”), consisting of 31 State of Alaska
mining claims for 4960 acres. The Silver Chalice Property is located in west-central Alaska
approximately 345 miles northwest of Anchorage and 330 miles west southwest of Fairbanks.

In order to eam a 100% interest in the property, the Company, at its option, must issue shares and
warrants, make payments and incur exploration expenditures as follows:

Exploration

Payments Shares Warrants  Expenditures

On regulatory approval (paidfissued) US$5,000 166,667 100,000 -
On or before 31 December 2009 {completed) - - - Us§24,800
On or before 05 November 2010 (paid)  UsS320,000 - - -
On or before 31 December 2010 (completed) - - - US512 400
On or before 05 November 2011 (paid)  US525,000 - - -
On or before 31 December 2011° (completed) - - US512 400

US$50,000 166,667 100,000

*  Exploration expenditures of US$12 400 are reguired on or before December 31 of each succeeding
year the agreement is in effect. Excess work completed during the curmment calendar year shall be
applicable to work commitments in any subseguent calendar year.

The property is subject to a 1.5% net smelter retum royalty (“NSR") and the Company has the right to
purchase 1.0% of the NSR for US31,000,000.

The Company has the right to option all or part of the Silver Chalice Property to a third party, subject to
the issuance of 33,333 shares of the Company.

Geology

The Silver Chalice Property occurs immediately east of the easterm margin of the Poison Creek Caldera in
west-central Alaska. Gold-silver bearing polyphase quariz veins are associated with northeast structures
that radiate from the caldera margin. The epithermal gold-silver veins are hosted within a zone of outer
propylitic alteration and an inner zone of weak to moderate argillic alteration. Weak silicification is also
noted in the country rocks adjacent to the veins. Country rocks consist of Cretaceous flysch units
including lithic sandstone, siltstone and shale.

The Poison Creek Caldera consists of bimodal Eocene to Paleocene volcanic units that range from
andesite to rhyolite in composition. The epithermal veins at the project appear to be intimately associated
with this volcanic activity. Rock chip samples from surface rubble-crops and boulder frains retum values
up to 10 grams of gold per tonne and 462 grams of silver per tonne. Average silvergold ratio is
approximately 40:1. The main Silver Chalice vein ranges from 1.32 feet (0.4 metres) up to 25 feet (76
metres) in estimated true width in two historic drill holes and the south vein ranges from 0.66 feet (0.2
metres) up to 27 feet (8.2 metres) estimated true width in one historic drill hole. Fluid inclusion analysis
suggest that if the hydrothermal fluids contained significant amounts of gold and silver, it is likely that
gold-silver mineralization precipitated at boiling levels somewhere in the epithermal system. There
remains potential for ore-grade gold and silver mineralization below the exposed surface in the two veins
drilled, in the broader altered areas, and in the covered areas along strike of the veins.
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The Teriary Yolcanic Caldera which hosts the Silver Chalice Property represents an excellent exploration
target with poteniial to host significant epithermal gold and silver mineralization. Stream sediment
samples anomalous in gold and indicator minerals and pan concentrate samples with anomalous gold
and mercury strongly support the gold and silver potential of the caldera and adjacent areas. There has
been no past lode mining on the project and there are no other active mining claims in the project area.

As at 31 March 2015, due to prevailing junior resource market conditions, the uncertainty associated with
the Company's ability to exploit any future economic benefits from the property and the Company not
having sufficient funds to spend on its exploration program, the Company recorded an impairment write-
down of $521,358 (2014 - §Nil) with respect to the Silver Chalice Property. No exploration expenditures
were incurred for the current year.

Qualified Person Statement

“Properties” sections of this report have been reviewed and approved for technical content by Ali
Hassanalizadeh MSc. P. Geo, MBA, Senior geologist advisor for Next Gen and a Qualified Person under
the provisions of Mational Instrument 43-101, Standards of Disclosure for Mineral Projects.

SELECTED ANNUAL AND QUARTERLY FINANCIAL INFORMATION
Selected Annual Information

Unless otherwise noted, all currency amounts are stated in Canadian dollars. The following table
summarizes selected financial data for NextGen for each of the three most recently completed financial
years. These information set forth below should be read in conjunction with the consolidated audited
financial statements, prepared in accordance with IFRS, and related notes.

Years Ended 31 March (andited)
2015 2014 2013

Total revenues 3 217,609 3 - 5 -
General and administrative expenses 651,064 350,177 27.330
Mhneral property cash costs mourred = - -
Income (loss) befiore other (1,251.349) (314 815) (478 389)
comprehensive items n total ’

Met comprehensive income (Joss) (1,184 238) 79,542 (476,267)
MNet Loss per share — Bazie & fully

diluted (0.062) (0.018) (0.022)
Totals assats 63,369 749 268 1,019.272
Total long term liabilities Ml Mil Mil
Cash drmadends declared per share Mil Mil Mil

RESULTS OF OPERATIONS

For the year ended 31 March 2015 compared to the year ended 31 March 2014.

During the year ended 31 March 2015, the Company operates in two geographical areas, being Canada
and the United Stafes. Revenue eamed for the year ended 31 March 2015 from conferences is $217,609
(2014: $Nil). Revenue was derived from the the sale of registrationftickets to conferences hosted by the
Company.

Comprehensive loss for the year ended 31 March 2015 was $1,184,238 as compared to $279,542 for the
same period in 2014. The increase in comprehensive loss of $304 696 was mainly attributable to the net
effect of:

. Decrease of 514,735 in accounting and audit fees, from $48,897 in 2014 to $34,522 in 2015;
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- Increase of 376,039 in administration and management fees, from $33,806 in 2014 to $109,845 in
2015;

. Increase of $100,433 in consulting, from $91 479 in 2014 to $191,912 in 2015;

- Increase of 362,325 in investor relation expenses, from 341,752 in 2014 to $104,077 in 2015 due to
increased activity in the Company;

- Increase of $7,902 in legal and professional fees, from $2 433 in 2014 to $10,335 in 2015 due to
increased activity in the company;

- Increase of 349,169 in share-hased payments, from 317,297 in 2014 fo $66,466 in 2015 due fo the
issued stock options during the year;

- Decrease of $12,192 in transfer agent and filing fees, from $30,44% in 2014 to $18,257 in 2015;

. Increase of $34 433 in travel expenses, from 312,278 in 2014 to 49,711 in 2015 due to increased
activity in the Company;

- Increase of $552 646 in write-down of exploration and evaluation property from recovery of 531,288
in 2014 to write down of $(521,358) in 2015; and,

. Increase of $53,809 in the write-down of property and equipment from $Nil in 2014 to $(53,809) in
2015;

At 31 March 2015 the Company had working capital amounting to 520,845 (2014 $185,660) including
cash of $18,285 (2014: $167 ,866). During the year ended 31 March 2015, operating activities have heen
principally funded through existing working capital.

Met decrease in cash during the year ended 31 March 2015 amounted to $149 581 (2014:138,830).
Selected Quarterly Information

The following selected financial information s derived from the unaudited consolidated financial
statements of the Company preparad in accordance with IFRS.

For the Gmarter: Ended (unzadited)
31 Mar 2003 31 Diac 2014 30 Sap 2014 30 Jun 2014 31 Mar 2014 31 Dac 2013 30 Bep 2013 30 Juxn 2013

Tosal assets T 65380 (% e23E3 |3 Ta3ues |3 emo0as | ¢ Taezen | 3 TREDOT | % E3RIEE | § 960,507
1‘.‘“““ prcp. & - 453,747 453,747 433,747 453,747 417374 417374 417374
ferred costs
Werkizg capital 0545 91,544 181,020 121,006 185,650 08,656 335482 400,230
Shareholders”
e 15528 606,550 698,512 £40.974 TOB,104 797,207 826,506 £93,730
BQUITY
R - 1.781 215528
et Joss (536,618) {130,288) (259,627} {204.820) {151,844) (20.87) (62,268) (64.727)
E:“"’“F“"‘“““ (589,50%) (130,286) (258,627) (204,820) {116,571} (20,875 (63,369) (64727)
Nat loss per shars {0.033) {0.005) {0.013) (0012} {0.00E) {0.002) {0.004) {0.004)
Page 5
Next Gen Metals Inc. CSE Form 2A - Listing Statement 83|Page

December 10, 2015



NEXT GEN METALS INC.
Management’s Discussion and Analysis of Financial Results
For the year and quarter ended 31 March 2015

For the three-month period ended 31 March 2015 compared to the three-month period ended 31
March 2014.

Comprehensive loss for the three-month period ended 31 March 2015 was $589,505 as compared to
%116,571 for the same period in 2014. The increase in comprehensive loss of $472 934 was mainly
attributable to net effect of:

. Decrease of $1,978 in accounting fees, from $16,500 in 2014 to $14,522 in 2015;

- Decrease of $26,146 in administration and management fees, from $16,265 in 2014 to 342 411 in
2015;

- Increase of $130,317 in consulting, from $39,762 in 2014 to $170,079 in 2015;

. Decrease of $109,229 in legal and professional fees, from 52,433 in 2014 to ($106,796) in 2015;
. Decrease of $11,689 in share-based payments, from 514,235 in 2014 to §2,546 in 2015;

- Decrease of $3, 238 in fransfer agent and filing fees, from $14,902 in 2014 to $11,664 in 2015;

. Decrease of $3,408 in travel expense, from $6,825 in 2014 to 33 417 in 2015;

- Increase of $3,277 in foreign exchange gain of $4,315 in 2014 to foreign exchange gain of $1,038
in 2015;

- Increase of $521,358 in write-down of exploration and evaluation property from 2nil in 2014 to
$(521,358) in 2015; and,

. Increase of $53,809 in the write-down of property and equipment from SNil in 2014 to £(53,809) in
2015,

The Company has historically relied upon equity financings and loans from directors to satisfy its capital
requirements and will continue to depend heavily upon equity capital to finance its activities. There can be
no assurance the Company will he able to ohtain the required financing in the future on acceptable terms.

The Company has limited financial resources, limited source of operating income and no assurance that
additional funding will he available to it for future projects, although the Company has been successful in
the past in financing its activities through the sale of equity securities. The ability of the Company to
arrange additional financing in the future will depend, in part, on the prevailing capital market conditions
and its exploration success. Any guoted market for the common shares may be subject to market trends
generally, notwithstanding any potential success of the Company in creating revenue, cash flows or
eamings.

CAPITAL RESOURCES

As at 31 March 2015, the Shareholders' equity of $25,828 (2014: §708,104) consisted of share capital of
56,002 112 (2014: $5,649,388), reserves of $739,508 (2014: 3539 696), contributed surplus of $92 968
{2014: §76,431) and deficit of $6,808,760 (2014: 55,557 411).
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RELATED PARTY TRANSACTIONS
The Company's related party expenses are hroken down as follows:

Year ended 31 March 2015 2014
$ 5
Administration and management fees 49,701 21,862
Accounting fees (recovery) (12,000) 7.200
Rent 46,480 49 747
Consulting 68,443 45223
Investor relations 3,750 1,564
Transfer agent and filing fees - 304
Travel expenses 489 4 664
Total related party expenses to PFN 156,863 130,654
Accounting fees paid to the CFO 32,000 16,533
Accounting fees paid to the former CFO - 8,500
Consulting fees paid to a company controlled by the COO 22,500 9 667
Consulting fees paid to the Corporate Secretary 13,500 -
Consulting fees paid to a company controlled by the Corporate 4,500 -
Secretary
Consulting fees paid fo VP Exploration 16,175 2800
Total related party expenses 245 538 168, 254
Due fromito related parties
The Company has the following amounts due tofrom related parties:
Year ended 31 March 2015 2014
] $
PFM 14,038 4 106
K.ey management personnel 7,000 9,140
Total amount due to related parties 21,038 13,246
ELN 12,000 -
Total amount due from related parties 12,000 -
The balances are non-interest hearing, unsecured and have no fixed terms of repayment.
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Key management personnel compensation

The remuneration of directors and other members of key management were as follows:

Year ended 31 March 2015 2014

$ $
Short-term benefits 88,675 37,600
Share-based payments 46,960 12,594
Total key management personnel compensation 135,635 50,154

ADDITIONAL DISCLOSURE FOR VENTURE ISSUERS WITHOUT SIGNIFICANT REVENUE

Additional disclosure conceming the Company’s general and adminisirative expenses and resource
property costs is provided in the Company’s Statement of Operations and Deficit included in its Financial
Statements for the wyear ended 31 March 2015 and 2014, which are available on SEDAR
at www . sedar.com.

OUTSTANDING SHARE DATA AS AT 31 MARCH 2015

Mumber Exercise

issued and outstanding Price Expiry Date
Common shares 21,730,806
Common shares issuable on exercise:
Stock Oplions 516,607 50.380 09 August 2016
Stock Oplions 44,000 50.240 06 September 2015
Stock Oplions 44,000 50.240 06 September 2016
Stock Oplions 720,000 50110 28 February 2019
Stock Oplions 50,000 50.210 12 March 2019
Stock Oplions 25,000 50.25 17 March 2019
Stock Oplions 50,000 50.25 17 April 2019
Stock Oplions - 50.25 21 April 2018
Warrants 455,606 30.375 28 September 2015
Warrants 686,687 30.450 28 September 2015
Warrants Ba6,687 50.525 28 September 2015
Warrants Ba6,687 30.750 28 September 2015
Warrants 1,593,750 50.180 15 Awgust 2016
Warrants 200,000 50.180 30 September 2016

Share Consolidation

On 25 February 2014, the Company consolidated its capital on the basis of one and half old common
shares for one new commaon share.

INVESTOR RELATIONS

Total investor relations expense for the year ended 31 March 2015 was $104 077, an increase of $62, 325
from 341,752 compared to the same peried in 2014 due to increase in the additional staffing and activities
due to establishing the company in the Medical Marijuana, Industrial Hemp and Altemnate health business
sectors as well as launching the GreenRush Financial Investment Conference division.
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RISKS AND UNCERTAINTIES

The Company is subject to many risks common to such enterprises, including under-capitalization, cash
shortages, and limitations with respect to personnel, financial and other resources. The business of the
Company is dependent upon many components of the success and failure of Health Canada's new
Marijuana for Medical Purposes Regulations ("“MMPR") to achieve new investment through the approvals
of licenses and the implementation of operational facilities.

Despite the promising nature of the medical manjuana industry in Canada and the United States for that
matter, failure to obtain such additional financing could delay further development of the Company's
business.

Management is of the opinion the current industry is extremely large and based on its assessment of
relative competitors; the Company holds an optimistic, yet cautious approach to implementation.

As well companies involved in mineral exploration are subject to many and varied kinds of risks, including
but not limited to, environmental, fluctuating metal prices, politics and economics.  Additionally, few
exploration projects successfully achieve development due fo factors that cannot be predicted or
foreseen. While risk management cannot eliminate the impact of all potential risks, the Company strives
to manage such risks to the extent possible and practicable.

The following are some of the key risks and uncertainties identified; however, there may be other risks
and uncertainties that have not been listed:
« The Company’s Medical Marijuana (MMJ) business is in the star-up stage only, and is unproven.
We may not be successful in implementing our business plan to become profitable. There may be
less demand for our services than we anticipate. There is no assurance that these businesses will
succeed.

« Competfition and new rivals: The Company plans to compete in an industry which there are few,
but growing number of paricipants. The Company will have to prove its ability to compete
against companies that have greater financial, technological and marketing resources.

«  Environmental effects: We may suffer negative publicity if we, any third party contractors we may
engage, are found to engage in any environmentally insensitive practices or other business
practices that are viewed as unethical. The future growth and profitability MMJ sectors will be
dependent in part on the effectiveness and efficiency of our advertising and promotional
expenditures, including our ability to (i) create greater awareness of our services, (i) determine
the appropriate creative message and media mix for future adveriising expenditures, and (jii)
effectively manage adveriising and promotional costs in order to maintain acceptable operating
margins. There can be no assurance that we will experience benefits from advertising and
promotional expenditures in the future. In addition, no assurance can be given that our planned
advertising and promotional expenditures will result in increased revenues, will generate levels of
service and name awareness or that we will he ahle to manage such advertising and promotional
expenditures on a cost-effective basis.

+« Risks associated with Legisiative effects; Compliance, Regulatory, and Licensing through Heaith
Canada. The Company's operations are subject to regulations promulgated by government
regulatory agencies from time fo time. The cost of compliance with changes in govemmental
regulations has the poteniial to reduce the profitability of operations. Health Canada's application
process to ohiain and maintain a license under the Marjuana for Medical Purposes Regulations
(MMPR) is extremely lengthy and detailed in its requirements and there can be no guaraniee that
the Company or its joint venture partners will receive their license under the MMPR and there is
no assurances they will be able to obtain and maintain, at all imes all necessary licenses and
permits to carry out its business. For more information please view the Health Canada website
{hitp:fwww . he-sc.ge.caldhp-mps/marihuanafinfofiechni-eng.php). There is no assurance that the
Company will be successful in completing prospective projects in the manjuana sector.

+ Lack of sustainable financial backing
+« The high degree of volatility in the prices of metal and other resource commodities
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+« The demand of commaodities can be dependent on global consumption

* Anincreasing competition to acquire resource properies throughout the world

+« Mo assurance about the economic viahility, it is speculative

« (Geology is a field subject to different interpretations that could affect the success of any
exploration and development program

+« Exploration and access to the property can be restricted by unexpected and unusual weather
conditions such as floods, forest fires, blockades or other natural and environmental occurrences,
which are beyond the Company's control

+ Additional costs can be incurred such as availability of experts, work force and equipment

« Additional expenditures will be required to establish resources or reserves on mineral properties,
if any resources or reserves exist on the properties

+« The rights to the resource properies must be maintained in accordance with various regulations
and agreements

« There are various government and environmental regulations that must be followed by the
Company, which are changing constantly.

OFF-BALANCE SHEET ARRANGEMENTS

The Company has no off-balance sheet arrangements.

CRITICAL ACCOUNTING ESTIMATES

The preparation of the Company's consolidated financial statements in conformity with IFRS requires
management to make judgments, estimates and assumptions that affect the reported amounts of assets,
liabilities and contingent liabilities at the date of the consolidated financial statements and reported
amounts of income and expenses during the reporiing period. Estimates and assumptions are
continuously evaluated and are based on management’s experience and other factors, including
expectations of future events that are believed to be reasonable under the circumstances. However,
actual outcomes can differ from these estimates.

Areas reguiring a significant degree of estimation and judgment relate to the fair value measurements for
financial instruments and share-based payments, the recognition and valuation of provisions for
decommissioning liabilities, the carrying value of exploration and evaluation properties, the valuation of all
liahility and equity instruments including warrants and stock options, the recoverahility and measurement
of deferred tax assets and liabilities and ability to continue as a going concem. Actual results may differ
from those estimates and judgments.

Determining if there are any facts and circumstances indicating impairment loss or reversal of impairment
losses is a subjective process invelving judgment and a number of estimates and interpretations in many
cases.

Determining whether to test for impairment of mineral exploration properties and deferred exploration
assets requires management's judgment regarding the following factors, among others: the period for
which the entity has the right to explore in the specific area has expired or will expire in the near future,
and is not expected to be renewed; substantive expenditure on further exploration and evaluation of
mineral resources in a specific area is neither budgeted nor planned; exploration for and evaluation of
mineral resources in a specific area have not led to the discovery of commercially viable quantities of
mineral resources and the entity has decided to discontinue such activiies in the specific area; or
sufficient data exists to indicate that, although a development in a specific area is likely to proceed, the
carrying amounts of the exploration assets are unlikely to he recovered in full from successful
development or by sale.
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When an indication of impairment loss or a reversal of an impairment loss exists, the recoverable amount
of the individual asset must be estimated. If it is not possible to estimate the recoverable amount of the
individual asset, the recoverable amount of the cash-generating unit to which the asset helongs must be
determined. ldentifying the cash-generating units requires management judgment. In testing an individual
asset or cash-generating unit for impairment and identifying a reversal of impairment losses,
management estimates the recoverable amount of the asset or the cash-generating unit. This requires
management to make several assumptions as to future events or circumstances. These assumptions and
estimates are subject to change if new information becomes available. Acfual results with respect fo
impairment losses or reversals of impairment losses could differ in such a situation and significant
adjustments to the Company’s assets and eamings may occur during the next period.

The Company allocates values to share capital and to warrants according fo their fair value using the
proportional method when the two are issued together as a unit.

These consolidated financial statements have heen prepared on a basis which assumes the Company
will continue to operate for the foreseeahle future and will be able to realize its assets and discharge its
liabilities in the normal course of operations. In assessing whether this assumption is appropriate,
management takes into account all availahle information about the future, which is at least, but not limited
to, 12 months from the end of the reporting period. This assessment is based upon planned actions that
may or may not occur for a number of reasons including the Company’s own resources and extermal
market conditions.

A detailed summary of all of the Company’s significant accounting policies is included in Note 3 of the
consolidated financial statements for the year 31 March 2015.

CHANGES IN ACCOUNTING POLICIES

At the date of authorization of these consclidated financial statements, the IASE and IFRIC has issued
the following new and revised standards, amendments and interpretations which are not yet effective
during the year ended 31 March 2015:

« IFRS 7 ‘Financial Instruments:. disclosures’, clanfies whether a servicing contract is continuing
involvement in a transferred financial asset. The amendments are effective for annual periods
heginning on or after 1 January 2016.

« |FRS 9, Financial Instruments” The |ASBE has undertaken a three-phase project to replace
1AS 39 ‘Financial instruments: Recognition and Measurement’ with IFRS 9 ‘Financial
Instruments’. In November 2009, the IASE issued the first phase of IFRS 9, which details the
classification and measurement requirements for financial assets. Requirements for financial
liahilities were added to the standard in October 2010, In July 2014, the |ASB issued the final
elements of IFRS 9. IFRS 9 infroduces new reguirements for classifying and measuring
financial assets, as follows:

+ Financial assets meeting both a “business model” test and a “cash flow characteristics”
test are measured at amoriized cost (the use of fair value is opfional in some limited
circumstances)

+ |nvestments in equity instruments can he designated as “fair value through other
comprehensive income” with only dividends being recognized in profit or loss

« All other instruments (including all derivatives) are measured at fair value with changes
recognized in profit or loss

« The concept of “embedded derivatives™ does not apply to financial assets within the
scope of the standard and the entire instrument must be classified and measured in
accordance with the “business model” test and “cash flow characteristics” test.

« The revised financial liability provisions maintain the existing amortized cost
measurement basis for most liabilities. New requirements apply where an entity chooses
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to measure a liability at fair value through profit or loss — in these cases, the portion of the
change in fair value related to changes in the entity’s own credit risk is presented in other
comprehensive income rather than within profit or loss.

The amendments are effective for annual periods beginning on or after 1 January 2018.

« |FR3 10 ‘Consolidated Financial Statements’, clarifies the conditions for a parent to present
consolidated financial statements for investment entities, and treatment for loss of control of a
subsidiary that does not contain a business. The amendments are effective for annual
periods beginning on or after 1 January 2016.

« |AS 1 ‘Presenfafion of Financial Statements’ is an amendment to clarfy certain aspects
focused on the areas of clarification of concept of materiality and aggregation of items in the
financial statements, the use and presentation of subtotals in the statement of loss and
comprehensive loss, and providing of additional flexibility in the structure and disclosures of
the financial statements to enhance understandability. The amendment is applicable to
annual periods beginning on or after 1 January 2016.

« |AS 24 ‘Refated FParty Disclosures’ is an amendment to clarify that a management entity, or
any member of a group of which it is a part, that provides key management services o a
reporting entity, or its parent, is a related party of the reporting entity. The amendments also
require an entity to disclose amounts incurred for key management personnel services
provided by a separate management entity. This replaces the more detailed disclosure by
category required for other key management personnel compensation. The amendment is
applicable to annual pericds beginning on or after 1 July 2014.

« |AS 8 ‘Operating Segments” is an amendment to clarify aggregation criteria. The amendment
is applicable to annual periods beginning on or after 1 July 2014

« |FRS3 11 ‘Joint Arrangements’ is an amendment to clarify accounting for acquisition of interest
in a joint operation. The amendment is applicable to annual periods beginning on or after 1
January 2016.

« |FRS 16 ‘Property, Plant and Equipment” is an amendment that clarifies acceptable methods
of depreciation and amoriization whereby a depreciation method that is based on revenue
that is generated by an activity that includes the use of an asset is not appropriate. The
amendment is applicable to annual periods beginning on or after 1 January 2016.

The Company has not early adopted these standards, amendments and interpretations; however, the
Company is currently assessing the impact of these standards or amendmenis on the consolidated
financial statements of the Company.

The Company has adopted the following new and revised accounting standards, amendments and
interpretations, effective 1 Aprl 2014

- IFRS 2 (Amendment) ‘Share-based Payment’ clarfies the definition of “vesting condition™ and
separately defines a performance condition and a service condition. The amendments are
effective for stock options granted beginning on or after 1 July 2014.

» |FRS T ‘Financial instruments. disclosures” and 1AS 32 ‘Financial instruments: presentation’
are amendments to clarify that financial assets and financial liabilities may be offset, with the
net amount presented in the statement of financial position, only when there is a legally
enforceable right to set off and when there is either an intention to settle on a net basis or to
realize the asset and seftle the liability simultaneously. The amendments to IAS 32, issued in
December 2011, clarify the meaning of the offsetting criterion "currently has a legally
enforceable right to set off” and the principle behind net settlement, including identifying when
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some gross seftlement systems may be considered equivalent to net seftlement. The
amendments will only affect disclosure and are effeciive for annual periods beginning on or
after 1 January 2014.

- IAS 36 Tmpairment of Assets’ are amendments issued in May 2013 that require disclosure of
the recoverable amount of impaired assets and requires addiional disclosures about the
measurement of the recoverable amount when the recoverable amount is based on fair value
less costs of disposal, including the discount rate, when a present value technique is used to
measure the recoverable amount. The amendment is effective for annual periods beginning
on or after 1 January 2014.

. IFRS 10 TConsolidafed Financial Statements’ 1s an amendment {0 include an exception to
specific consolidation reqguirements for investment entities and are effective for annual
periods beginning on or after 1 January 2014, with earlier adoption permitied.

- 1AS 32 (Amendment) ‘Financial Instruments: Presenfafion’ is effective for annual periods
beginning on or after 1 January 2014 that establishes principles for presenting financial
instruments as liabilities or eguity and for offsetting financial assets and financial liahilities.

The adoption of the above standards did not result in a significant impact on the Company's financial
statements.

FINANCIAL INSTRUMENTS

The Company classifies all financial instruments as either available-for-sale, financial assets or liabilities
at fair value through profit or loss (“FVTPL®), loans and receivables or other financial liabilities. Loans and
receivables and other financial liabilities are measured at amortized cost.  Available-for-sale instruments
are measured at fair value with unrealized gains and losses recognized in other comprehensive income
or loss. These amounts will be reclassified from shareholders’ equity to net income when the investment
is sold or when the investment is impaired and the impairment is considered less than temporary.
Instruments classified as FVTPL are measured at fair value with unrealized gains and losses recognized
on the statement of loss and comprehensive loss.

The Company has designated its cash as FVTPL, which is measured at fair value. Short term and long
term investments in other companies are classified as available-for-sale, which is measured at fair value.
Trade payables and amounts due to related pariies are classified as other financial iabilities which are
measured at amortized cost.

Credit risk

Financial instruments that potentially subject the Company to credit risk consist of cash and cash
equivalents and amounts receivable. The Company deposits cash and cash equivalents with high credit
guality financial institutions as determined by rating agencies. As a result, the Company is not subject to
a significant credit risk. The Company does not consider any of its financial assets to be impaired.

Liguidity risk

Liquidity risk is the risk that the Company will not have sufficient cash resources to meet its financial
obligations as they become due. The Company's liguidity and operating results may he adversely
affected if its access fo the capital market is hindered. The Company has no steady source of revenue
and has obligations to mest its administrative overheads, maintain its mineral invesiments and to settle
amounts payable fo its creditors. The Company has been successful in raising equity financing in the
past; however, there is no assurance that it will be able to do so in the future. As at 31 March 2015, the
Company had working capital of 320,845 (2014 - $185 660).
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Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market interest rates. The risk that the Company will realize a loss as a result of a
decline in the fair value of the short-term investments is limited.

Currency risk

The Company is exposed fo currency risk by incurring certain expendifiures and holding assets
denominated in currencies other than the Canadian dollar. The Company does not use dervative
instruments to reduce its currency risk. Assuming all other vanahles remain constant, a 1% change in the
Canadian dollar against the US dollar would not result in a significant change to the Company's
operations.

Commeodity price risk

The Company is not exposed o commaodity price risk as it is sfill in exploration stage.

MANAGEMENT OF CAPITAL

The Company's objeciives are to safeguard the Company’s ability to continue as a going concem in order
to support the Company's normal operating requirements, continue the development and exploration of
its mineral properties and continue to seek opporiunities in the Medical Marjuana, Industrial Hemp
Industries (*“MMIH").

The Company is dependent on external financing to fund its activities. In order to continue to develop its
business strategy in the MMIH and to camy out the planned exploration on its mineral properties and pay
for general administration costs, the Company may issue new shares, issue new debt, acquire or dispose
of assets or adjust the amount of cash and cash eguivalents. The Company will continue to assess both
opporiunities in the MMHI as well as new mineral properties. The Company is seeking to acquire an
interest in those businesses within the MMHI that meet the Company's criteria for invesiment, including
additional mineral properties if it feels there is sufficient geologic or economic potential and if it has
adequate financial resources to do so.

The Company is not subject to any externally imposed capital requirements.  In order to maximize
ongoing development efforts, the Company does not pay dividends. There were no significant changes in
the Company's approach or the Company’'s objectives and policies for managing its capital.
SUBSEQUENT EVENTS

Following are events that occurred subsequent to 31 March 2015.

There are no reportable subsequent events.

OUTLOOK

The Company currently has $20,845 in working capital and will need to obtain additional equity financing
to fund its ongoing operations and any further mineral property projects. The Company is reviewing
properties for acguisition on an ongoing basis.
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NEXT GEN METALS INC.
Management’'s Discussion and Analysis of Financial Results
For the year and quarter ended 31 March 2015

APPROVAL

The Audit Committee of the Company has approved the disclosure contained in this MD&A. A copy of this
MD&A will be provided to anyone who requests it.

The accompanying condensed consolidated interim financial statements of the Company have been
prepared by management in accordance with IFRS, and contain estimates based on management's
judgment. Management maintains an appropriate system of internal control to provide reasonable
assurance that transactions are authorized, assets safeguarded, and proper records maintained.

“Harry Barr” “Robert Guanzomn”
Harry Barr Robert Guanzon
Chief Executive Officer and Director Chief Financial Officer
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JAMES STAFFORD

James Stafford, Inc.

Chartered Accountants

Smite 350 — 1111 Malville Seat
» Vancowver, British Columbia

INDEFENDENT AUDITOR'S EEFORET Conada VE V6

Telephone +1 504 659 0711

Facsimile +1 604 659 0754

warw JamesStafford ca

We have audited the accompanyving consolidated finaneizl statements of Mext Gen Metals Inc. (the “Compamy™), which comprize
the consohdated statements of financal pestion as at 31 March 2014 and 2013, and the consohdated statements of loss and
comprehensive loss, cash flows and changes m equity for the vears then ended. and a summary of sigmificant accounting policies

To the Shareholders of Next Gen Metals Inc.

Management s Responsibility for the Financial Statements

Management 15 responsible for the preparstion and fair presentation of these consohdated financial statements in accordance with
Intermnationzal Financial Reporting Standards, and for such mternal control 25 manapement determines 1= necessary to enable the
preparation of consolidated financial statements that are free from matenal musstatement, whether due to fraud or exror.

Auditor s Responsibility
Char responsibility 15 to express an opimon on these consobidated financial statements based on our audits. We conducted our
andits n accordance with Canadian generally accepted andiing standards. These standards require that we comply with ethneal

requirements and plan and perform the audit to obtain reasonable asswance about whether the consohdated financal statements

An audit myvolves performung procedures to obtam audit evidence about the amounts and disclosures m the consolidated financial
statements. The procedures selected depend on the auditor’s mdsment, meludmg the assessment of the nzks of material
misstatement of the consobidated financial statements, whether due to frioud or emor. In making those nsk assessments, the
auditor considers mbernal control relevant to the entity’s prepammtion and fair presentation of the consolidated financial statements
in order to design aundit procedures that are appropriate 1n the circumstances, but not for the purpose of expressing an opimon on
the effectivensss of the entity’'s infernal confrol. An aundit alse includes evaluating the appropriateness of accounting policies used
and the rezsonableness of accounting estinates made by management, as well as evaluating the overall presentation of the
consclidated financial statements.

We believe that the audit evidence we have obtained 15 sufficient and appropriate to provide a basis for owr audit opmion.
COpinion

In our opmicn, the consohdated finameial statements present fairly, m zll matenal respects, the financial postion of the Company
as at 31 March 2014 and 2013, and the results of 1is operzhions and 1fs cash flows for the vears then ended in accordance wath
Intemnational Financial Reportimg Standards.

Emphazis of Matter

Without quahfying our opimon, we draw attention to MNote 1 m the consolidated financial statements, which descnibes matters and

conditions that indeate the existence of 3 material uncertzmty that may cast sipnificant doubt about the ability of the Company to
confinue 35 @ going COnCermn.

Chartered Accountants

Vanecouver, Canada
17 Faly 2014
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Next Gen Metals Inc.
Consolidated Statements of Financial Position
(Expressed in Canadian dollars)

Notes Asat 3l As at 31
March March
2014 2013
$ $
ASSETS
Current assets
Cash and cash equivalents 5 167,866 306,796
Amounts receivable i 6,784 206,144
Short-term mvestments 7 800 1,900
Prepaid expenses 51,374 8,455
116,824 523205
Long-term investments 7 1 1
Exploration and evaluation properties 8 453,747 417374
Propertv and eguipment g 68,696 78602
Total assets 749,268 1019272
EQUITY AND LIABILITIES
Current liabilities
Trade payables and accrued liabilities 10 27,918 12,425
Due to related parties 18 13,246 49731
Total liabilities 41,164 62,136
Equity
Share capital 11 5,640,388 5,636,155
Eeserves 539,696 487126
Contributed surplus 76,431 76,431
Deficit (5,557411) (5.242.596)
Total equiry 708,104 057116
Total equity and liabilities 749,268 1,019,272
APPROVED BY THE BOARD:
“Harry Barr” “Kevin Lawrence”
Director Director
The accompanying notes are an integral part of these consolidated financial statements.
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Next Gen Metals Inc.

Consolidated Statements of Loss and Comprehensive Loss

(Expressed in Canadian dollars)

December 10, 2015

Year ended 31 March
Notes 2014 2013
$ $
Expenses
Accounting and aundit fees 48,897 50678
Administration and management fees 33,806 101,711
Bank charges and interest 101 339
Consulting 01,479 61.437
Depreciation 9 9,906 10,634
Insurance 12,032 13.411
Investor relations 41,752 35418
Legal and professional fees 2,433 2753
Eent 49,747 60,994
Share-based payments 12 17,297 18,738
Transfer agent and filing fees 30,449 36,653
Travel 11,178 14 564
Loss before other items (350,177) (427.530)
Orther items
Finance income 13 1,746 6,982
Foreign exchange gain 2,323 496
Recovery (write-down) of exploration and
evaluation property 8 31,288 (58,337)
Net loss for the year (314.515) (478,389
Other comprehensive loss
Unrealized loss on available-for-sale assets 7 (1100} (8,100}
Foreign currency translation adjustment 36,373 10222
Net comprehensive loss (279,541) (476.267)
Loss per share
Basic 15 (0.018) (0.028)
Diluted 15 (0.018) (0.028)
The accompanying notes are an integral part of these consolidated financial statements.
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Next Gen Metals Inc.
Consolidated Statements of Cash Flows
(Expressed in Canadian dollars)

December 10, 2015

Year ended 31 March
Notes 2014 2013
$ $
OPERATING ACTIVITIES
Net loss for the year (314,315) (478.389)
Adjustments for:
Write-down of exploration and evaluation property 2 - 58,337
Depreciation o 9,900 10.634
Flow-through share income 13 - (3.370)
Share-based payments 12 17,297 18738
Shares 1zsued for services 11 13,233 -
Operating cash flows before movements in working capital
Decreaze in amounts receivables 199360 179,141
(Increase) decrease in prepaid expenses (42,919} 37.789
Increase (decrease) in trade payables and accrned
liabilities 15,493 (10,006)
Decrease in due to related parties (16,485) (53.312)
Cash used in operating activities (138,930) (598.920)
INVESTING ACTIVITIES
Exploration and evaluation properties expenditures 8 - 143 397
Purchase of property and equipment 9 - (1,089
Cash provided by investing activities - 142 308
Decrease in cash and cash equivalents (138,930) (456.612)
Effect of foreign currency on cash and cash equivalents - 09
Cash and cash eguivalents, beginning of vear 306,79 763,309
Cash and cash eguivalents, end of vear 167.860 306,795
Supplemental cash flow information (MNote 19)
The accompanying notes are an integral part of these consolidated financial statements.
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Next Gen Metals Inc.

Consolidated Statements of Changes in Equity

(Expressed in Canadian dollars)

Foreign
Stock Investment CUITency
Number of Share | option  Warrant revaluation translation | Contributed
shares capital | reserve reserve reserve reserve surplus Deficit Total
§ $ $ § S $ $ 3
Balances. 31 March 2012 17.365.946 5.636.155| 338.107 312431 (80.146) (27.695) - | (4.764.207) 1.414.645
Share-based payments - - 18.738 - - - - - 18,738
Expired warrants - - - (76.431) - 76.431 - -
Unrealized loss on available-for-sale - - - (8,100) - - (8,100)
assets
Foreign currency translation adjustment - - - - - 10,222 - - 10,222
Net loss for the vear - - - - - - - (478.389) (478.389)
Balances. 31 March 2013 17.365.946 5.636.155| 356.845 236.000 (88.244) (17.473) 76,431 | (5.242.596) 957.116
Share-based payments - - 17.297 - - - - - 17,297
Shares issued for services 88.281 13.233 - - - - - - 13,233
Unrealized loss on available-for-sale - - - - (1,100} - - - (1,100)
assets
Foreign currency translation adjustment - - - - - 36.373 - - 36,373
Net loss for the vear - - - - - - - (314.815) (314.815)
Balances, 31 March 2014 17,454,227 5,649,388 374,142 236,000 (89,346) 18,900 76,431 | (5.557.411) 708,104
The accompanying notes are an integral part of these consolidated financial statements.
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Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2014

{(Expressed in Canadian dollars)

1. CORPOEATE INFOEMATION

Next Gen Metals Inc. ("Next Gen™ or the “Company™) was incorporated on 3 March 2005 under
the British Columbia Business Corperations Aecf as “Copper Belt Resources Ltd.”. The
Company changed its name to CB Resources Ltd. effective 8 August 2008 and changed its name
to Next Gen Metals Inc. effective 14 August 2009. The Company is a reporting issuer in British
Columbia, Alberta and Ontario, listed (since 19 Febrpary 2014) on the Canadian Securities
Exchange (“CSE™) vnder the trading symbeol “N7, co-listed on the “open market™ of the Frankfurt
(Germany) Stock Exchange under the trading symbel “MSBN™ and listed (since 23 September
2011) en the OTC Pink (United States) under the symbol “NXTTE”. The Company was listed on
the TSX Venture Exchange under the trading symbol “N7 until 24 February 2014, when the
Company voluntarily delisted its shares from trading on the TSX Venture Exchange (the “TSX-
V7L

The Company is a diversified public company focused on investments in the medical marjuana,
industrial hemp and alternative medicine industries and in the acquisition, exploration and
development of mineral resource properties in North America.

The head office, principal address and registered and records office is located at 650-355 West
12 Avemne, Vancouver, B.C. V32 3X7.

The Company's ability to continpe operations is dependent uwpon successfully raising the
necessary financing to complete future acouisition, exploration and development. These pursuits
may be delayed if the Company encounters challenges faced by seeking to raise acquisition and
exploration funds through the issuance of shares.

Based on the above factors, there is substantial doubt about the Company’s ability to continue as
a going concern. These consclidated financial statements for the years ended 31 March 2014 and
31 March 2013 have been prepared on the basis of accounting principles applicable to a going
concern, and accerdingly, do not purpert to give effect to adjustments which may be required
should the Company be unable to achiewve its objectives above as a going concern. The net
realizable valve of the Company’s assets may be materially less than the amounts recorded in
these consolidated financial statements should the Company be unable to realize its assets and
discharge its liabilities in the normal course of business. The Company had a net loss of $314,815
for the vear ended 31 March 2014 (2013 - $478 389) and had working capital of $183.660 as at
31 March 2014 (2013 - $461.139).

The Company had cash and cash equivalents of $167 866 at as 31 March 2014 (2013 - $306,796)
but management cannot provide assurance that the Company will ultimately achieve profitable
operations or become cash flow positive, or raise additional debt and/or equity capital. If the
Company is unable to raise additional capital in the fufwre, management expects that the
Company will need to curtail operations, liquidate assets, seek additional capital on less
favourable terms and/or pursue other remedial measures. Management is aware, in making its
assessment, of material vncertainties related to events or condifions that may cast significant
doubt vpon the Company”s ability to continne as a going concern. The financial statements do not
include any adjustments that might result from the outcome of this uncertainty.
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Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2014

{Expressed in Canadian dollars)

1. CORPOEBATE INFOEMATION, continued

On 25 Februvary 2014, the Company consclidated its share capital on one (1) new commeon share
without par value for every one and half (1.5) existing commeon shares without par value basis.
All common shares and per share amounts have been restated to give retroactive effect to the
share consclidation (MNote 11).

1. BASICS OF PREEPARATION

1.1 Basis of consolidation

The consolidated financial statements include the financial statements of Next Gen and its
wholly-owned subsidiaries, Next Gen USA Inc. ("Next Gen USA™) and GreenFush Financial
Conferences Inc. (“GreenFush Financial Conferences™).

All mnter-company tramsactions, balances, income and expenses are eliminated in full on
consclidation.

1.1 Basis of presentation

The consclidated financial statements have been prepared on the historical cost basis except for
certain finanecial instruments which are measured at fair valvue, as explained in Note 17, and are
presented in Canadian dollars except where otherwise indicatad.

1.3 Statement of compliance

The consolidated financial statements of the Company and its subsidiaries have been prepared in
accordance with using accounting policies in full compliance with International Accounting
Standards (“IFFS™) and International Accounting Standards (TAS”) issued by the International
Accounting Standards Beard (“IASB™) and interpretations of the International Financial
Beporting Interpretations Comumittee (“TFRICT™).

2.4 New and revised standards and interpretations

At the date of authorization of these financial statements, the TASB and IFRIC has issued the
following new and revised standards, amendments and interpretations which are not yet effective
during the year ended 31 March 2014,

« IFRS 9 ‘Financial Instruments: Classificafion and Measurement’ iz a new financial
nstruments standard effective for annual perieds beginning on or after 1 Januvary 2015 that
replaces TAS 39 and IFRIC 9 for classification and measurement of financial assets and
financial liabilities.

« I[AS 32 (Amendment) Financial Instruments: Presenfation’ is effective for annual periods
beginning on or after 1 Janvwary 2014 that establishes principles for presenting financial
instruments as liabilities or equity and for offsetting financial assets and financial liabilities.
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Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2014

{(Expressed in Canadian dollars)

1.4 New and revised standards and interpretations, continued

The Company has not early adopted these standards. amendments and interpretations and
anticipates that the application of these standards, amendments and interpretations will not have a
material impact on the financial pesition and financial performance of the Company.

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
1.1 Significant accounting judgments, estimates and assumptions

The preparation of the Company’s consclidated financial statements in conformity with IFES
requires management to make judgments, estimates and assumptions that affect the reported
amounts of assets, liabilities and contingent liabilities at the date of the consolidated fimancial
statements and reported amounts of income and expenses during the reporting period. Estimates
and assumptions are continuously evaluated and are based on management’s experience and other
factors, including expectations of future events that are believed to be reasomable under the
circumstances. However, actual outcomes can differ from these estimates.

Areas requiring a significant degree of estimation and judgment relate to the recoverability of the
carrying valse of exploration and evaluation assets, farr value measurements for fimanecial
instruments and share-based payments, the recoverability and measurement of deferred tax assets
and liabilities, and ability to continue as a going concern. Actual results may differ from those
estimates and judgments.

1.2 Cash and cash equivalents

Cash and cash equivalents comprise cash at banks and on hand, and short term money market
instruments with an original maturity of three months or less, which are readily convertible into a
known amount of cash.

1.3 Property and equipment

Property and equipment are stated at cost less accummlated depreciation and accumulated
impairment losses. The cost of an item of property and equipment consists of the purchase price,
any costs directly attributable to bringing the asset to the location and condition necessary for its
intended use and an imitial estimate of the costs of dismantling and removing the item and
restoring the site on which it is located.

Deprecation is provided at rates calculated to write off the cost of property and equipment, less
their estimated residual value, using the declining balance method or straight-line method using
the following rates:

Furniture and equipment 20% to 30%
Software 100%
Leaseheld improvements 10 years
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Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2014

{Expressed in Canadian dollars)

3.4 Exploration and evaluation properties

Exploration and evalvation expenditures include the costs of acquiring licenses, costs associated
with exploration and evaluation activity, and the fair value (at acquisition date) of exploration and
evaluation assets acquired in a business combination. Exploration and evaluation expenditures
are capitalized. Costs incurred before the Company has obtained the legal rights to explore an
area are recognized in profit or loss.

Opticn payments received are treated as a reduction of the camrying waluwe of the related
exploration and evaluation properties and deferred costs until the receipts are in excess of costs
imcurred, at which time they are credited to income. Option payments are at the discretion of the
optionee, and accordingly, are recorded on a cash basis.

Exploration and evaluation assets are assessed for impaiment if (i) sufficient data exists to
determine technical feasibility and commercial viability, and (ii) facts and circumstances suggest
that the carrying amount exceeds the recoverable amount.

Once the technical feasibility and commercial viability of the extraction of mineral resources in
an area of interest are demonstrable, exploration and evaluation assets attributable to that area of
interest are first tested for impairment and then reclassified to mining property and development
assets within property, plant and eguipment.

Recoverability of the carrying amount of any exploration and evaleation assets is dependent on
successful development and commercial exploitation. or alternatively, sale of the respective areas
of interest.

1.5 Decommissioning, restoration and similar liabilities

The Company recognizes provisions for statutory, contractual, constructive or legal obligations
associated with the reclamation of mineral properties and retirement of long-term assets, when
those obligations result from the acquisition, construction, development or normal operation of
the assets. The net present value of future cost estimates arising from the decommissioning of
plant, site restoration work and other similar retirement activities is added to the carrying amount
of the related asset, and depreciated on the same basis as the related asset, along with a
corresponding increase in the provision in the period incurred. Discount rates using a pre-tax rate
that reflect the current market assessments of the time value of money are used to calcunlate the
net present value.

The Company’s estimates of reclamation costs could change as a result of changes in regulatory
requirements, discount rates and assumptions regarding the amount and timing of the future
expenditures. These changes are recorded directly to the related asset with a comrespending entry
to the provision

Changes in the net present value, excluding changes in the Company’s estimates of reclamation
costs, are charged to profit or loss for the period. The net present value of reclamation costs
arising from subsequent site damage that is incurred on an ongoing basis during production are
charged to profit or loss in the period incurred. The costs of reclamation projects that were
included in the provision are recorded against the provision as incurred. The costs to prevent and
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Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2014

(Expressed in Canadian dollars)

3.5 Decommissioning, restoration and similar liabilities, continued

control enviromnmental impacts at specific properties are capitalized in accordance with the
Company’s accounting policy for exploration and evaluation properties.

3.6 Foreign currencies

The functional currency of each of the Company’s entities is measured vsing the currency of the
primary economic environment in which that entity operates. The Company determined that the
functional cumrency of Next Gen is the Canadian dollar. The functional currency of Next Gen
USA is the U.S. dollar.

Foreign currency transactions are tramslated into fonctional currency uwsing the exchange rates
prevailing at the date of the transaction. Foreign currency monetary items are translated at the
period-end exchange rate. Non-monetary items measured at historical cost continue to be carried
at the exchange rate at the date of the transaction. Non-monetary items measured at fair value are
reported at the exchange rate at the date when fair values were determined.

Exchange differences arising on the translation of monetary items or on settlement of meonetary
itetns are recognized in profit or loss in the period in which they arise, except where deferred in
equity as a gqualifying cash flow or net investment hedge. Exchange differences arising on the
translation of non-monetary items are recognized in other comprehensive income in the statement
of comprehensive income to the extent that gains and losses ansing on those non-monetary items
are also recognized in other comprehensive income. Where the non-monetary gain or loss is
recognized in profit or loss, the exchange component is also recognized in profit or loss.

On consolidation, each respective entity’s financial statements are tfranslated into the presentation
currency. being the Canadian dollar. Assets and liabilities are translated at the period-end
exchange rate. Income and expenses are translated at the average exchange rate for the period in
which they arise. Exchange differences are recognized in other comprehensive income as a
separate component of equity.

3.7 Share-based payments

Share-based payments to employees are measured at the fair value of the instroments issued and
recognized over the vesting periods. Share-based payments to non-employees are measured at the
fair value of goods or services received or the fair value of the equity instruments issned, if it is
determined the fair value of the goods or services cannot be reliably measured, and are recorded
at the date the goods or services are received. The corresponding amount is recorded to the stock
options reserve. The fair value of options is determined using the Black-Scholes Option Pricing
Model which incorporates all market vesting conditions. The number of shares and options
expected to vest is reviewed and adjusted at the end of each reperting period such that the amount
recognized for services received as consideration for the equity instruments granted shall be based
on the number of equity instruments that will eventually vest.
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Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2014

{Expressed in Canadian dollars)

1.8 Taxation

Deferred tax is provided. vsing the liability method, on all temporary differences at the balance
sheet date between the tax bases of assets and liabilities and their canrying amounts for financial
reporting purposes.

Deferred tax liabilities are generally recognized for all taxable temporary differences. Deferred
tax assets are generally recognized for all deductible temporary differences to the extent that it is
probable that taxable profits will be available against which those deductible temporary
differences can be uvtilized. Such deferred tax assets and liabilities are not recognized if the
temporary difference arises from goodwill or from the initial recognition (other than in a business
combination) of other assets and liabilities in a transaction that affects neither the taxable profit
nor the accounting profit.

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the
extent that it is no longer probable that sufficient taxable profit will be available to allow all or
part of the deferred income tax asset to be utilized.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the
year when the asset is realized or the liability 15 settled. based on the tax rates that have been
enacted or substantively enacted at the reporting date.

3.9 Financial assets

Financial assets are classified as financial assets at fair valoe through profit or loss (“"FVTPL™),
held-to-matuerity, loans and receivables, available-for-sale financial assets, or as derivatives
designated as hedging instruments in an effective hedge, as appropriate. The Company
determines the classification of its financial assefs at initial recognition. Financial assets are
recognized initially at fair value. The subsequent measurement of financial assets depends on
their classification as follows:

Financial assets at FI'TPL

Financial assets are classified as held for trading and are included in this categery if acquired
principally for the purpose of selling in the short term or if so designated by management.
Derivatives, other than those designated as effective hedging instruments, are also categerized as
held for trading. These assets are carried at fair value with gains or losses recognized in profit or
loss. Transaction costs associated with financial assets at FWVTPL are expensed as incurred. Cash
and cash equivalents are included in this category of financial assets.

Held-to-maturity and loans and receivables

Held-to-matority and loans and receivables are non-derivative financial assets with fixed or
determinable payments that are not quoted in an active market. Such assets are carried at
amortized cost using the effective interest method if the time value of money is significant. Gains
and losses are recognized in profit or loss when the financial asset classified in this category are
derecognized or impaired. as well as through the amortization process. Transaction costs are
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Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2014

{(Expressed in Canadian dollars)

3.9 Financial assets, continued

included in the initial camrying amount of the asset. Amounts receivable are classified as loans
and recervables.

Available-for-sals

Available-for-sale financial assets are those non-derivative financial assets that are not classified
as loans and receivables. After initial recognition. available-for-sale financial assets are measured
at fair value, with gains or losses recognized within other comprehensive income. Accunmlated
changes in fair value are recorded as a separate component of equity until the investment is
derecognized or impaired. Transaction costs are mcluded in the initial carrying amount of the
asset. Available-for-sale assets include short term investments in equities of other entities.

The fair value is determined by reference to bid prices at the close of business on the reporting
date. Where there i3 no active market, fair value 15 determined wsing valvation technigues.
Where fair value cannot be reliably measured, assets are carried at cost.

Derivatives designated as hedging instruments in an gffective hedge
The Company does not hold or have any exposure to derivative instruments.
3.10 Impairment of financial assets

Financial assets, other than financial assets at FVIFPL, are assessed for indicators of impairment
at each period end.

Assets carried af amortized cost

If there is objective evidence that an impairment loss on assets carried at amortized cost have
been incurred, the amount of the loss is measured as the difference between the asset’s carrying
amouvat and the present value of estimated future cash flows discounted at the financial asset’s
original effective interest rate. The carrying amount of the asset is reduced, with the amount of
the loss recognized in profit or loss.

If in a subsequent period. the amount of the impairment loss decreases and the decrease can be
related objectively to an event cccurring after the impairment was recognized, the previously
recognized impairment loss is reversed to the extent that the carrying value of the asset does not
exceed what the amortized cost would have been had the impairment not been recognized. Any
subsequent reversal of an impairment loss is recognized in profit or loss.

Available-for-sale

If an available-for-sale financial asset is impaired. the comulative loss previously recognized in
equity is transferred to profit or loss. Any subsequent recovery in the fair value of the asset is
recognized within other comprehensive income.
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Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2014

{Expressed in Canadian dollars)

3.11 Financial liabilities

Financial liabilities are classified as financial liabilities at FVTPL, derivatives designated as
hedging instruments in an effective hedge, or as financial liabilities measured at amortized cost,
as appropriate. The Company determines the classification of its financial liabilities at initial
recognition. The measurement of financial liabilities depends on their classification. as follows:

Financial liabilities at FFTPL

Financial liabilities at FVIPL has two subcategories, including finaneial liabilities held for
trading and those designated by management on initial recogmition. Transaction costs on
financial liabilities at FVIPL are expensed as incurred. These liabilities are carried at fair value
with gains or losses recognized in profit or loss.

Financial liabilities measured at amortized cost

All other financial liabilities are initially recognized at fair value, net of transaction costs. After
initial recognition, other financial liabilities are subsequently measured at amortized cost using
the effective interest method. Amortized cost is calculated by taking into account any issue costs,
and any discount or preminm on seftlement Gains and losses arising on the repurchase,
seftlement or cancellation of liabilities are recognized respectively in interest, other revenues
and finance costs. Trade payables are included in this category of financial liabilities.

Derivatives designated as hedging instruments in an gffective hedge

The Company does not hold or have any exposure to derivative instruments.
1.12 De-recognition of financial assets and liabilities

Financial assets are derecognized when the rights to receive cash flows from the assets expire or,
the financial assets are transferred and the Company has transferred substantially all the risks
and rewards of ownership of the financial assets. On de-recognition of a financial asset, the
difference between the asset’s carrying amount and the sum of the consideration received and
receivable and the cunmlative gain or loss that had been recogmized directly in egquity is
recognized in profit or loss.

For financial liabilities, they are derecognized when the obligation specified in the relevant
confract 15 discharged. cancelled or expires. The difference between the carrying amount of the
financial liability derecognized and the consideration paid and payable is recognized in profit or
loss.

3.13 Impairment of non-financial assets

The carrying amount of the Company’s assets is reviewed for an indication of impairment at the
end of each reporting period. If an indication of impairment exists, the Company makes an
estimate of the asset’s recoverable amount. Individvual assets are grouped for impairment
assessment purposes at the lowest level at which there are identifiable cash flows that are
largely independent of the cash flows of other groups of assets. Recoverable amount of an asset
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3.12 Impairment of non-financial assets, continued

group 15 the higher of its fair value less costs to sell and its value in use. In assessing value in
use, the estunated future cash flows are adjusted for the risks specific to the asset group and are
dizscounted to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money.

Where the carrying amount of an asset group exceeds its recoverable amount, the asset group is
considered impaired and is written down to its recoverable amount. Impairment losses are
recogmized in profit or loss.

An assessment is made at each reporting date as to whether there 15 any indication that
previcusly recognized impairment losses may no longer exist or may have decreased. If such
indication exists, the recoverable amount is estimated. A previously recognized impairment loss
is reversed only if there has been a change in the estimates used to determine the asset’s
recoverable amount. An impairment loss is reversed only to the extent that the asset’s carrying
amount does not exceed the canryving amount that would have been determined. net of
depreciation, if no impairment loss had been recognized.

31.14 Comparative figures
Certain comparative figures have been adjusted to conform to the current year’s presentation.
1.15 Flow-through shares

Any premivm received by the Company on the issuance of flow-through shares is imitially
recorded as a lability and included in trade payables and accroed labilities. Upon
renouncement by the Company of the tax benefits associated with the related expenditures, a
deferred tax liability 15 recognized and the flow-through liability will be reversed. To the extent
that suitable deferred tax assets are available, the Company will reduce the deferred tax liability
and record a deferred tax recovery.

3.16 Related party transactions

Parties are considered to be related if one party has the ability. directly or indirectly, to control
the other party or exercise significant influence over the other party in making financial and
operating decisions. Parties are also considered to be related if they are subject to common
control, related parties may be individuals or corporate entities. A transaction is considered to
be a related party transaction when there is a transfer of resonrces or obligations between related
parties.
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4. SEGMENTED INFORMATION

At 31 March 2014, the Company operates in two geographical areas, being Canada and the
United States. The following is an analysis of the net loss, current assets and non-current assets

by geographical area:

Canada | United States Total
§ 5 5
Net loss
For the vear ended 31 March 2014 314,815 - 314,815
For the vear ended 31March 2013 478,389 - 478389
Current assets
As at 31 March 2014 216,824 - 216,824
As at 31 March 2013 523205 - 523295
Long-term investments
As at 31 March 2014 1 - 1
As at 31 March 2013 1 - 1
Exploration and evaluation properties
As at 31 March 2014 - 453,747 453,747
Agat 31 March 2013 - 417,374 417374
Property and equipment
As at 31 March 2014 68,606 - 68,606
As at 31 March 2013 78.602 - 78.602
5. CASH AND CASH EQUIVALENTS
The Company’s cash and cash equivalents are denominated in the following currencies:
Asat3l As at 31
March March
1014 2013
$ $
Denominated in Canadian dollars 135,985 279 940
Denominated in 175, dollars 18878 26,856
Total cash and cash equivalents 167,566 306,796
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6. AMOUNTS RECEIVABLE
A= at 31 March 2014, the amounts receivable consist of $6 284 (2013: $8.295) related to Goods
and Services Tax input tax credit, advance receivable $300 (2013: $Nil), and $Nil (2013:
$197.849) related to Resources Tax Credits.

7. INVESTMENTS

The Company’s investments are as follows:

Az ar 31 March Az at 31 March
2014 2013
$ %
Short term investments
Investment in AirTrona International Inc. 00 1,900
Long term investments
Investment in Midland Exploration Corporation 1 1

Short term investments

On & November 2008, the Company received 1,000,000 commeon shares in AirTrona International
Inc. (previowsly “Chancery Resources Inc.™), (OTCPink: ARTR (previcusly “CCRY™), in
consideration for the disposal of a 100% interest in several claims within the Nicola Volcanic
Belt, around the Douglas Lake region of British Columbia, which the Company had staked in
October 2008.

Long-term investments
During the year ended 31 March 2008, the Company recetved 3,000,000 conunon shares of

Midland Exploration Corporation (“"Midland™), a private company, as settlement for the
Company’s 30% interest in the Ketchan Property en 14 August 2007.
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8. EXPLORATION AND EVALUATION PROPERTIES

The Company’s exploration and evaluation properties expenditures for the year ended 31 March 2014 are as follows:

Silver
Chalice
Property Total
§ 5
ACQUISITION COSTS
Balance, 31 March 2013 263,412 263,412
Foreign currency translation 22,955 22955
Balance, 31 March 2014 286,367 286,367
EXPLORATION AND EVALUATION COSTS
Balance, 31 March 2013 153,962 153,962
Foreign currency translation 13 418 13418
Balance, 31 March 2014 167,380 167,380
Total costs 453,747 453,747
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8. EXPLORATION AND EVALUATION PROPERTIES, continued

The Company’s exploration and evaluation properties expenditures for the year ended 31 March 2013 are as follows:

Silver Destiny
Chalice Fate Gold
Property Property Property Total
$ $ $ $
ACQUISITION COSTS

Balance, 31 March 2012 256,935 30,000 - 286,935
Foreign currency translation 6,477 - - 6,477
Impairment - (30,000) - (30,000)
Balance, 31 March 2013 263412 - - 263412

EXPLORATION AND EVALUATION COSTS
Balance, 31 March 2012 144,623 177.427 - 322,050
Assaying - - 31,795 31,795
Drilling - - 4,425 4,425
Engineering and consulting - 600 36,519 37,119
Geological and field expenses - 242 1.146 1.388
Property fees 5,693 14,905 - 20,598
Foreign currency translation 3,646 - - 3,646
Cost recovery - (40,874) (197,848) (238,722)
Write-up (Impairment) - (152.300) 123 963 (28.337)
Balance, 31 March 2013 153 962 - - 153,962
Tatal costs 417 374 - - 417.374
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8. EXPLORATION AND EVALUATION PROPERTIES, continued
Silver Chalice Property, Alaska, USA
By agreement dated 5 November 2009 and subsequent payments and share issuances, the Company

acquired an option to earn a 100% interest in certain mineral claims located in west-central Alaska,
known as the Silver Chalice Property as follows:

Exploration

Payvments Shares Warmrants  Expenditures
On regulatory approval (paid/izsued) 1U5%3,000 166,667 100,000 -
COm or before 31 December 2009 (completed) - - - US$24.200
On or before 3 November 2010 (paid) US520.000 - - -
Om or before 31 December 2010* (completed) - - - US$12.400
On or before 5 November 2011 (paid) US525.000 - - -
Om or before 31 December 2011 {completed) - - USE12.400

US530,000 166,667 100,000

*  Exploration expenditires of UUS$12 400 are required on or before 31 December of each
succeeding year the agreement is in effect. Excess work completed during the cwrrent calendar
year shall be applicable to work comunitments in any subsequent calendar vear.

The property is subject to a 1.5% net smelter return royalty (“"NSE™) and the Company has the right to
purchase 1.0% of the NSE for US$1.000,000.

The Company has the right to option all or part of the property to a third party, subject to the issuance
of 33,333 shares of the Company.

Fate Property, Québec, Canada

On 15 December 2009, the Company acquired certain mineral claims known as the Fate Gold/Base
Metals Project, in Québec, Canada. The Company issued 33,333 shares to Pacific North West Capital
Corp. (“PFNT), a company with directors in commeon, as a finder’s fee and a 1.3% NSE. During the
yeat ended 31 December 2013, the Company allowed the Fate mineral claims to lapse resulting in a
write-down of exploration and evaluation properties of $223,173

During the year ended 31 March 2014, the Company received $31,288 (2013: $40.874) from Fevenn
Québec related to Resource Tax Credits for exploration expenses incurred on the Fate Property. This
has been recorded as a recovery of exploration and evaluation properties during the years ended 31
March 2014 and 2013.
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8. EXPLORATION AND EVALUATION PROPERTIES, continued
Destiny Gold Property, Québec, Canada

On 26 September 2011, the Company exercized its option to acquire a 60% option interest in the
Destiny Geold property and isswed 3.033.333 common shares and warrants to purchase up to
2,666,667 commen shares of the Company until 26 September 2013,

Under the terms of the letter agreement (“LA™), PFN was to grant to the Company an irrevocable
right and option to acquire all night, title and interest of PFN in and to the option imterest in the
Destiny Gold property (the "Next Gen Option™), for an aggregate purchase price of (i) a total of
$675,000 in cash; (i) 10,000,000 Next Gen common shares (“Next Gen Shares™); and (ii1) 2,666,667
WNext Gen share purchase warrants (“Next Gen Warrants™) exercisable into 2,666,667 conunon shares
of Next Gen at varying prices for four years from the date of issvance; all of which were due as
follows:

¢ Cash: the Company paid $30,000 to PFI¥ on signing the LA and was to make the cash payments
to PFN in tranches of: (i) $75,000 on or before the first anniversary of the LA; (i) $200,000 on or
before the second anniversary of the LA; and (iii) $330.000 on or before the third anniversary of
the LA

s Next Gen Shares: 10,000,000 common shares of the Company were to be issued to PFN as fully
paid and non-assessable commen shares, in tranches, of: (1) 3,033,333 commen shares upon the
Company’s delivery to PFN of a notice of commencement of the Next Gen Option (issued); (i)
3.483.333 common shares on or before the first anniversary of the LA; and (i) 3483333
commnon shares on or before the second anniversary of the LA,

s Next Gen Warrants: 2,666,667 share purchase warrants were issued to PFN upen the Company’s
delivery to PFIN of a notice of commencement of the Next Gen Option, which expire on 26
September 2015 (Note 11). Further, (i) 666,667 Warrants are exercisable at $0.375 per share; (i)
666,667 Warrants are exercisable at $0.43 per share; (iii) 666,667 Warrants are exercisable at
$0.523 per share; and (iv) 666,667 Warrants are exercisable at $0.75 per share.

In addition to the cash. comumnon shares and share purchase warrants vader the terms of the LA, the
Company was also responsible for all remaining cash payments and exploration expenditures due to
be paid or incurred, as the case may be, under PFN's agreement with Alto Ventures Ltd. (“Alte™),
along with any costs and expenditures associated with any resultant joint venture that arises between
the Company and Alto. PFN would continue to issue comumon shares to Alto vader its agreement
with Alto until the date of exercise of the Next Gen Option and the transfer and registration of the
option interest from PFN to the Company in accordance with the terms of the LA,
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8. EXPLORATION AND EVALUATION PROPERTIES, continued

Under the terms of the initial option between Alto and PFN, PFN would earn a 60% interest in the
Destiny Gold property by paying to Alto $200.000 in cash (of which $100.000 has been paid); issuing
to Alto an aggregate of 166,667 commen shares of PFN (of which 100,000 common shares have been
izsued); and incurring an aggregate of $3,500,000 in exploration expenditures over a four-year period
{of which $1,557,000 has been incurred). Subsequent to the vesting of its option interest, PFN would
form a joint venture with Alto to further develop the Destiny Gold property. Certain claims
comprizing the property are subject to underlying net smelter return rovalties ranging from 1% to
3.5%, with varying buy-back provisions.

During the year ended 31 March 2014, the company had a receivable of $Nil (2013: $197_848) from
Revenn Québec related to Resource Tax Credits for the exploration expenses incurred on Destiny

Gold Property.

During the year ended 31 March 2013, the Company terminated the LA with PFN resulting in a
write-down of $73.885, net of Resource Tax Credits for exploration expenses, related to the Destiny

Gold property. This has been recorded as a write-down of exploration and evalvation properties
during the yvear ended 31 March 2013.
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9. PROPERTY AND EQUIPMENT

The changes in the Company’s property and equipment for the year ended 31 March 2014 1s as follows:

Office
furniture and Computer Leasehold
equipment software | improvements Total
3 3 $ $
COST
As at 31 March 2013 12,809 1,458 76,870 91,137
Additions - - - -
Disposals - - - -
As at 31 March 2014 12,809 1,458 76,870 91,137
DEPRECIATION AND IMPAIRMENT
As 31 March 2013 3,390 1,458 7,687 12,535
Depreciation 2219 - 7.687 9.906
As at 31 March 2014 5,609 1,458 15,374 22,441
NET BOOK VALUE
As 31 March 2013 9.419 - 69,183 78,602
Total changes during the year (2,219) - (7,687) (9,906)
As at 31 March 2014 7,200 - 61,496 68,696
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9. PROPERTY AND EQUIPMENT, continued

The changes in the Company’s property and equipment for the year ended 31 March 2013 1s as follows:

Office
furniture and Computer Leasehold
equipment software | improvements Total
$ $ $ $
COST
As at 31 March 2012 11,720 1,458 76,870 90,048
Additions 1,089 - - 1,089
Disposals - - - -
As at 31 March 2013 12,809 1,458 76,870 91,137
DEPRECIATION AND IMPAIRMENT
As 31 March 2012 1,172 729 - 1,901
Depreciation 2218 729 7.687 10,634
As at 31 March 2013 3,390 1.458 7.687 12,535
NET BOOK VALUE
As 31 March 2012 10,548 729 76,870 88,147
Total changes during the year (1,129) (729) (7,687) (9,545)
As at 31 March 2013 9.419 - 69,183 78,602
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10. TRADE PAYABLES AND ACCRUED LIABILTIIES

The Company’s trade payables and accrued liabilities are principally comprised of amounts
outstanding for trade purchases relating to exploration and evaluation activities and amounts
payable for financing activities. The usnal credit period taken for trade purchases is between 30
to 90 days. These are broken down as follows:

Asat 3l Asat 31

March March

2014 2013

$ §

Trade payables 19,418 423
Accmed liabilities 8.500 12,000
Total trade and other pavables 17,018 12,425

11. SHARE CAPITAL
11.1 Authorized share capital

The Company has auvthorized for issuance an ualimited number of common shares. At 31
March 2014, the Company had 17 454 227 commeon shares outstanding (2013: 17.365,946).

11.2 Share issuances

On 7 March 2014, the Company issued 88281 common shares valued at $13,233 for online
marketing services provided by Agora Internet Relation Corp. (Note 19).

11.2 Share consolidation
On 25 Febmary 2014, the Company consolidated its share capital on one (1) new commeon share
without par value for every cne and half (1.5) existing commeon shares without par value basis.

All common shares and per share amounts have been restated to give retroactive effect to the
share consolidation (MNote 1).
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11.4 Share purchase warrants

The following is a summary of the changes in the Company’s share purchase warrants for the
vears ended 31 March 2014 and 2013:

31 March 2014 31 March 2013
Weighted Weighted
average average
Number of exercise Number of EXercise
warrants price warrants price
3 5
Outstanding, beginning of yvear 1,666,667 0.525 5,160,111 0.540
Granted - - - -
Exercized - - -
Forfeited = = (2,493 444) 0.555
Dutimud.ing__. end of year 1,666,667 0515 2,666,667 0.525

The following table summarizes information regarding share purchase watrants outstanding as

at 31 March 2014:

Number of Exercise
Date issued warrants price Expiry date
5
26 September 2011 666,667 0.375 26 September 2015
26 September 2011 666,667 0.450 26 September 2015
26 September 2011 666,667 0.525 26 September 2015
26 September 2011 66,666 0.750 26 September 2015
1,666,667

11.5 Stock options

The Company has established a stock option plan for directors, employees, and consultants.
Under the Company's stock option plan, the exercise price of each option 15 determined by the
Board, subject to the Discounted Market Price policies of the CSE. The aggregate number of
comumen shares issuable pursuant to options granted under the plan is limited to 10% of the
Company's issued commen shares at the time the options are granted. The aggregate number of
options granted to any one optionee in a 12-month period is limited to 5% of the 1ssued common

shares of the Company.
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11.5 Stock options, continued

The following is a summary of the changes in the Company’s stock option plan for the vears
ended 31 March 2014 and 2013:

31 March 2014 31 March 2013
Weighted Weighted
average average
Number of EXercise Number of exercise
options price options price
s 5
Outstanding, beginning of vear 1,000,000 0.360 1,126,667 0.360
Granted 925,000 0.190 - -
Exercized - - - -
Forfeited (250,000) 0.375 (126,667) 0.375
Duntmld.ing_, end of year 1,675,000 0.230 1,000,000 0.3560

The weighted average fair value of the options granted during the year ended 31 March 2014
was estimated at $67,747 (2013: $Nil) at the grant date using the Black-Scholes Option Pricing
Model. The weighted average assumptions used for the calculation were:

Year ended Year ended
31 March 2014 31 March 2013
Risk free interest rate 1.63% -
Expected life S vears -
Expected volatility 124.08% -
Expected dividend per share 0.00% -
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11.5 Stock options, continued

The following table summarizes information
exercizable as at 31 March 2014:

regarding stock options outstanding and

Weighted-
average
remaining Weighted
Number of [ contractual average
options life exercise
Exercise price outstanding (vears) price
$
Options outstanding
$0.015 - $0.285 025,000 491 0.190
$0.020 - $0.290 133,333 2.44 0.240
§0.300 - $0.585 616.667 2.36 0.375
Total options outstanding 1,675,000 3.712 0.220
Options exercisable
$0.015 - $0.285 122,984 491 0.110
§0.160 - $0.160 89,333 1.42 0.240
$0.300 - $0.585 616,667 236 0.375
Total options exercisable §18.984 .77 0.220

11.6 Escrow shares

On 18 October 2010, the Company entered into an escrow agreement in connection with the
listing of the Company’s commeon shares on the TSX-V. The escrow shares are released over
36 months from the date the Company’s commen shares are listed on the TSX-V. For the year
ended 31 March 2014, a total of 574,600 common shares were held in escrow.
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12, SHARE-BASED PAYMENTS

Share-based payments for the following options granted by the Company will be amortized over
the vesting peried, of which $17.297 was recognized in the year ended 31 March 2014 (2013:

$18.738):
Amount Amount
vested to 31 vested to 31
Grant date Fair value March 2014 March 2013
5 $ $
9 August 2011 108,696 - 10,888
7 September 2011 18,732 3.638 7.850
26 Febroary 2014 67,747 13,650 -
Total 195,175 17,297 18.738
13, FINANCE INCOME

The finance income for the Company is broken down as follows:
1014 2013
5 §
Interest income 1.746 3412
Flow-throngh share income - 3,370
Total finance income 1,746 6,982
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14. TAXES

14.1 Provision for income taxes

Year ended 31 March 1014 2013
§
Loss before tax 314,815 478,389
Statutory tax rate 25.25% 25.00%
Expected tax recovery 79,491 119,507
Difference in foreign tax rates - -
MNon-deductible items (7. 709) (4.685)
Change in prior year provision to actunal (3.919) 76,738
Change in fisture tax rates 10,263 -
Change in valuation allowance (78,126) (191,650)
Tax recovery for the vear - -

14.2 Deferred tax balances

The tax effects of temporary differences that give rise to future income tax assets and habilities
are as follows:

As at 31 March 2014 2013
$ $

Tax loss carry-forwards 679,794 538,582
Property and equipment 9,341 14,576
Exploration and evaluation properties 4.590 6.838
Share izsue costs 412,120 467,723
1,105,845 1,027,719

Valuation allowance (1.105,845) (1.027.719)
Deferred tax assets (liakilities) - -
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14.3 Expiry dates

The Company’s recognized and uvnrecognized deferred tax assets related to unused tax losses

have the following expiry dates:

As at 31 March 2014
s
Non-capital losses
2026 183,008
2027 243,922
2028 165,424
2029 70,240
2030 174,003
2031 452,168
2032 689,782
2033 415,559
2034 105,689
Total non-capital losses 2,690,875
Total resource-related deduction, no expiry 1.632.160

15.LO55 PER SHARE

The calculation of basic and diluted loss per share is based on the following data:

Year ended 21 March 2014 2013

3 1
Wet loss for the vear 314,815 478,380
Weighted average number of shares — basic and diluted 17,371,988 17,365,946
Loss per share, basic and diluted (0.018) (0.028)

The basic loss per share is computed by dividing the net loss by the weighted average mumber of
common shares outstanding during the year. The diluted loss per share reflects the potemtial
dilution of commeon share equivalents, such as owtstanding stock options and share purchase
watrants, in the weighted average number of common shares outstanding during the year, if
dilutive. All of the stock options and share purchase warrants were anti-dilutive for the years

ended 31 March 2014 and 2013,
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16. CAPITAL SHARE MANAGEMENT

The Company’s objectives are to safegpard the Company’s ability to continue as a going concern
in order to support the Company’s normal operating requirements, continue the development and
exploration of its mineral properties.

The Company is dependent on external financing to fund its activities. In order to carry out the
planned exploration and pay for general administration costs, the Company may issue new shares,
izsue new debt, acquire or dispose of assets or adjust the amount of cash and cash equivalents.
The Company will continne to assess new properties and seek to acquire an interest in additional
properties if it feels there is sufficient geologic or economic potential and if it has adequate
financial resources to do so.

The Company is not subject to any externally imposed capital requirements. In order to
maximize cngoing development efforts, the Company does not pay dividends. There were no
significant changes in the Company’s approach or the Company’s objectives and policies for
managing its capital.

17. FINANCIAL INSTRUMENTS

17.1 Categories of financial instruments

Asar 3l As at 31
March March
2014 2013
3 3
FINANCIAL ASSETS
FVTPL, at fair value
Cash and cash equivalents 167.866 306,796
Available-for-sale, at fair value
Short term investments g00 1.900
Long term investments 1 1
Total financial assets 168,667 308,697
FINANCIAL LIAEBILITIES
Other liabilities, at amortized cost
Trade payables 192,418 425
Due to related parties 13,246 49 731
Total financial liahilities 32,064 50,156
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17.2 Fair value

The Company considers that the carrying amount of all its financial assets and financial
liabilities recognized at amortized cost in the financial statements approximates their fair valoe
due to the demand nature or short term maturity of these instruments.

The following table provides an analysis of the Company’s financial instruments that are
measured subsequent to initial recognition at fair value, grouped into Level 1 to 3 based on the
degree to which the inputs used to determine the fair value are observable.

¢ Level 1 fair value measurements are those denived from gquoted prices in active markets for
identical assets or liabilities.

¢ Level 2 fair value measurements are those derived from inputs other than gquoted prices
included within Level 1, that are observable either directly or indirectly.

¢ Level 3 fair value measurements are those derived from valuation techniques that include
inputs that are not based on observable market data.

Asat 31 March 2014 Level 1 Level 2 Level 3 Total
b % % %
Financial assets at fair value
Cash and cash equivalents 167,866 - - 167866
Short-term investments 800 - - 800
Long-term investments - - 1 1
Total 168,666 = 1 168,667
Asat 31 March 2013 Level 1 Level 2 Level 3 Total
% b7 5 b
Financial assets at fair value
Cash and cash equivalents 306,796 - - 306.796
Short-term investments 1,900 - - 1.900
Long-term investments - - 1 1
Total 308,696 - 1 308,697

There were no transfers between Level 1, 2 and 3 in the years ended 31 March 2014 and 2013.
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17.3 Management of financial risks

The financial risk arising from the Company’s operations are credit nisk, lquidity risk, interest
rate risk, currency risk and commodity price risk. These risks arise from the normal course of
operations and all transactions vndertaken are to support the Company”™s ability to continue as a
going concern. The risks associated with these financial instruments and the policies on how to
mitigate these risks are set out below. Management manages and monitors these exposures to
ensure appropriate measures are implemented on a timely and effective manner.

Credit risk

The Company does not believe it is subject to any significant credit risk although cash is held in
excess of federally insured limits, with major financial imstitutions.

Liguidity risk

Liguidity risk is the risk that the Company will not be able to meet its obligations associated
with its financial liabilities. The Company has historically relied upon equity financings to
satisfy its capital requirements and will continue to depend heavily opon equity capital to
finance its activities. There can be no assurance the Company will be able to obtain required
financing in the foture on acceptable terms. The Company anticipated it will need additional
capital in the future to finance ongoing exploration of its properties. such capital to be derived
from the exercise of outstanding stock options, warrants and/or the completion of other equity
financings. The Company has limited financial resources, has no source of operating income
and has no assuwrance that additional fonding will be available to it for foture exploration and
development of its projects, although the Company has been successful in the past in financing
its activities through the sale of equity securities. The ability of the Company to arrange
additional financing in the foture will depend, in part, on the prevailling capital market
conditions and exploration success. In recent years, the securities markets in Canada have
experienced wide fluctuations in price which have not necessarily been related to operating
performance, underlying asset values or prospects of such companies. There can be no
assurance that continpal flucteations in price will net ccenr. Any gquoted market for the common
shares may be subject to market trends generally. notwithstanding any potential success of the
Company in creating revenme, cash flows or eamings.

Interest rate risk
Interest rate risk is the risk that the fair value or foture cash flows of a financial instrument will

fluctuate because of changes in market interest rates. The risk that the Company will realize a
loss as a result of a decline in the fair value of the short-term investments is limited.
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17.2 Management of financial risks, continued
Currency risk
The Company is exposed to cwrency risk by incurring certain expendifures and holding assets
denominated in currencies other than the Canadian dollar. The Company does not use derivative
mstruments to redwce its currency risk. Assuming all other vanables remain constant, a 1%
change in the Canadian dollar against the US dollar would not result in a significant change to
the Company’s cperations.
Commodity price risk
The Company is not exposed to commodity price risk as it is still in exploration stage.
15. RELATED PARTY TEANSACTIONS
For the vears ended 31 March 2014 and 2013, the Company had related party transactions with
PFN. a company with directors in commeon with the Company. The Company pays shared office
costs to PFN on a month-to-month basis.

15.1 Related party expenses

The Company’s related party expenses are broken down as follows:

Year ended 31 March 1014 2013

5 5
Administration and management fees 21,862 20385
Accounting 7.200 -
Fent 49,747 60,993
Consulting 45,223 5.410
Insurance - 3,246
Investor relation 1.564 -
Office furniture and equipment - 1,089
Transfer agent and filing fees 394 -
Travel expenses 4.664 -
Total related party expenses 130,654 160,123
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Next Gen Metals Inc.

15.2 Due from/to related parties

The Company has the following amounts due to related parties:

Year ended 31 March 2014 2013
§ §

FFN 4.106 40,482

Eey management personnel 9.140 249

Total amount due to related parties 13,246 49,731

The balances are non-interest bearing. unsecured and have no fixed terms of repayment.

158.2 Key management personnel compensation

The remmneration of directors and other members of key management were as follows:

Year ended 31 March 2014 2013
§ §

Short-term benefits 37.600 115.042

Share-based payments 12,594 18,222

Total kev management personnel compensation 50,194 133 364

19, SUPPLEMENTAL CASH FLOW INFORMATION

Cash payments for interest and taxzes

The Company made the following cash payments for interest and income taxes:

Year ended 31 March 1014 2013
$ $

Interest paid -

Taxes paid - -

Total cash pavments

On 7 March 2014, the Company issued 88.281 common shares valuwed at $13.233 for online

marketing services provided by Agora Internet Relation Corp. (Note 11).
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20. COMMITMENTS

Asat 31 March 2014, the Company had the following commitments:

< 1 vear 25 vears > 5 vears Total

§ 5 5 §

Fent and lease payments 57428 247 487 205,788 510,703
Total commitments 57428 247487 205,788 510,703

(5]

Next Gen Metals Inc.

The Company has a sub-lease agreement with PFN under which the Company pays 23% of the
total lease payments of the current office space at 6350-355 West 12® Avenue, Vancouver, B.C.
WV3E 3X7 (Note 18).

.EVENTS AFTER THE REPORTING PERIOD

On 6§ May 2014, the Company established a wholly owned subsidiary, GreenFush Analytical
Laboratories Inc. The mission of GreenFush Analytical Laboratories Inc. is to provide analytical
testing for the Legal Cannabis Industry in North America by delivering customized solutions and
accurate analytical results to our clients.

On 3 July 2014, the Company announced a non-brokered private placement of up to 3,000,000
units for gross proceeds of up to $300,000.

.APPROVAL OF THE FINANCIAL STATEMENTS

The consolidated financial statements of the Company for the year ended 31 March 2014 were
approved and autherized for issue by the Board of Directers on 17 July 2014.
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NEXT GEN METALS INC.
Management’'s Discussion and Analysis of Financial Results

For the year and quarter ended 31 March 2014

This management discussion and analysis ("MD&A”) includes a review of activities, results of cperations,
financial condition and outlook for Next Gen Metals Inc. and its subsidiaries (the “*Company™ or “Mext
Gen") for the year and quarter ended 31 March 2014, with comparisons to the year and guarter ended 31
March 2013. This MD&A is presented as of 20 July 2014 and should be read in conjunction with the
Company's consolidated financial statements for the year ended 31 March 2014 and 2013 and the related
notes thereto. Next Gen’s consolidated financial statements for the year ended 31 March 2014 have been
prepared in accordance with International Financial Reporting Standards (“IFRS™). All monetary amounts
are in Canadian dollars unless otherwise stated. Additional information on the Company is available on
SEDAR at www sedar.com and on the Company’s website at www nextgenmetalsinc.com.

FORWARD-LOOKING STATEMENTS

Certain information included in this discussion may constitute forward-looking statements. Forward-
looking statements are based on current expectations and entail various risks and uncertainties. These
nsks and uncertainties could cause or contribute to actual results that are materially different than those
expressed or implied. The Company disclaims any obligation or intention to update or revise any forward-
looking statement, whether as a result of new information, future events, or otherwise.

CURRENT MARKET CONDITIONS

As a result of the uncertainty in the global economy, there is a serious shortage of available capital and
significant exploration risk to the resource industry.

DESCRIPTION OF BUSINESS

Mext Gen Metals Inc. ("Mext Gen” or the "Company™) was incorporated on 3 March 2005 under the British
Columbia Business Corporafions Act as “Copper Belt Resources Ltd.". The Company changed its name
to CB Resources Lid. effective 8 August 2008 and changed its name to Next Gen Metals Inc. effective 14
August 2009, The Company is a reporting issuer in British Columbia, Alberta and Ontario, listed (since 19
February 2014) on the Canadian Securities Exchange (*CSE™) under the trading symbol “N°, co-listed on
the “open market” of the Frankfurt (Germany) Stock Exchange under the trading symbol “M5SBN" and
listed (since 23 September 2011) on the OTC Pink (United States) under the symbaol *“NXTTF". The
Company was listed on the TSX Venture Exchange under the trading symbaol “N™ until 24 February 2014,
when the Company voluntarily delisted its shares from frading on the TSX Venture Exchange.

The Company is a diversified public company focused on investments in the Medical Marijuana, Industrial
Hemp and Alternative Medicine industries and in the acquisition, exploration and development of mineral
resource properties in Morth America.

OVERVIEW, SIGNIFICANT EVENTS, TRANSACTION AND ACTIVITIES

On 20 March 2014 Mext Gen establishes its wholly owned subsidiary GreenRush Financial Conferences
Division: Canada’s first Medical Marijuana, Industrial Hemp and Altemative Medicine Investment
Conference.

On 25 February 2014, the Company consolidated its share capital on one (1) new common share without
par value for every one and half (1.5) existing common shares without par value basis. All common
shares and per share amounts have been restated to give retroactive effect fo the share consolidation.
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PROPERTIES
Silver Chalice Property

On 05 November 2009, the Company entered into an agreement (the “Acquisition Agreement”) with
Anglo Alaska Gold Corp. ("AAG"), a privately owned Alaska corporation, to acquire a 100% interest in the
Silver Chalice epithermal gold/silver project (“Silver Chalice Property”), consisting of 31 State of Alaska
mining claims for 4,960 acres. The Silver Chalice Property is located in west-central Alaska
approximately 345 miles northwest of Anchorage and 330 miles west southwest of Fairbanks.

In order to earn a 100% interest in the property, the Company, at its opfion, must issue shares and
warrants, make payments and incur exploration expenditures as follows:

Exploration

Payments Shares Warrants Expenditures

On regulatory approval (paidfissued) US55000 166,667 100,000 -
On ar before 31 December 2005 (completed) - - - US524,800
On or before 31 December 2010*  (completed) - - - US512,400
On or before 05 November 2010* (paid) US$20,000 - - -
On or before 05 November 2011* (paid) US$25,000 - - -
On or hefore 31 December 2011* ([completed) - - US512 400

US550,000 166,667 100,000

*  Exploration expenditures of US512,400 are required on or before December 31 of each succeeding
year the agreement is in effect. Excess work completed during the cument calendar year shall be
applicable to work commitments in any subseguent calendar year.

The property is subject to a2 1.5% net smelter retum royalty "NSR™) and the Company has the right to
purchase 1.0% of the NSR for US51,000,000.

The Company has the right to oplion all or part of the Silver Chalice Property to a third party, subject to
the issuance of 33,333 shares of the Company.

Geology

The Silver Chalice Property occurs immediately east of the eastem margin of the Poison Creek Caldera in
west-central Alaska. Gold-silver bearing polyphase quarz veins are associated with northeast structures
that radiate from the caldera margin. The epithermal gold-silver veins are hosted within 3 zone of outer
propylitic alteration and an inner zone of weak to moderate argillic alteration. Weak silicification is also
noted in the country rocks adjacent to the veins. Country rocks consist of Cretaceous flysch units
including lithic sandstone, siltstone and shale.

The Poison Creek Caldera consists of himodal Eocene to Paleocene volcanic units that range from
andesite to rhyolite in compaosition. The epithermal veins at the project appear to be intimately associated
with this volcanic activity. Rock chip samples from surface rubble-crops and boulder trains retum values
up to 10 grams of gold per tonne and 462 grams of silver per tonne. Average silvergold ratio is
approximately 40:1. The main Silver Chalice vein ranges from 1.32 feet (0.4 metres) up to 25 feet (76
metres) in estimated true width in two historic drill holes and the south vein ranges from 0.66 feet (0.2
metres) up to 27 feet (8.2 metres) estimated true width in one historic drill hole. Fluid inclusion analysis
sugqgest that if the hydrothermal fluids contained significant amounts of gold and silver, it is likely that
gold-silver mineralization precipitated at boiling levels somewhere in the epithermal system. There
remains potential for ore-grade gold and silver mineralization below the exposed surface in the two veins
drilled, in the broader altered areas, and in the covered areas along strike of the veins.
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The Teriary Yolcanic Caldera which hosts the Silver Chalice Property represents an excellent exploration
target with potential to host significant epithermal gold and silver mineralization. Stream sediment
samples anomalous in gold and indicator minerals and pan concentrate samples with anomalous gold
and mercury strongly support the gold and silver potential of the caldera and adjacent areas. There has
been no past lode mining on the project and there are no other active mining claims in the project area.

Exploration expenditures of $153,962 have been incurmred on the Silver Chalice property since the
property was acquired including $5,693 during the previous year ended 31 March 2013. A foreign
currency translation adjustment of 33,646 was recorded on the Silver Chalice property during the
previous year ended 31 March 2013. No exploration expenditures were incurred for the current year.

The Company plans to seek funding from a third party option/ joint venture partner on the Silver Chalice
property.

Fate Claims

In December 2009, the Company acquired from Pacific Morth West Capital Corp. (“PFN™, (a3 company
with two directors in common with the Company, at that time), 83 staked claims (the “Fate Claims™) on
strike with Alto Ventures Ltd. (“Alto Ventures™) /PFN's Destiny Gold Joint Venture approximately 75
kilometres (km) north of the Val d'Or Malartic gold camp in Québec.

Due to the knowledge PFN and its management had gained in this area of Québec and the fact that PFN
had acguired additional claims that met and exceeded its original objectives and hudgets for this region,
Management of PFN and the Company completed a Finder's Fee agreement over the Fate Claims
whereby the Company issued to PFN 33,333 common shares and granted PFN a 1.5% Net Smelter
Royalty on the Fate Project. The Company has the right to purchase 0.5% of the royalty for $500,000
leaving PFN with 1%.

The Fate Claims are located in the Abitibi Greenstone Belt of Northwest Québec, one of the most famous
gold and base metals regions in the world. Underlying stratigraphy and potential mineralization extends
approximately 20 km along the major Chicobi Deformation Fault Zone.

The Chicobi Deformation Fault Zone parallels the prolific Cadillac Larder (Val d'Or Malariic, Bousquet,
Kirkland Lake gold camps) and Destor Porcupine (Timmins, Holloway, Duparquet gold camps)
Deformation Zones to the south as well as the Casa Berardi {Aurizon, Joutel gold areas) Deformation
Zone to the North.

In September 2010, the Company contracted Geos Sciences Consulting and Exploration of Québec, to
conduct a Mohile Metal lon (MMI™) Geochemistry exploration program on the Fate Claims and to
interpret the results. MMI™ is an advanced surface exploration technique for finding mineral deposits and
is a cost effective surface exploration tool. This technology measures mohile metal ions in surface soils.
These mobile metal ions are released from ore bodies and fravel upward toward the surface. Using
sophisticated chemical processes and instrumentation, MMI™ is able to measure these ions, in surface
soils, to determine accurately where buried mineralization is located. The exploration program consisted
of:

«  MMI™ geochemical sampling for a total of 2000 samples

« 3Sample spacing to be 25m apart

« 3Samples to be taken at a depth of 15cm (range is between 10cm and 25cm depths) from the
arganic-inorganic soil interface and will he dispatched to SGS laboratory in Toronto

« Compilation of resulis, statistical processing and preparation of a geochemical map and report

Regional gravity and magnetic surveys confirm the location of the Chicobi Fault and also indicate the
presence of several offsets.
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During the previous year ended 31 March 2013, a total amount of $15,747 was incurred on the property
consisting of $242 in geology and field expenses, $600 in consulting and $14,905 in mineral property
fees.

During the previous year ended 31 March 2013, the Company allowed the Fate Claims to laps resulting in
a write-down of exploration and evaluation properties of 3152 ,300.

Destiny Gold

0On 26 September 2011, the Company exercised its option to acquire a 60% option interest in the Destiny
Gold property and issued 3,033,333 common shares and warrants to purchase up to 2,666,667 common
shares of the Company until 26 September 2015.

Linder the terms of the |etter agreement (*LA™), PFN was to grant to the Company an irrevocable right and
option to acguire all right, title and interest of PFN in and to the option interest in the Destiny Gold
property (the "Mext Gen Option”™), for an aggregate purchase price of (i) a total of 675,000 in cash; (i)
10,000,000 Next Gen common shares (“Next Gen Shares™); and (iii) 2,666,667 Mext Gen share purchase
warrants (“Mext Gen Warranits™) exercisable into 2,666,667 common shares of Next Gen at varying prices
for four years from the date of issuance; all of which were due as follows:

+ (Cash: the Company paid 350,000 to PFN on signing the LA and was to make the cash payments
to PFM in tranches of: (i) $75,000 on or before the first anniversary of the LA; (i) $200,000 on or
hefore the second anniversary of the LA; and (i} $350,000 on or before the third anniversary of
the LA.

+ Mext Gen Shares: 10,000,000 common shares of the Company were to be issued to PFN as fully
paid and non-assessahle common shares, in tranches, of: (i) 3,033,333 common shares upon the
Company’s delivery to PFN of a notice of commencement of the Next Gen Option (issued) (Note
113; (i) 3,483,333 common shares on or before the first anniversary of the LA; and (iii) 3,483,333
common shares on or before the second anniversary of the LA.

+ MNext Gen Warrants: 2 666667 share purchase warrants were issued to PFN upon the
Company’s delivery to PFN of a notice of commencement of the Next Gen Option, which expire
on 26 September 2015. Further, (i) 666,667 Warrants are exercisable at §0.375 per share; (ii)
666,667 Warrants are exercisable at $0.45 per share; (iii) 666,667 Warrants are exercisahle at
$0.525 per share; and (iv) 666,667 Warrants are exercisable at $0.75 per share.

In addition to the cash, common shares and share purchase wamrants under the terms of the LA, the
Company was also responsible for all remaining cash payments and exploration expenditures due to be
paid or incurred, as the case may be, under PFN's agreement with Alto Ventures, along with any costs
and expenditures associated with any resultant joint venture that arises between the Company and Alto
YVentures. PFM would continue to issue common shares o Alto WVentures under its agreement with Alto
YVentures until the date of exercise of the Next Gen Option and the transfer and registration of the option
interest from PFN to the Company in accordance with the terms of the LA

Linder the terms of the initial option between Alto Ventures and PFN, PFN would eam a 60% interest in
the Destiny Gold property by paying to Alto Ventures $200,000 in cash {of which $100,000 has heen
paid); issuing to Alto Ventures an aggregate of 166,667 common shares of PFN (of which 100,000
common shares have been issued); and incurring an aggregate of $3,500,000 in exploration expenditures
over a four-year period (of which 31,557,000 has been incurred). Subsequent to the vesting of its option
interest, PFN would form a joint venture with Alto Ventures to further develop the Destiny Gold property.
Cernain claims comprising the Destiny Gold property are subject to underlying net smelter return royalties
ranging from 1% to 3.5%, with varying buy-hack provisions.
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During the previous year ended 31 March 2013, after a disappointing round of exploration, the Company
terminated the LA with PFN resulting in a write up of $123,963 related to the Destiny Gold property. This
has been recorded as a recovery of exploration and evaluation properties during the previous year ended
31 March 2013.

Gualified Person Statement

“Properties” sectfions of this report have been reviewed and approved for technical content by Ali
Hassanalizadeh MSc. P. Geo, MBA, Senior geologist advisor for Mext Gen and a Qualified Person under
the provisions of National Instrument 43-101, Standards of Disclosure for Mineral Projects.

SELECTED ANNUAL AND QUARTERLY FINANCIAL INFORMATION
Selected Annual Information

LUnless otherwise noted, all cumency amounts are stated in Canadian dollars. The following table
summarizes selected financial data for NextGen for each of the three most recently completed financial
years. These information set forth below should be read in conjunction with the consolidated audited
financial statements, prepared in accordance with IFRS, and related notes.

Years Ended 31 March (audited)
2014 2013 2012
Total revennes % = 3 - 5 -
Creneral and admimisthrative expenses 350,177 427,330 786,846
Mineral property cash costs incurred = - 95,203
Income (loss) before other items in total (314.815) (478.389) (2,213.258)
Met income (Joss) (314 815) (476,267) (2.206,790)
St Lo per share — Base & flly (0.018) (0.028) (0.141)
Totals assets 749 268 1018272 1,543,689
Total long term habilities Mil Mil il
Cash drnndends declared per share il Nil Tl

RESULTS OF OPERATIONS
For the year ended 31 March 2014 compared to the yvear ended 31 March 2013.

Comprehensive loss for the year ended 31 March 2014 was $279,542 as compared to 3476 267 for the
same period in 2013, Being at the exploration stage, the Company did not generate any revenue from
operations. The decrease in comprehensive loss of $196,725 was mainly attributable to the net effect of:

. Decrease of $67,905 in administration and management fees, from $101,711 in 2013 to $33,806 in
2014 due to a reduction in administration costs and cut in management fees;

. Increase of $30,042 in consulting, from 561,437 in 2013 to 591,479 in 2014 due to increased
activity in the Company for the GreenRush Conference;

- Decrease of $13,666 in investor relation expenses, from 355,418 in 2013 to 341,752 in 2014 due to
decreased activity in the Company;

. Increase of $11,247 in rent expense, from 560,994 in 2013 to 545,747 in 2014 associated with the
lease payment commitment of the curment office;

. Decrease of $1,441 in share-based payments, from $18,738 in 2013 to $17,297 in 2014 in the total
naon-cash fair value of stock based compensation.
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. Decrease of $6,204in transfer agent and filing fees, from $36,653 in 2013 to $30,44%9 in 2014 due to
decreased activity in the Company;

- Decrease of §5,236 finance income from 56,982 in 2013 to $1.746 in 2014. Finance income is
compnsed of interest income from the short-term temporary investment included in the cash
equivalents in the previous year.

. A write-down of exploration and evaluation costs for 58,337 in 2013 compared to $Nil in 2014 as
the previous year recorded the write-down when the Company terminated the option agreement for
the Destiny Gold project.

At 31 March 2014 the Company had working capital amounting to $185,960 (2013 $461,1359) including
cash of $167,866 (2013 $306,796). During the year ended 31 March 2014, operating activities have
een principally funded through existing working capital.

Met decrease in cash during the year ended 31 March 2014 amounted to $138,%30 (2013:429,4595).
Selected Quarterly Information

The following selected financial information is derived from the unaudited consolidated financial
statements of the Company prepared in accordance with IFRS.

For the Cuarters Ended {uneadised)

I Mar 2004 | 31Dec2013 | 308ep2013 | 30 Fem2003 | 31 Mar2013 | M Dec2012 | 30Sep 3013 | 30 Ju= 2012
Teaal assets T 740068 | % T9E00T | % s30as6 | % 960587 | % 101927 | § 1072842 | % 11667ED | % 1,289,800
Raesource prop. & - -
e iy 253,747 417374 41731 217374 417374 £11,998 621,290 £35,015
Werking capital 185,560 308,638 335,482 200,130 #1139 307,953 387,991 285,713
Shamsholdsars”
iy 08,104 97,207 B26, 506 B93.730 237,118 1,020,852 L093.200 1,218.307
Total revemmes . . -
Hat loas {151,849 (29.875) (82,368} {64.72T) (§7.357) {79,503) (113,587) (217.537)
Mot loss and P - . - -y
P, (116571 (29.875) (82,368} {64.72T) (62.907T) {73.,600) {112,230 (220.440)
Mt locs par chare {0.008) (0.002) {0.004) {0.004) (0.004) {0.005) {0.007) (0.013)

For the three-month period ended 31 March 2014 compared to the three-month period ended 31
March 2013.

Comprehensive loss for the three-month period ended 31 March 2014 was $116.571 as compared to
362,907 for the same period in 2013. Being at the exploration stage, the Company did not generate any
revenue from operations. The increase in comprehensive loss of 553,664 was mainly attributahle to net
effect of:

- Decrease of 52,250 in accounting fees, from 318,750 in 2013 to $16,500;

- Decrease of $6,148 in administration and management fees, from $22.413 in 2013 to $16.265 in
2014 due to account reclassification adjustment during the curment period;

. Increase of $29,512 in consulting, from $10,250 in 2013 to recovery of $39,762 in 2014 due to
account reclassification adjustment during the curment period;

. Increase of $26,732 in investor relation expenses, from 31,918 in 2013 to $28,650 in 2014 due to
account reclassification adjustment during the curment period;
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. Decrease of $17.054 in transfer agent and filing fees, from $31.956 in 2013 to $14,%02 in 2014 due
to account reclassification adjustment during the current pernod,

. Increase of 34 486 in travel expense, from 52,339 in 2013 to §6,825 in 2014 due fo account
reclassification adjustment during the curent period;

. A mineral tax credit of 331,288 was received from the Revenue Quehec.

The Company has historically relied upon equity financings and loans from directors to satisfy its capital
requirements and will continue to depend heavily upon equity capital to finance its activities. There can be
no assurance the Company will be able to obtain the required financing in the future on acceptable terms.

The Company has limited financial resources, no source of operating income and no assurance that
additional funding will be available to it for future projects, although the Company has been successful in
the past in financing its activities through the sale of equity securities. The ability of the Company to
armrange additional financing in the future will depend, in part, on the prevailing capital market conditions
and its exploration success. Any quoted market for the common shares may be subject to market trends
generally, notwithstanding any potential success of the Company in creating revenue, cash flows or
eamings.

CAPITAL RESOURCES

As at 31 March 2014, the Shareholders’ equity of $708,104 (2013: $957,116) consisted of share capital of
$5,649, 388 (2013: $5,636,155), resenves of $530,696 (2013: 5487 ,126), contributed sumplus of 576,431
{2013: $76,431) and deficit of 5,557 411 (2013: 55,242 506).

RELATED PARTY TRANSACTIONS

Key management personnel compensation for the year ended 31 March 2014 was 350,194 (2013:
$133,264) comprised of short-term benefits of $37,600 (2013: $115,042) and share-based payments of
$12,504 (2013: $18,222).

Key management personnel compensation for the three-month period ended 31 March 2014 was
£33,515 (2013 5$21,280) comprised of short-term benefits of $23,983 (2013: $22,625) and share-based
payments of 9,532 (2013 §1,341).

During the year ended 31 March 2014, the Company paid $111,923 (2013: $111,587) to PFN, a company
with directors in common, for shared office costs. The expenses are broken down as follows:

Administration and management fees of $Mil (2013: $15,000), office rent of 349,747 (2013: §45,504),
consulting fees of 337,450 (2013: $75,039).

During the year ended 31 March 2014, the amount due fo PFN was 34,106 (31 March 2013:549.482)
while due to other related parties was $9,140 (31 March 2013:5249).

The above fransactions were recorded at exchange amounts agreed betwsen the parties, which
management asserts approximate fair values.

ADDITIONAL DISCLOSURE FOR VENTURE ISSUERS WITHOUT SIGNIFICANT REVENUE

Additional disclosure conceming the Company’s general and administrative expenses and resource
property costs is provided in the Company’s Statement of Operations and Deficit included in its Financial
Statements for the years ended 31 March 2014 and 2013, which are available on SEDAR
at www .sedar.com.
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OUTSTANDING SHARE DATA AS AT 31 MARCH 2014

Mumber Exercise

issued and outstanding Price Expiry Date
Caommon shares 17454 227
Common shares issuable on exercise:
Stock Oplions 800,000 50.110 28 February 2018
Stock Oplions 100,000 30.210 12 March 2018
Stock Oplions 25,000 50.25 17 March 2018
Stock Oplions 616,688 50.375 D089 August 2015
Stock Oplions 44,444 50.240 07 September 2014
Stock Oplions 44,444 50.240 07 September 2015
Stock Oplions 44,444 50.240 07 September 2018
Warrants BE6,6687 50.375 28 September 2015
Warrants 666,687 50.450 26 September 2015
Warrants 666,687 50.525 26 September 2015
Warranis BE6, 606 50.750 28 September 2015

Share Consolidation

On 25 February 2014, the Company consclidated its capital on the basis of one and half old common
shares for one new common share.

INVESTOR RELATIONS

Total investor relations expense for the year ended 31 March 2014 was 341,752 a decrease of §13,666
from 555,418 due to no equity financing have been raised and the termination of the option on the
Destiny Gold property.

Total investor relations expense for the three-month period ended 31 March 2014 was 528,650, an
increase of $30,568 from $1,918 due to account reclassification adjustment.

RISKS AND UNCERTAINTIES

The Company's principal activity is mineral exploration, with the intent to further develop projects with
sufficient financing. Companies in this industry are subject fo many and varied kinds of risks, including
but not limited to, envircnmental, fluctuating metal prices, politics and economics.  Additionally, few
exploration projects successfully achieve development due fo factors that cannot be predicted or
foreseen. While risk management cannot eliminate the impact of all potential risks, the Company strives
to manage such risks to the extent possible and practicable.

The following are some of the key risks and uncertainties identified; however, there may be other risks
and unceriainties that have not been listed:

+* The high degree of volatility in the prices of metal and other resource commodities

+ The demand of commuodities can be dependent on global consumption

+* Anincreasing compefition to acquire resource properties throughout the world

+ No assurance about the economic viability, it is speculative

«  Geology is a field subject fo different interpretations that could affect the success of any
exploration and development program

+ Exploration and access to the property can be restricted by unexpected and unusual weather
conditions such as floods, forest fires, blockades or other natural and environmental occurrences,
which are beyond the Company’s control

+ Additional costs can be incurred such as availability of experts, work force and equipment
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« Additional expenditures will be required fo establish resources or reserves on mineral properties,
if any resources or reserves exist on the properiies

* The rights to the resource properties must be maintained in accordance with vanous regulations
and agreements

« There are various govermnment and environmental regulations that must be followed by the
Company, which are changing constantly.

OFF-BALANCE SHEET ARRANGEMENTS

The Company has no off-balance sheet arrangements.

CRITICAL ACCOUNTING ESTIMATES

The preparation of financial statements in conformity with IFRS requires management to make
judgments, estimates and assumpfions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Significant estimates and judgments
used in the preparation of these consolidated financial statements include, amongst other things,
depreciation, determination of net recoverable value of assets, determination of fair value on taxes, and
share-based payments. These estimates are reviewed perodically {at least annually), and, as
adjustments become necessary, they are reporied in eamings in the period in which they become known.

A detailed summary of all of the Company's significant accounting policies is included in Mote 3 of the
consolidated financial statements for the year 31 March 2014.

FINANCIAL INSTRUMENTS

The Company classifies all financial instruments as either available-for-sale, financial assets or liabilities
at fair value through profit or loss (“FVTFPL”), loans and receivahles or other financial iahilities. Loans and
receivables and other financial iabilities are measured at amortized cost.  Availlable-for-sale instruments
are measured at fair value with unrealized gains and losses recognized in other comprehensive income
or loss. These amounts will be reclassified from shareholders’ equity to net income when the investment
is sold or when the investment is impaired and the impairment is considered less than temporary.
Instruments classified as FVTPL are measured at fair value with unrealized gains and losses recognized
on the statement of loss and comprehensive loss.

The Company has designated its cash as FVTPL, which is measured at fair value. Short term and long
term investments in other companies are classified as available-for-sale, which is measured at fair value.
Trade payables and amounts due to related parties are classified as other financial liabilities which are
measured at amortized cost.

Credit risk

The Company does not believe it is subject to any significant credit risk although cash is held in excess of
federally insured limits, with major financial instiutions.

Liquidity risk

The Company has historically relied upon equity financings to satisfy its capital requirements and will
continue to depend heavily upon equity capital to finance its activities in miningfexploration . There can be
no assurance the Company will he able to obtain required financing in the future on acceptable terms.

The Company anticipates it will need additional capital in the future to finance ongoing exploration of its
properiies, such capital to be derived from the exercise of outstanding stock options, warrants and/or the
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completion of other equity financings. The Company has limited financial resources, has no source of
operating income except for limited revenue through its GreenRush Conference division and has no
assurance that additional funding will be available to it for both future exploration and development of its
projects as well as its diversified interests in the Medical Marijuana, Industrial Hemp and Altemative
Medicine business sectors, although the Company has been successful in the past in financing its
activities through the sale of equity securities.

Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market interest rates. The risk that the Company will realize a loss as aresult of a
decline in the fair value of the shor-term investments is limited.

Currency risk

The Company is exposed to currency risk by incurring certain expendiures and holding assets
denominated in currencies other than the Canadian dollar. The Company does not use derivative
instruments to reduce its currency risk. Assuming all other variables remain constant, a 1% change in the
Canadian dollar against the US dollar would not result in a significant change to the Company's
operations.

Commodity price risk

The Company is not exposed to commaodity price risk as it is sfill in exploration stage.

MANAGEMENT OF CAPITAL

The Company’s chjectives are to safeguard the Company’s ability to continue as a going concem in order
to support the Company's normal operating requirements, continue the development and exploration of
its mineral properties.

The Company is dependent on external financing to fund its activities. In order to carry out the planned
exploration and pay for general administration costs, the Company may issue new shares, issug new
debt, acqguire or dispose of assets or adjust the amount of cash and cash equivalents. The Company will
continue to assess new properties and sesk to acquire an interest in additional properties if it feels there
is sufficient geologic or economic potential and if it has adequate financial resources to do so.

The Company is not subject to any extemally imposed capital requirements. In order to maximize
ongoing development efforts, the Company does not pay dividends. There were no significant changes in
the Company’s approach or the Company’s objectives and policies for managing its capital.

SUBSEQUENT EVENTS
Following are events that occurred subsequent to 31 March 2014

26 May 2014, the Company under its 100% wholly owned subsidiary, Greenrush Financial Conferences
Inc. held its inaugural Greenrush Financial Conference in Vancouver, which it exceeded the expectation.

Ower 1,200 attendees

Ower 35 exhibitors

Expert speakers from across North America

Media coverage from the major outlets across Canada
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6 May 2014, the Company estahlished its second 100% wholly owned subsidiary, GreenRush Analytical
Laboratories Inc. The Mission of GreenRush Analytical Laboratories Inc. is to provide analytical testing for
the Legal Cannabis Industry in Morth America by delivering customized solutions and accurate analytical
results to our clients.

23 June 2014, The Company announced that it has established its wholly owned Business Unit,
GreenRush Business Brokerage (GBEB).

MNextGen's vision is to ufilize its new Business unit, GreenRush Business Brokerage, to introduce
business-to-business, complete transactions and for this unit be an additional profit centre for NextGen.
GreenRush Business Brokerage will allow companies needing further financial assistance to utilize GBB's
vast database of Venture Capitalists, Financial Institutions, Industry Financial Specialists, Financial
Advisors, interested Public and Private companies and High net-worth investors with the ahility to provide
additional financing for these new business sectors”.

The Mission of GreenRush Business Brokerage is to broker NextGen's growing business inventory
ufilizing a standard agreement with businesses that require finance to interested parties who can provide
Professional Management, Investment Expertise, and Venture Capital for the Medical Marijuana,
industrial Hemp, and Altermnative Medicine business sectors.

26 June 2014, the Company under its 100% wholly owned subsidiary, Greenrush Financial Conferences
Inc. held its second Greenrush Financial Conference in Toronto. Toronto conference also exceeded
expectations and confinues to establish the GreenRush Financial Conferences as the premier
investment’business conference in the Industry. Mext Gen also formally invites interested investors,
industry participants, stakeholders and exhibitors to our third and first intermational GreenRush Financial
Conference being held in Seattle, Washington on September 23, 2014

3 July 2014, The Company announced a non-brokered private placement of up to 3,000,000 units for
gross proceeds of up to $300,000.

OUTLOOK

The Company currently has $185,660 in working capital and will need to obtain additional equity financing
to fund any further mineral property projects. The Company is reviewing properiies for acquisition on an
ongoing basis.

APPROVAL

The Audit Committee of the Company has approved the disclosure contained in this MD&A. A copy of this
MD&A will he provided to anyone who requests it.

The accompanying condensed consolidated interim financial statements of the Company have heen
prepared by management in accordance with IFRS, and contain estimates based on management's
judgment. Management maintains an approprate system of internal control to provide reasonable
assurance that transactions are authorized, assets safeguarded, and proper records maintained.

‘Harry Barr’ “Robert Guanzon”
Harry Barr Robert Guanzon
Chigf Executive Officer and Director Chief Financial Officer
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JAMES STAFFORD

James Stafford, Inc.
Chartered Accountants

Smite 350 — 1111 Malville Smeat
Vancouver, British Columbia
Canada VEE 3Va

Telephone +1 504 659 0711
INDEPENDENT AUDITOR'S REPORT Facsimile +1 604 660 0754
warw. JamesStafford ca

To the Shareholders of Next Gen Metals Ine.

We hawe audited the accompanying consobidated financial statements of Mext Gen Metals Inc | which comprise the consolidated
statements of financial position as at 31 March 2013 and 2012, and the consohdated statements of loss and comprehensive loss,
cash flows and changes m equty for the vears then ended and a summary of significant accounting policies and other

Management s Rezponsibility for the Financial Stafemenis

Management 15 responsible for the preparshon and fair presentafion of these conschdated financial statements in accordance with
Internationzl Fmancial Reporing Standards, and for such mternal control a5 manapement determumes 15 necessary to enable the
preparzhon of consolidated financial statements that are free from matenal messtatement, whether due to fraud or error.

Awuditor s Responsibility

Ohar responsibility 1s to express an opinion on these consolidated financial statements based on our audits. We conducted our
mdifts in accordance with Canadian penerally accepted awditing standards. Those standards requre that we comply with ethical
requrements and plan and perform the audit to obtain reasonable assmance about whether the consohidated financal statements

An audit mvolves performng procedures to obtam audit evidence about the amounts and disclosures m the consohdated financial
statements. The procedures selected depend on the auditor’s mdgment, meluding the assessment of the risks of material
musstatement of the consobidated finaneial statements, whether due to frand or evor. In making those nsk assessments, the
auditor considers mmternal control relevant to the entity’s preparstion and far presentation of the consohdated financial statements
in order to design audit procedures that ave appropnate in the circumstances, but not for the puwrpose of expressing an opmion on
the effectivensss of the entity’s mnfernzl control. An audit also includes evaluzhng the appropriztensss of accounting pobicies used
and the reasonableness of accounbng estimates made by menagement, as well as evaluating the overzll presentation of the
consolidated financial statements.

We believe that the audit evidence we have obtained 15 sufficient and appropriate to provide a basis for owr andit opimon.
Opinion
In cur opmion, the consohdated financial statements present fairly, m all matenzl respects, the financial pesihon of Next Gen

Metals Ine. a5 at 31 March 2013 and 2012, and the results of it= operations and its cash flows for the years then ended m
accordance with International Finaneial Reporting Standards.

Emphaziz of Matter
Without qualifying our opinion, we draw attention to Mote 1 m the consolidated financial statements, which descnbes matters and

conditions that indicate the existence of a material uncertainty that may cast sigmficant doubt about the ababity of Next Gen
Metals Inc. to conhrme as a gong concerm.

=

Chartered Accountants

Vancouver, Canada
11 Faly 2013
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Notes Asat 3l Asat 31
March March
013 2012
$ $
ASSETS
Current assets
Cash and cash equivalents 5 306,796 763,300
Shert-term investments 7 1,200 10,000
Amounnts receivable & 206,144 27.003
Prepaid expenses 8,455 46,244
523,295 846,556
Long-term investments 7 1 1
Exploration and evaluation properties 8 417,374 608,985
Property and equipment 9 78.602 88.147
Total assets 1,019,272 1,543 680
EQUITY AND LIAEILITIES
Current labiliries
Trade payables and accrued liabilities 10 12,425 26,001
Due to related parties 18 49,731 103.043
Total liabilities 62,156 129,044
Equity
Share capital 11 5,636,155 5,636,155
Beserves 487,116 542,697
Contributed surplus 76,431 -
Deficit (5,242,596) (4.764.207T)
Total equity 957.116 1,414,645
Total equity and liabilities 1,019,273 1,543 689

APPROVED BY THE BOAED:

“Harry Barr” “Kevin Lawrence”
Director Director

The accompanying notes are an integral part of these conselidated financial statements.
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Year ended 31 March

December 10, 2015

Notes 2013 2012
b3 5
Expenses
Accounting and andit fees 50,678 60_150)
Administration and management fees 101,711 185531
Bank charges and interest 539 874
Consulting 61,437 118,208
Depreciation 9 10,634 1.901
Insurance 13,411 11,824
Investor relations 55,418 158,513
Legal and professicnal fees 2,753 24791
Share-based payments 12 18,738 101495
Transfer agent and filing fees 36,653 22757
Bent 60,994 9.363
Travel 14,564 22437
Loss before other items (427,530) (786,846
Other items
Finance income 13 0,982 71.218
Foreign exchange gain (loss) 496 1,750
Write-down of exploration and evaluation properties 8 (58,337)) (1.499.380
Net loss for the year (478,389)) (2213258
Other comprehensive income
Unrealized loss on available-for-sale assets 7 (8,100 (1.500
Foreign corrency translation adjustment 10,222 7,969
Net comprehensive loss (476,267)| (2.206,790
Loss per share
Basic 15 0.02 0.09
Diluted 13 0.02 0.09
The accompanying notes are an mtegral part of these conselidated financial statements.
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Year ended 31 March
Notes 2013 2012
b H
OPERATING ACTIVITIES
Net loss for the year (478.389)| (2.213258
Adjustments for:
Write-down of exploration and evaluation property 8 58,337 1,499 380
Depreciation 9 10,634 1,901
Flow-through share income 13 (3.570) (58.030
Share-based payments 12 18,738 101,495
Operating cash flows before movements in working capital
(Increase) decrease in amounts receivables (179,141) 13,919
(Increase) decrease in prepaid expenses 37,789 39,930
Increase (decrease) in trade payables and accrued liabilities (10,006) 14372
Increase (decrease) in due to related parties {53.31%) 20,354
Cash nsed in operating activities (505,920) (559937
INVESTING ACTIVITIES
Exploration and evaluation properties expenditures 8 133,274 (703,542
Purchase of property and equipment 9 {1.089) (13,178
Cash nsed in investing activities 132,185 ({716,720
FINANCING ACTIVITIES
Proceeds from issuance of common shares 11 - 1.579. 750
Share issue costs 11 - (78.435
Cash from financing activities - 1,501,315
Increase (decrease) in cash and cash equivalents (466,735) 224 658
Effect of foreign currency on cash and cash egquivalents 10,222 7,968
Cash and cash equivalents, beginning of vear 763,309 530,683
Cash and cash equivalents, end of vear 306,796 763,309
Supplemental cash flow information (Note 19)
The accompanying notes are an integral part of these consclidated financial statements.
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Consolidated Statements of Changes in Equity
(Expressed in Canadian dollars)

Foreign
Shares Stock Investment currency | Contrib
Number of Share tobe | option  Warrant revaluation translation uted
shares capital issued | reserve reserve reserve Teserve surplus Deficit Total
S S s S

Balances, 31 March 2011 14.018.585 3138190 3985000 236.612 76.431 (78.646) (35.663) -| (2.550.949) 1.184.475
Shares issued for

Cash 7.480.334 1.978.250 (398.500) - - - - - - 1.579.750

Exploration and evaluation properties 4,550,000 659.750 - - 236.000 - - - - 805,750
Flow-through share premium liability - (61.600) - - - - - - - (61.600)
Share-based payments - - -| 101.495 - - - - - 101.495
Share issue costs - (78435) - - - - - - - (78.433)
Unrealized loss on available-for-sale - - - - - (1.500) - - - (1.500)
assets
Foreign currency translation adjustment - - - - - - 7.968 - - 7.968
Net loss for the year - - - - - - - -| (2.213,258)| (2.213.258)
Balances, 31 March 2012 26,048,019 5,636,155 -1 338107 312,431 (80.146) (27,605) | (4,764,207) 1,414,645
Shares issued for

Cash - - - - - - - - - -
Share-based payments - - - 18,738 - - - - - 18.738
Expired warrants - - - - (76.431) - - 76.431 - -
Unrealized loss on available-for-sale - - - - - (8.100) - - - (8.100)
assets
Foreign currency translation adjustment - - - - - - 10,222 - - 10,222
Net loss for the year - - - - - - - -] (478.389) (478.389)
Balances, 31 March 2013 26,048,919 5,636,155 -] 356,845 136.000 (88.246) (17.473) 76,431| (5,242.596) 957.116
The accompanying notes are an integral part of these consolidated financial statements.
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Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2013

{(Expressed in Canadian dollars)

1. CORPORATE INFORMATION

Next Gen Metals Inc. (“Next Gen” or the “Company™) was incorporated on 3 March 2005 wader
the British Columbia Business Corporafions Act under the name “Copper Belt Resources Ltd.”.
The Company changed its name to CB Resources Ltd. effective 8 Auvgust 2008 and changed its
name to Next Gen Metals Inc. effective 14 August 2009. The Company 15 a reporting issuer in
British Columbia, Alberta and Ontario, listed (since 2 Febwuvary 2011) on the TSX Venture
Exchange under the trading symbol “N”, co-listed on the “open market”™ of the Frankfirt
(Germany) Stock Exchange under the trading symbol “M3BN™ and listed (since 23 September
2011) on the OTCQX (United States) vader the symbol “WXTTF”. The Company was listed on
the Canadian National Stock Exchange (“CNSX"™) under the trading symbeol “N™ uatil 7 February
2011, when the Company voluntarily delisted its shares from trading on the CNS3X.

The Company iz an exploration stage company engaged in the acquisition. exploration and
development of mineral resource properties in North America.

The head office, principal address and registered and records office 1s located at 650-355 West
12% Avenue, Vancouver, B.C. V3Z 3X7.

The Company’s ability to continue operations is dependent upon successfully raising the
necessary financing to complete future exploration and development and achieving future
profitable production or selling its nuneral properties for proceeds in excess of carrying amounts.
These pursuits may be delayved if the Company encounters challenges faced by exploration stage
companies seeking to raise exploration funds through the issvance of shares.

Based on the above factors, there is substantial doubt about the Company’s ability to continue as
a going concern. These consolidated financial statements have been prepared on the basis of
accounting principles applicable to a going concern, and accordingly, do not purport to give effect
to adjustments which may be required should the Company be unable to achieve its objectives
above as a going concern. The net realizable value of the Company’s assets may be materially
less than the amounts recorded in these conselidated financial statements should the Company be
nable to realize its assets and discharge its liabilities in the normal course of business.
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{(Expressed in Canadian dollars)

2. BASIS OF PEEPAERATION
21 Basis of consolidation

The consolidated financial statements include the financial statements of MNext Gen and its
wholly-owned subsidiary, Next Gen USA Inc. ("Next Gen USA™).

All inter-company transactions, balances, income and expenses are eliminated in full on
consolidation.

(=]
[

Basis of presentation

The consolidated financial statements have been prepared on the historical cost basis except for
certain financial instruments which are measured at fair value, as explained in Note 17, and are
presented in Canadian dollars except where otherwise indicated.

23 Statement of compliance

The consclidated financial statements of the Company, including comparative, have been
prepared in accordance with and wsing accounting pelicies in full compliance with International
Financial Reporting Standards (“TFE.S™) and International Accounting Standards (“TAS™) issued
by the International Accounting Standards Board (“IASBE™) and interpretations of the
Internaticnal Financial Reporting Interpretations Committee (“IFRIC™).

14 New and revised standards and interpretations

At the date of authonzation of these financial statements, the IASE and IFRIC has 1zsued the
following new and revised standards, amendments and interpretations which are not yet effective
during the year ended 31 March 2013,

« IFRS 9 ‘Financial Instruments: Classification and Measurement’ is a new financial
mstruments standard effective for annual periods beginning on or after 1 Janwary 2015 that
replaces TAS 39 and IFRIC 9 for classification and measurement of financial assets and
financial liabalities.

¢« IFRS 10 ‘Consolidated Financial Statements” is a new standard effective for annual periods
beginning on or after 1 Januwary 2013 that replaces consolidation requirements in IAS 27 (as
amended in 2008) and SIC-12.

¢ [IFES 11 “Joint Arrangements’ i3 a new standard effective for annual periods beginning on or
after 1 January 2013 that replaces IAS 31 and SIC-13.

o« IFRS 12 “Disclosure af Interests in Other Enfities’ is a new standard effective for annmal
periods beginning on or after 1 January 2013 that replaces disclosure requirements in TAS 27
(as amended in 2008), [AS 28 (as revised in 2003) and LAS 31.
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{(Expressed in Canadian dollars)

24 New and revised standards and interpretations, continued

¢« IFES 13 ‘Fair Falue Measurement” is a new standard effective for anmmal periods beginning
on or after 1 Janmary 2013 that replaces fair value measurement goidance in other IFRSs.

¢ IAS | (Amendment) ‘Presenfation of Financial Statements™ is effective for annual periods
beginning on or after 1 Janvary 2013 and includes amendments regarding Presentation of
Items of Other Comprehensive Income.

¢« IAS 16 Property, Plant and Egquipment’ is effective for annual periods beginning on or after
1 January 2013 that prescribes the accounting treatment for property, plant and equipment so
that users of the financial statements can discern information about an entity’s investment in
its property, plant and equipment and the changes in such investment.

« [AS 19 (Amendment) *Employee Benefits” 15 effective for annual periods beginning on or
after 1 Janvary 2013 and revises recognition and measurement of post-employment benefits.

o IAS 27 (Amendment) ‘Separafe Financial Statements’ is effective for annual periods
beginning on or after 1 January 2013 that prescribes the accovnting and disclosure
requirements for investments in subsidiaries. joint ventures and associates when an entity
prepares separate financial statements.

o IAS 28 (Amendment) “Investments in Associates and Joint Venfures™ is effective for annmal
periods beginning on or after 1 Janmary 2013 that prescribes the accounting for investments in
associates and sets out the requirements for the application of the egquity method when
accovating for investments in associates and joint ventures.

o IAS 32 (Amendment) ‘Financial Instruments: Presentation’ is effective for anmnal periods

beginning on or after 1 Janwary 2014 that establishes principles for presenting financial
mstruments as liabilities or equity and for offsetting financial assets and financial liabilities.

o IFRIC 20 “Stripping Costs in the Production Phase of a Surface Mine is a new interpretation
effective for annwal pericds beginning on or after 1 Janwary 2013 that prescmbes the
accounting for stripping costs in the production phase of a surface nune.

The Company has not early adopted these standards, amendments and inferpretations and

anticipates that the application of these standards, amendments and interpretations will not have a
material impact on the financial position and financial performance of the Company.
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(Expressed in Canadian dollars)

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
31 Significant accounting judgments, estimates and assumptions

The preparation of the Company’'s consolidated financial statements in conformity with IFRS
requires management to make judgments, estimates and assumptions that affect the reported
amounts of assets, liabilities and contingent liabilities at the date of the consolidated financial
statements and reported amounts of income and expenses during the reporting period. Estimates
and assumptions are continuously evaluated and are based on management’s experience and other
factors, including expectations of foture events that are believed to be reasonable under the
circumstances. However, actual outcomes can differ from these estimates.

Areas requiring a significant degree of estimation and judgment relate to the recoverability of the
carrving value of exploration and evalvation assets. fair value measurements for financial
instruments and share-based payments, the recoverability and measwrement of deferred tax assets
and liabilities, and ability to continue as a going concern. Actupal results may differ from those
estimates and judgments.

iz Cash and cash eguivalents

Cash and cash equivalents comprise cash at banks and on hand. and short term money market
instruments with an onginal maturity of three months or less, which are readily convertible into a
known amount of cash.

33 Property and equipment

Property and equipment are stated at cost less accumulated depreciation and accummulated
impairment losses. The cost of an item of property and equipment consists of the purchase price,
any costs directly attributable to bringing the asset to the location and condition necessary for its
intended wse and an initial estimate of the costs of dismantling and removing the item and
restoring the site on which it is located.

Deprecation is provided at rates calculated to write off the cost of property and equipment, less
their estimated residual value, using the declining balance method or straight-line method using

the following rates:

¢ Furnitore and equipment 20% to 30%
¢ Software 100%%

¢ Ieasehold improvements 10 years

34 Exploration and evaluation properties

Exploration and evaluation expenditores include the costs of acquiring licenses, costs associated
with exploration and evaluation activity, and the fair value (at acquisition date) of exploration and
evaluation assets acquired in a business combination. Exploration and evalvation expenditures
are capitalized. Costs incurred before the Company has obtained the legal rights to explore an
area are recognized in profit or loss.

Page |8

Next Gen Metals Inc. CSE Form 2A — Listing Statement 152|Page
December 10, 2015



Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2013

{(Expressed in Canadian dollars)

l4 Exploration and evaluation properties, continued

Option payments received are treated as a reduction of the camrying value of the related
exploration and evaluation properties and deferred costs vntil the receipts are in excess of costs
incurred, at which time they are credited to income. Option payments are at the discretion of the
opticnee, and accordingly, are recorded on a cash basis.

Exploration and evaluation assets are assessed for impairment if (i) sufficient data exists to
determine technical feasibility and commereial viability, and (it) facts and circumstances suggest
that the carrying amount exceeds the recoverable amount.

Once the technical feasibility and comunercial viability of the extraction of mineral resources in
an area of interest are demonstrable, exploration and evaluation assets attributable to that area of
interest are first tested for impairment and then reclassified to mining property and development
assets within property. plant and equipment.

Recoverability of the carrying amount of any exploration and evalpation assets is dependent on
successful development and commercial exploitation, or alternatively. sale of the respective areas
of interest.

b
th

Decommissioning, restoration and similar liabilities

The Company recognizes provisions for statutory. contractual. constructive or legal obligations
associated with the reclamation of muneral properties and retirement of long-term assets, when
those obligations result from the acouisition, construction, development or normal cperation of
the assets. The net present wvalue of future cost estimates arising from the decommussioning of
plant, site restoration work and other similar retirement activities is added to the carmrying amount
of the related asset, and depreciated on the same basis as the related asset, alonz with a
cotresponding increase in the provision in the peried incurred. Discount rates using a pre-tax rate
that reflect the current market assessments of the time value of money are used to calculate the
net present value.

The Company’s estimates of reclamation costs could change as a result of changes in regulatory
requirements, discount rates and assumptions regarding the amount and timing of the future
expenditures. These changes are recorded directly to the related asset with a comresponding entry
to the provision.

Changes in the net present value, excluding changes in the Company’s estimates of reclamation
costs, are charged to profit or loss for the period. The net present value of reclamation costs
arising from subsequent site damage that is incwred on an ongoing basis during production are
charged to profit or loss in the period incurred. The costs of reclamation projects that were
included in the provision are recorded against the provision as incurred. The costs to prevent and
control environmental impacts at specific properties are capitalized in accordance with the
Company’s accounting policy for exploration and evaluation properties.
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1.6 Foreign currencies

The functional currency of each of the Company’s entities is measured using the currency of the
primary economic envircnment in which that entity operates. The Company determined that the
functional currency of Next Gen is the Canadian dollar. The functional currency of Next Gen
USA is the U.S. dollar.

Foreign cumrency transactions are translated into functional corrency using the exchange rates
prevailing at the date of the transaction. Foreign cwrency monetary items are translated at the
pericd-end exchange rate. Non-monetary items measured at historical cost continue to be carried
at the exchange rate at the date of the transaction. Non-monetary items measured at fair value are
reported at the exchange rate at the date when fair values were determined.

Exchange differences arising on the translation of monetary items or on settlement of monetary
items are recognized in profit or loss in the period in which they arise, except where deferred in
equity as a gqualifying cash flow or net investment hedge. Exchange differences arising on the
translation of non-monetary items are recognized in other comprehensive income in the statement
of comprehensive income to the extent that gains and losses arising on those noen-monetary items
are also recognized in other comprehensive income. Where the non-monetary gain or loss is
recognized in profit or loss, the exchange component 15 also recognized in profit or loss.

On consolidation, each respective entity’s financial statements are translated into the presentation
currency, being the Canadian dollar. Assets and liabilities are translated at the period-end
exchange rate. Income and expenses are translated at the average exchange rate for the period in
which they arise. Exchange differences are recognized in other comprehensive income as a

separate component of equity.
37 Share-based payments

Share-based payments to employees are measured at the fair value of the instruments issued and
recognized over the vesting periods. Share-based payments to non-employees are measured at
the fair value of goods or services received or the fair value of the equity instruments issued, if it
15 deternuned the fair value of the goods or services cannot be reliably measured, and are
recorded at the date the goods or services are received. The corresponding amount 1s recorded to
the stock options reserve. The fair value of opticns is determined using the Black-Scholes Optien
Pricing Model which incorporates all market vesting conditions. The number of shares and
options expected to vest 1s reviewed and adjusted at the end of each reporting peried such that the
amonnt recognized for services received as consideration for the equity instruments granted shall
be based on the number of equity instruments that will eventually vest.

38 Taxation

Deferred tax is provided, vsing the liability method, on all temporary differences at the balance
sheet date between the tax bases of assets and liabilities and their carrying amounts for financial

reporting purposes.
Deferred tax liabilities are generally recognized for all taxable temporary differences. Deferred

tax assets are generally recognized for all deductible temporary differences to the extent that it is
probable that taxable profits will be available against which those deductible temporary
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38 Taxation, continued

differences can be uwtilized. Such deferred tax assets and liabilities are not recognized if the
temporary difference arnses from goodwill or from the initial recognition (other than in a business
combination) of other assets and liabilities in a transaction that affects neither the taxable profit
nor the acconnting profit.

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the
extent that it is no longer probable that sufficient taxable profit will be available to allow all or
part of the deferred income tax asset to be utilized.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the
year when the asset is realized or the liability is settled, based on the tax rates that have been
enacted or substantively enacted at the reporting date.

3.9 Financial assets

Financial assets are classified as financial assets at fair value through profit or less (“FVTFL™),
held-to-maturity. loans and receivables, available-for-sale financial assets, or as derivatives
designated as hedging instruments in an effective hedge. as appropriate. The Company
determines the classification of its financial assets at initial recognition. Financial assets are
recognized imitially at fair value. The subsequent measurement of financial assets depends on
their classification as follows:

Financial assets at F'TPL

Financial assets are classified as held for trading and are included in this category if acquired
principally for the purpose of selling in the short term or if so designated by management.
Derivatives, other than those designated as effective hedging instruments, are also categorized as
held for trading. These assets are carried at fair value with gains or losses recognized in profit or
loss. Transaction costs associated with financial assets at FVTPL are expensed as incwred. Cash
and cash equivalents are included in this category of financial assets.

Held-to-maturity and loans and receivables

Held-to-maturity and leans and receivables are non-derivative financial assets with fixed or
determinable payments that are not guoted in an active market. Such assets are carried at
amortized cost vsing the effective interest method if the time value of meney is significant. Gains
and losses are recognized in profit or loss when the financial asset classified in this category are
derecognized or impaired. as well as through the amortization process. Transaction costs are
included in the imtial carrying amount of the asset. Amounts receivables are classified as loans
and receivables.
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39 Financial assets, continued
Available-for-sale

Available-for-sale financial assets are those non-derivative financial assets that are not classified
as loans and recervables. After initial recognition, available-for-sale financial assets are measured
at fair value, with gains or losses recognized within other comprehensive income. Accumulated
changes in fair value are recorded as a separate component of egquity uvaotil the investment is
derecognized or impaired. Transaction costs are included in the initial carrying amount of the
asset. Awvailable-for-zale assets include short term investments in equities of other entities.

The fair value is determined by reference to bid prices at the close of business on the reporting
date. Where there is no active market, fair value is determined using waluation technigues.
Where fair value cannot be reliably measured. assets are carried at cost.

Derivatives designated as hedging instruments in an gffective hedge
The Company does not hold or have any exposure to derivative instruments.

310 TImpairment of financial assets

Financial assets, other than financial assets at FVTPL, are assessed for indicators of impairment
at each period end.

Assets carvied at amortized cost

If there is objective evidence that an impairment loss on assets carned at amortized cost have
been imcurred, the amount of the loss is measured as the difference between the asset’s carrying
amonnt and the present value of estimated future cash flows discounted at the financial asset’s
original effective interest rate. The carrying amount of the asset is reduced, with the amount of
the loss recognized in profit or loss.

If. in a subsequent period, the amount of the impairment loss decreases and the decrease can be
related cbjectively to an event occurning after the impairment was recogmized, the previously
recognized impairment loss is reversed to the extent that the carrying value of the asset does not
exceed what the amortized cost would have been had the impairment not been recognized. Any
subsequent reversal of an impairment loss is recognized in profit or loss.

Available-for-sale
If an available-for-sale financial asset is impaired, the cummlative loss previously recognized in
equity is transferred to profit or loss. Any subsequent recovery in the fair value of the asset is
recognized within other comprehensive income.

311 Financial liabilities
Financial liabilities are classified as financial labilities at FWVTPL, denvatives designated as
hedging instruments in an effective hedge, or as financial liabilities measured at amortized cost,
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3.11  Financial liabilities, continued

as appropriate. The Company deternunes the classification of its financial liabilities at imitial
recognition. The measurement of financial labilities depends on their classification, as follows:
Financial liabilities at F'TPL

Financial liabilities at FWVTPL has two subcategories. including financial liabilities held for
trading and those designated by management on initial recognition. Transaction costs on
financial liabilities at FVIPL are expensed as incurred. These liabilities are carried at fair value
with gains or losses recognized in profit or loss.

Financial liabilities measured at amortized cost

All other financial liabilities are initially recognized at fair value, net of transaction costs. After
initial recognition, other financial liabilities are subsequently measured at amortized cost using
the effective interest method. Amertized cost is calculated by taking into accovat any issue costs,
and any discount or preminm on settlement. Gains and losses arising on the repurchase,
settlement or cancellation of liabilities are recognized respectively in interest, other revenues and
finance costs. Trade payables are included in this category of financial liabilities.

3.11  Financial liabilities, continued

Derivatives designated as hedging instruments in an gffective hedge

The Company does not hold or have any exposure to derivative instruments.
312 De-recognition of financial assets and liabilities

Financial assets are derecognized when the rights to receive cash flows from the assets expire or,
the financial assets are transferred and the Company has transferred substantially all the risks and
rewards of ownership of the financial assets. On de-recognition of a financial asset, the
difference between the asset’s carrying amovnt and the sum of the consideration received and
receivable and the cummulative gain or loss that had been recogmized directly in egquity is
recognized in profit or loss.

For financial liabilities, they are derecognized when the obligation specified in the relevant
contract is discharged, cancelled or expires. The difference between the carrying amount of the
financial liability derecognized and the consideration paid and payable is recognized in profit or
loss.

313 Impairment of non-financial assets

The carrying amount of the Company’s assets is reviewed for an indication of impairment at the
end of each reporting period. If an indication of impairment exists, the Company makes an
estimate of the asset’s recoverable amount. Individual assets are grouped for impairment
assessment purposes at the lowest level at which there are identifiable cash flows that are largely
independent of the cash flows of other groups of assets. Recoverable amount of an asset group is
the higher of its fair value less costs to sell and its value in use. In assessing value in nse, the
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313 Impairment of non-financial assets, continued

estimated future cash flows are adjusted for the risks specific to the asset group and are
discounted to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money.

Where the carrying amount of an asset group exceeds its recoverable amount, the asset group is
considered impaired and is witten down to its recoverable amount. Impairment losses are
recognized in profit or loss.

An assessment 1s made at each reporting date as to whether there is any indication that previously
recognized impairment losses may no longer exist or may have decreased. If such indication
exists, the recoverable amount is estimated. A previously recognized impairment loss is reversed
only if there has been a change in the estimates wsed to determine the asset’s recoverable amount.
An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed
the carrying amount that wonld have been determined, net of depreciation, if no impairment loss
had been recognized.

314 Flow-through shares

Any premiuvm received by the Company on the isspance of flow-through shares is imitially
recorded as a liability and included in trade payables and accrued liabilities. Upon rencuncement
by the Company of the tax benefits associated with the related expenditures, a deferred tax
liability is recogmized and the flow-throvgh lability will be reversed. To the extent that suitable
deferred tax assets are available, the Company will reduce the deferred tax liability and record a
deferred tax recovery.

315 Related party transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to control the
other party or exercise significant influence over the other party in making financial and operating
decisions. Parties are also considered to be related if they are subject to comumon control, related
parties may be individuals or corporate entities. A transaction is considered to be a related party
transaction when there is a transfer of resources or obligations between related parties.
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4. SEGMENTED INFOEMATION

At 31 March 2013, the Company operates in two geographical areas, being Canada and the
United States. The following is an analysis of the net loss, current assets and non-current assets

by geographical area:

Canada | United States Total
s $ $
Net loss
For the year ended 31 March 2013 478,359 - 478,389
For the year ended 31 March 2012 2.213.219 39 2213258
Current assets
As at 31 March 2013 523,295 - 523,295
As at 31 March 2012 546,556 - 346,356
Long term investments
As at 31 March 2013 1 - 1
As at 31 March 2012 1 - 1
Exploration and evaluation properties
As at 31 March 2013 - 417,374 417,374
As at 31 March 2012 207,427 401,558 608,985
Property, plant and egquipment
As at 31 March 2013 78,602 - 78,602
As at 31 March 2012 88.147 - 88.147
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th

The Company’'s cash and cash equivalents are denominated in the following cumrencies:

CASH AND CASH EQUIVALENTS

Asat 31 Asat 31

March March

2013 2012

5 §

Denominated in Canadian dollars 279,940 730,935
Denominated in U.S. dollars 26.856 32374
Total cash and cash equivalents 306,796 763,309

During the year ended 31 March 2013, the Company issued a total of Wil (2012: 2,163,334) flow-
through shares for total proceeds of $Nil (2012: $649,000) (Note 11). As at 31 March 2013, the
Company has 3Nil (2012: $37.617) remaining to be spent on qualifving Canadian exploration
expenditures under the terms of the flow-through share agreements.

During the year ended 31 March 2013, the amounts receivable consist of $8,205 (2012: $27.003)
related to Goods and Services Tax input tax credit and $197 849 (2012: $Nil) related to Resource

. AMOUNTS EECEIVAEBELE
Tax Credits (Notes & and 21).
7. INVESTMENTS

The Company’'s investments are as follows:

Next Gen Metals Inc.

Aszari3l Asat 31

March March

2013 2012

Short term investments g 5

Investment in Chancery Fesources Inc. 1,200 10,000
Long term investments

Investment in Midland Exploration Corporation 1 1

Short term investments

On 6 November 2008, the Company received 1,000,000 common shares in Chancery Resources
Inc., an OTCBE listed company, in consideration for the disposal of a 100% interest in several
claims within the WNicola Velcanic Belt, around the Douglas Lake region of Brtish
Columbia, which the Company had staked in October 2008.

Long term investments
During the year ended 31 March 2008, the Company received 3,000,000 common shares of

Midland Exploration Corporation (“Midland™), a private company. as settlement for the
Company s 30% interest in the Ketchan Property on 14 August 2007,
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8. EXPLORATION AND EVALUATION PROPERTIES

The Company’s exploration and evaluation properties expenditures for the year ended 31 March 2013 are as follows:

Silver Destiny
Chalice Fate Gold
Property Property Property Total
$ $ $ $
ACQUISITION COSTS

Balance, 31 March 2012 256,935 30,000 - 286,935
Foreign currency translation 6,477 - - 6,477
Impairment - (30,000) - (30,000)
Balance, 31 March 2013 263,412 - - 263,412

EXPLORATION AND EVALUATION COSTS
Balance, 31 March 2012 144,623 177,427 - 322,050
Assaying - - 31,795 31,795
Drilling - - 4,425 4,425
Engineering and consulting - 600 36,519 37,119
Geological and field expenses - 242 1,146 1,388
Property fees 5,693 14,905 - 20,598
Foreign currency translation 3,646 - - 3,646
Cost recovery - (40,874) (197,848) (238,722)
Impaimrment - (152 300) 123,963 (28,337)
Balance, 31 March 2013 153,962 - - 153,962
Total costs 417,374 - - 417,374
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The Company’s exploration and evaluation properties expenditures for the year ended 31 March 2012 are as follows:

Silver Destiny
Chalice Fate Gold
Property Property Property Total
$ $ $ $
ACQUISITION COSTS
Balance, 31 March 2011 226,969 30,000 - 256,969
Additions 24,793 - 945,750 970,543
Foreign currency translation 5,173 - - 5,173
Impairment - - (945,750) (945,750)
Balance, 31 March 2012 256,935 30,000 - 286,935
EXPLORATION AND EVALUATION COSTS
Balance, 31 March 2011 133,342 118,762 - 252,104
Drilling - - 470,499 470,499
Engineering and consulting 989 14,772 60,228 75,989
Geological and field expenses 198 1,655 1,461 3314
Geophysical - 35,424 18,368 53,792
Personnel 2,672 - - 2.672
Property fees 4,382 6.814 3,074 14.270
Foreign currency translation 3,040 - - 3,040
Impairment - - (553.630) (553,630)
Balance, 31 March 2012 144,623 177,427 - 322,050
Total costs 401,558 207,427 - 608,985
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Silver Chalice Property, Alaska, USA

By agreement dated 5 November 2009, the Company acquired an option to earn a 100% interest in certain
mineral claims located in west-central Alaska, known as the Silver Chalice Property.

In order to earn a 100% interest in the property. the Company, at its option, must issue shares and
warrants, make payments and incur exploration expenditures as follows:

Exploration

Payments Shares Warrants  Expenditures
On regulatory approval (paid‘issued) US%3,000 250,000 150,000 -
On or before 31 December 2009 (completed) - - - US$24.800
On or before 5 November 2010 (pand) US$20.000 - - -
On or before 31 December 2010* (completed) - - - US$12.400
On or before 5 November 2011 {paid) Us$23.000 - - -
On or before 31 December 2011* (completed) US$12.400

T5330,000 250,000 130,000

The property is subject to a 1.5% net smelter refurn royalty ("NSR”) and the Company has the right to
purchase 1.0% of the NSE. for US$1,000,000.

*  Exploration expenditures of US$12.400 are required on or before December 31 of each succeeding
year the agreement is in effect. Excess work completed during the current calendar year shall be
applicable to work commitments in any subsequent calendar vear.

The Company has the right to option all or part of the property to a third party, subject to the issvance of
50,000 shares of the Company.

Fate Property, Québec, Canada

On 15 December 2009, the Company acguired certain mineral claims known as the Fate GoldBase
Metals Project, in Québec, Canada. The Company issued 50,000 shares to Pacific North West Capital
Corp. ("PFNT), a company with directors in common as a finder’s fee and a 1.3% NSE. The Company
has the right to purchase 0.5% of the NSE. for $500,000.

During the year ended 31 March 2013, the Company received $40,874 from Fevenue Quebec related to
Besource Tax Credits for exploration expenses incurred on the Fate Property. This has been recorded as a
recovery of exploration and evaluation properties during the yvear ended 31 March 2013,

During the year ended 31 March 2013, the Company allowed the property claims to lapse resulting in a
write down of exploration and evaluation properties of $182.300.

Destiny Gold Property, Québec, Canada
On 26 September 2011, the Company exercised its option to acquire a 50% option interest in the Destiny

Gold property and issued 4.350.000 common shares and warrants to purchase up to 4,000,000 commeon
shares of the Company vatil 26 September 20135,
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Destiny Gold Property, Québec, Canada, continued

Under the terms of the letter agreement (“LA™), PFN was to grant to the Company an urevocable right
and option to acguire all right, title and interest of PFN in and to the option interest in the Destiny Gold
property (the "Next Gen Option"), for an aggregate purchase price of (i) a total of $673,000 in cash; (i)
15,000,000 Next Gen common shares (“Next Gen Shares™); and (111) 4,000,000 Next Gen share purchase
warrants {“Next Gen Warrants”) exercisable into 4,000,000 common shares of Next Gen at varying prices
for four years from the date of issuance; all of which were due as follows:

s Cash: the Company paid $50.000 to PFI on signing the LA and was to make the cash payments to
PFN in tranches of: (i) $73,000 on or before the first anniversary of the LA; (ii) $200_000 on or before
the second anniversary of the LA; and (iii) $350,000 on or before the third anniversary of the LA,

# MNext Gen Shares: 15,000,000 common shares of the Company were to be issued to PFN as fully paid
and non-assessable comumon shares, in franches, oft (1) 4,530,000 common shares uvpon the
Company’s delivery to PFN of a notice of commencement of the Next Gen Option (issued) (Note 11);
(i) 5225000 common shares on or before the first anniversary of the LA; and (i) 5,223,000
common shares on or before the second anniversary of the LA,

» Next Gen Warrants: 4,000,000 share purchase warrants were issued to PFN upon the Company’s
delivery to PFN of a notice of commencement of the Next Gen Option, which expire on 26
September 2015 (Note 11). Further, (i) 1,000,000 Warrants are exercizable at $0.25 per share; (ii)
1,000,000 Warrants are exercizable at 3030 per share; (iif) 1,000,000 Warrants are exercisable at
$0.35 per share; and (iv) 1,000,000 Warrants are exercisable at $0.50 per share.

In addition to the cash, commen shares and share purchase warrants under the terms of the LA, the
Company was also responsible for all remaining cash payments and exploration expenditures due to be
paid or incurred, as the case may be, under PFNs agreement with Alto Ventures Ltd. (“Alto™), along with
any costs and expenditures associated with any resultant joint venture that arises between the Company
and Alto. PFN would continue to issue common shares to Alto vnder its agreement with Alto uatil the
date of exercise of the Next Gen Option and the transfer and registration of the option interest from PFN
to the Company in accordance with the terms of the LA,

Under the terms of the imitial option between Alto and PFN, PFN would earn a 60% interest in the
Destiny Gold property by paying to Alte $200.000 in cash (of which $100.000 has been paid); issuing to
Alto an aggregate of 250,000 commeon shares of PFN (of which 150,000 commen shares have been
izsued); and incurring an aggregate of $3,500,000 in exploration expenditures over a four-year period (of
which $1,557000 has been incurred). Subsequent to the vesting of its option interest, PFN would form a
joint venture with Alto to further develop the Destiny Gold property. Certain claims comprising the
property are subject to underlying net smelter retumn rovalties ranging from 1% to 3.5%, with varying
buy-back provisions.

Amounts receivable at 31 March 2013 includes $197_ 848 receivable from Fevenue Quebec related to
Resource Tax Credits for exploration expense incwred on the Destiny Gold Property (Wote 6 and 21).
This has been recorded as a recovery of exploration and evaluation properties during the year ended 2013.

During the vear ended 31 March 2013, after a disappointing round of exploration, the Company

terminated the LA with PFN resulting in a write up of $123 963 (2012 write down of $1, 499 380) related
to the Destiny Gold property.
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9. PROPERTY AND EQUIPMENT

The changes in the Company’s property, plant and equipment for the year ended 31 March 2013 1s as follows:

Office
furmture and Computer Leasehold
equipment software | improvements Total
$ $ $ $
COST
As at 31 March 2012 11,720 1,458 76,870 90,048
Additions 1,089 - - 1,089
Disposals - - - -
As at 31 March 2013 12,809 1,458 76.870 91,137
DEPRECIATION AND IMPAIRMENT
As 31 March 2012 1,172 729 - 1,901
Depreciation 2,218 729 7.687 10,634
Impairment loss - - - -
As at 31 March 2013 3.390 1,458 7,687 12,535
NET BOOK VALUE
As 31 March 2012 10,548 729 76,870 88,147
Total changes during the year (1,129) (729) (7,687) (9,545)
As at 31 March 2013 9,419 - 69,183 78,602
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10. TRADE PAYABLES AND ACCRUED LIABILTIIES

The Company's trade payables and accrued liabilities are principally comprised of amounts
outstanding for trade purchases relating to exploration and evaluation activities and amounts
payable for financing activities. The usual credit period taken for trade purchases 1s between 30
to 90 days. These are broken down as follows:

Asat 3l As at 31

March March

2013 2012

5 ]

Trade payables 425 8276
Accmed liabilities 12,000 14,155
Flow-through share premiwm liability = 3.370
Total trade and other pavables 12,425 26.001

During the vear ended 31 March 2013, the Company issued Nil (2012: 2.163,334) flow-through
shares for total proceeds of $Nil (2012: $640.000). This issuance of flow-through shares resulted
in a flow-through share premmm liability of $Nil (2012: $61,600) at the date of issue with $Nil
(2012: $3.570) remaining (Note 11).

During the year ended 31 March 2013, the Company spent the remainder of $37.617 (2012:
%611.383) in qualifying Canadian exploration expenditures resulting in a flow-through share
income of $3,570 (2012: $58,030) (Note 13), with a corresponding decrease in the flow-through
share premivm liability, on the basis that the Company has the intention of renouncing these
gualifying Canadian exploration expenditures to the respective investors.

11. SHARE CAPITAL
11.1  Authorized share capital

The Company has authorized for issuance an unlimited number of commen shares. At 31 March
2013, the Company had 26,048 919 commeon shares outstanding (2012: 26.0458.919).
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11.2  Shares issnances
During the years ended 31 March 2013 and 2012, the Company issued common shares as follows:

On 8 April 2011, the Company issued 1,833 334 flow-through units at $0.30 per flow through
unit (Note 6) and 3,126 000 non flow-through units at $0.25 per non flow-through unit for gross
proceeds of $1.331,500. This issuance of flow-through shares resulted in a flow-through share
premium liability of $35,000 at the date of issue (Note 10). Each flow-through unit consists of
one commen share and one-half of one share purchase warrant entitling the holder to purchase
one additional common share at $0.40 vntil 8 April 2012, Each non flow-through unit consists of
one comumen share and one-half of one share purchase warrant entitling the holder to purchase
one additional commeon share at $0.35 until 8 April 2012

On 26 April 2011, the Company issued 330,000 flow-through units at $0.30 per flow through unit
(MNote 6) and 2,191,000 non flow-through units at $0.25 per non flow-through unit for gross
proceeds of $646,750. This issuance of flow-through shares resulted in a flow-through share
premium liability of $6,600 at the date of issue (Wote 10). Each flow-through vnit consists of one
comunon share and one-half of one share purchase warrant entitling the holder to purchase cne
additional common share at $0.40 uotil 26 April 2012, Each non flow-through vnit consists of
one commen share and one-half of one share purchase warrant entitling the holder to purchase
one additional common share at $0.35 until 26 April 2012,

Pursuant to the 8 April 2011 and 26 April 2011 private placements described above, the Company
incurred share issue costs of §78.435.

On 26 September 2011, the Company issued 4,550,000 commen shares valued at $659,750 and
4,000,000 share purchase warrants valued at $236,000 related to the acquisition of the Destiny

Gold property (Note 8).

11.3  Share purchase warrants

The following is a sumunary of the changes in the Company’s share purchase warrants for the
years ended 31 March 2013 and 2012:

Year ended 31 March 2013 2012
Jeighted
Weighted average
Number of average Number of exercise
Warrants EXErcise price Warrants price
$ b

Outstanding, beginning of
year 7.740,167 0.36 2,750,000 0.27
Granted - - 7,740,167 036
Exercised = - - -
Forfeited (3,740.167) 0.37 (2,730,000 0.27
Outstanding, end of year 4,000,000 0.35 7,740,167 0.36
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The following table summarizes information regarding share purchase warrants outstanding as at 31

March 2013.

Number of Exercise
Date issued warrants price Expirv date
3
26 September 2011 1,000,000 0.25 26 September 2015
26 September 2011 1,000,000 0.30 26 September 2015
26 September 2011 1,000,000 0.35 26 September 2015
26 September 2011 1,000,000 0.50 26 September 2015
4,000,000

11.4 Stock oprtions

The Company has established a stock option plan for directors, employees, and consultants.
Under the Company's stock option plan, the exercise price of each option is determuned by the
Board, subject to the Discounted Market Price policies of the TSX Ventore Exchange (“TSX-V™).
The aggregate number of commeon shares issuable pursvant to options granted under the plan is
limited to 10% of the Company's issued commoen shares at the time the options are granted. The
aggregate number of options granted to any one optionee in a 12 month period is limited to 3% of
the issued commen shares of the Company.

The following iz a summary of the changes in the Company’s stock option plan for the vears

ended 31 March 2013 and 2012:

Year ended 31 March 2013 2012
Weighted Weighted
average average
Number of eXercise MNumber of EXErcise
options price options price
8 %
Outstanding, beginning of year 1.690,000 0.24 934 098
Gramted - - 1.690.000 0.24
Exercized - - - -
Forfeited (190,000) 0.25 (934) 0.98
Dunmud.ing_, end of vear 1,500,000 0.24 1,690,000 024
Page |24

Next Gen Metals Inc. CSE Form 2A — Listing Statement

December 10, 2015

168|Page




Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2013
{(Expressed in Canadian dollars)

11.4 Srtock options, continued

The weighted average fair value of the options granted during the year ended 31 March 2013 was
estimated at $Nil (2012: $127 428 ($0.075 per option)) at the grant date using the Black-Scholes

Option Pricing Model. The weighted average assumptions used for the calculation were:

Year ended 31 March 1013 2012
Eisk free interest rate - 1.47%
Expected life = 4 88 years
Expected volatility - 21.98%
Expected dividend per share - 0.00%

The following table summarizes information regarding stock options outstanding and exercisable

as at 31 March 2013,

Weighted-
average
remaining Weighted
Number of | contractual average
options life exercise
Exercise price outstanding (vears) price
$
Options outstanding
5001 -%0.19 200,000 344 0.16
$0.20 -%0.39 1,300,000 3.36 025
Total options outstanding 1,500,000 3.7 0.24
Options exercisable
5001 -%0.19 68,000 1.44 0.16
$0.20 -%0.39 1,300,000 3.36 025
Total options exercisable 1,368,000 1.26 0.25

11.5  Escrow shares

On 18 October 2010, the Company entered into an escrow agreement in connection with the
listing of the Company’s common shares on the TSX-V. The escrow shares are released over 36
months from the date the Company’s common shares are listed on the TSXE-V. As at 31 March
2013, a total of 1,149 200 common shares were held in escrow.

Next Gen Metals Inc.
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12. SHARE-BASED PAYMENTS

Share-based payments for the following options granted by the Company will be amortized over
the vesting period, of which $18 738 was recognized in the year ended 31 March 2013 (2012:

£101.495):
Amount Amount
vested in vested in
Grant date Fair value 2013 2012
$ s $
0 August 2011 108,696 10,888 05,255
7 September 2011 18,732 7.5850 6.240
Toral 127428 18.738 101.495
13. FINANCE INCOME
The finance income for the Company is broken down as follows:
Year ended 31 March 2013 2012
$ $
Interest income A12 13,188
Flow-through share income (Note 10) 3570 58.030
Total finance income 6,982 71218
14. TAXES
141 Provision for income taxes
Year ended 31 March 013 2012
1
Loss before fax 478,389 2213258
Statutory tax rate 25.00% 26.13%
Expected tax recovery 119,597 578214
Difference in foreign tax rates - 3
Neon-deductible items (4,685) (240,039)
Change in prior year provision to actual 76,738 -
Change in foture tax rates - (14.562)
Change in valuation allowance {191,650) (323.616)
Tax recovery for the year - -
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14.2  Deferred tax balances

The tax effects of temporary differences that give rise to future income tax assets and liabilities
are as follows:

As at 31 March 2013 2012
% 1
Tax loss carry-forwards 538,582 480757
Property and equipment 14,576 4,180
Exploration and evaluation properties 6,838 331,228
Share issue costs 467.723 19,903
1,027,719 836,068
WValuation allowance {1.027.719) (836,068)
Deferred tax assets (liabilities) - -

14.3  Expiry dates

The Company’s recognized and unrecognized deferred tax assets related to unoused tax losses
have the following expiry dates:

Asat 31 March 2013

s
Non-capital losses
2026 183,998
2027 243,922
2028 165,424
2029 70,240
2030 174,093
2031 452,168
2032 689,782
2033 173.267
Total non-capital losses 2,152,804
Total resource-related deduction, no expiry 1,870,882

Page |27
Next Gen Metals Inc. CSE Form 2A — Listing Statement 171|Page

December 10, 2015



Next Gen Metals Inc.

Notes to the Consolidated Financial Statements
31 March 2013

{Expressed in Canadian dollars)

15. LOSSPLER SHARE

L]

The calculation of basic and diluted loss per share is based on the following data:

Year ended 31 March 1013 2012
Net loss for the vear § 478,389 ( $ 2,213,258
Weighted average number of shares — basic and diluted 16,045,919 23,582,577
Loss per share, basic and diluted b 002 % 0.09

The basic loss per share 15 computed by dividing the net loss by the weighted average number of
common shares outstanding during the wear. The diluted loss per share reflects the potential
dilution of common share egquivalents, such as outstanding stock options and share purchase
warrants, in the weighted average number of common shares outstanding during the year, if
dilutive. All of the stock options and share purchase warrants were anti-dilutive for the years
ended 31 March 2013 and 2012.

16. CAPITAL RISK MANAGEMENT

The Company’'s objectives are to safeguard the Company’s ability to continne as a going concern
in order to support the Company’s nommal operating requirements, continue the development and
exploration of its mineral properties.

The Company 15 dependent on external financing to fund its activities. In order to carry out the
planned exploration and pay for general administration costs, the Company may issue new shares,
issue new debt, acquire or dispose of assets or adjust the amount of cash and cash equivalents.
The Company will continue to assess new properties and seek to acquire an interest in additional
properties if it feels there is sufficient geologic or economic potential and if it has adegquate
financial resources to do so.

The Company is not subject to any externally imposed capital requirements. In order to
maximize ongoing development efforts, the Company does not pay dividends. There were no
significant changes in the Company’s approach or the Company’s objectives and policies for
managing its capital.
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17. FINANCIAL INSTRUMENTS

17.1  Categories of financial instruments

Az at 3l Az at 31
March March
13 2012
§ 5
FINANCIAL ASSETS
FVTPEL, at fair value
Cash and cash equivalents 306,796 763,300
Available-for-sale, at fair value
Short term investments 1,200 10,000
Long term investments 1 1
Total financial assets 308,007 773,310
FINANCIAL LIABILITIES
Other liabilities, at amortized cost
Trade pavables 12,425 8.276
Due to related parties 49,731 103,043
Total financial liabilities 62,156 111,319

17.2  Fair value

The Company considers that the canrying amount of all its financial assets and financial liabilities
recognized at amortized cost in the financial statements approximates their fair value duee to the

demand nature or short term maturity of these instriments.

The following table provides an analysis of the Company’s financial instruments that are
measured subsequent to initial recognition at fair value, grouped into Level 1 to 3 based on the
degree to which the inputs vsed to determine the fair value are observable.

¢ Level 1 fair value measurements are those derived from quoted prices in active markets for

identical assets or liabilities.

¢ Level 2 fair value measurements are those derived from inputs other than gquoted prices
included within Level 1, that are observable either directly or indirectly.
¢ Level 3 fair value measurements are those denived from valvation techniques that include

inputs that are not based on observable market data.
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17.2  Fair value, continned

Asat 31 March 2013 Level 1 Level 2 Level 3 Total
% b7 % b

Financial assets at fair value
Cash and cash equivalents 306,796 - - 306,795
Short term investments 1.900 - - 1.900
Long term investments - - 1 1
Total 308,696 = 1 208,697
Asat 31 March 2012 Level 1 Level 2 Level 3 Total
% b7 % b

Financial assets at fair value
Cash and cash equivalents 763,500 - - 763,309
Short term investments 10,000 - - 10,000
Long term investments - - 1 1
Total 773,300 - 1 773,510

There were no transfers between Level 1, 2 and 3 in the years ended 31 March 2013 and 2012.
17.2 Management of financial risks

The financial risk arising from the Company’s operations are credit risk, liguidity risk, interest
rate risk, curency risk and commeodity price risk. These nisks arise from the normal cowrse of
operations and all transactions nndertaken are to support the Company’s ability to continue as a
going concern. The risks associated with these financial instruments and the policies on how to
mitigate these risks are set out below. Management manages and moenitors these exposures to
ensure appropriate measures are implemented on a timely and effective manner.

Credit risk

The Company does not believe it is subject to any significant credit risk although cash is held in
excess of federally insured limits, with major financial institutions. As at 31 March 2013, the
total amount of cash and amounts receivable subject to credit risk is $306,796.

Liquidity risk

Ligquidity risk is the risk that the Company will not be able to meet its obligations associated with
its financial liabilities. The Company has historically relied upon equity financings to satisfy its
capital requirements and will continue to depend heavily wpon egquity capital to finance its
activities. There can be no assurance the Company will be able to obtain required financing in the
future on acceptable terms. The Company anticipated it will need additional capital in the fiuture
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17.3  Management of financial risks, continued

to finance ongoing exploration of its properties, such capital to be derived from the exercize of
outstanding stock options, warrants and/or the completion of other equity financings. The
Company has limited financial resources, has no source of operating income and has no assurance
that additional funding will be available to it for future exploration and development of its
projects, although the Company has been successful in the past in financing its activities through
the sale of equity securities. The ability of the Company to arrange additional financing in the
future will depend, in part, on the prevailing capital market conditions and exploration success. In
recent years, the securities markets in Canada have experienced wide fluctuations in price which
have not necessarily been related to operating performance, underlying asset values or prospects
of such companies. There can be no assurance that continual fluctuations in price will not occur.
Any gquoted market for the commen shares may be subject to market trends generally,
notwithstanding any potential success of the Company in creating revenue, cash flows or earnings.

Interest rate risk
Interest rate rizk i3 the nsk that the fair value or future cash flows of a financial instmment will

fluctuate becanse of changes in market interest rates. The risk that the Company will realize a loss
as a result of a decline in the fair value of the short-term investments 13 limited.

Currency risk
The Company is exposed to currency risk by incurring certain expenditures and holding assets
denominated in currencies other than the Canadian dollar. The Company does not use derivative
instruments to reduce its currency risk. Assuming all other variables remain constant, a 1%
change in the Canadian dollar against the US dollar would not result in a significant change to the
Company s operations.
Commodity price risk
The Company is not exposed to commeodity price risk as if is still in exploration stage.

18. RELATED PARTY TRANSACTIONS
For the years ended 31 March 2013 and 2012, the Company had related party transactions with

PFN, a company with directors in commeon with the Company. The Company pays shared office
costs to PFN on a month to month basis.
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18.1 Related party expenses

The Company’s related party expenses are broken down as follows:

Year ended 31 March 2013 2012

$ $
Administration and management fees 80,385 139,672
Bent 60,993 0.363
Consulting 5410 36,080
Insurance 3.246 3,917
Office furmture and equipment 1.089 7,716
Investor relations - 13,315
Leasehold improvements - 76,871
Other - 2376
Total related partv expenses 160,123 289510

18.2 Due from/to related parties

The Company has the following amounts due to related parties:

Asat 31 Asat 31

March March

2013 2012

$ 5

PFN 49,482 102,325
Kevy management personnel 249 518
Total amount due to related parties 49,731 103,043

The balances are non-interest bearing, unsecured and has no fixed terms of repayment.
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18.3 EKey management personnel compensation
The remmneration of directors and other members of key management were as follows:
Year ended 31 March 2013 2012
$ $
Short-term benefits 115,042 160,670
Share-based payments 18,222 79,759
Total kev management personnel compensation 133,264 240,429
19. SUPPLEMENTAL CASH YLOW INFORMATION
19.1 Cash payments for interest and taxes
The Company made the following cash payments for interest and income taxes:
Year ended 31 March 013 2012
$ $
Interest paid = -
Taxes paid - -
Total cash pavments - -
19.2  Non-cash financing and investing activities
The Company incurred the following non-cash investing and financing transactions:
Year ended 31 March 2013 2012
$ $
Purchase of property included in due to related parties - 76,870
Comunen shares issued for exploration and evaleation properties - 639,750
Warrants issued for exploration and evaluation properties - 236,000
Total non-cash financing and investing activities - 072,620
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20.  COMMITMENTS

As at 31 March 2013, the Company had the following commitments:

As at 31 March 2013 < 1 year 1-5 vears = 5 years Total

3 5 $ 3
Fent and lease payments 55,762 240272 270,431 566,465
Total commitments 55,762 240,272 170,431 566,465

The Company has a sub-lease agreement with PFN under which the Company pays 23% of the
total lease payments of the current office space at 630-355 West 127 Avenue, Vancouver, B.C.

V3Z 3X7 (Note 18).

21. EVENTS ATYTER THE REPORTING PERIOD

Subsequent to the year ended 31 March 2013, the Company received $197 848 from Revenue
Quebec related to Fesource Tax Credits for exploration expenses incwred on the Destiny Gold

Property (Note & and 8).

(=]
(]

APPROVAL OF THE FINANCIAL STATEMENTS

The consolidated financial statements of the Company for the year ended 31 March 2013 were
approved and authorized for issue by the Board of Directors on 11 July 2013,
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NEXT GEN METALS INC.
Management's Discussion and Analysis of Financial Results
For the year and quarter ended 31 March 2013

This management discussion and analysis (“MD&AT) includes a review of activities, results of operations,
financial condition and outlook for Next Gen Metals Inc. and its subsidiary (the *Company” or “Mext Gen”)
for the year and quarter ended 31 March 2013, with comparisons to the year and quarter ended 31 March
2012. This MD&A is presented as of 11 July 2013 and should be read in conjunction with the Company's
condensed consclidated financial statements for the year ended 31 March 2013 and 2012 and the
related notes thereto. Mext Gen's consolidated financial statements for the year ended 31 March 2013
have been prepared in accordance with Intermmational Financial Reporiing Standards (“IFRS™). All
monetary amounts are in Canadian dollars unless otherwise stated. Additional information on the
Company is available on SEDAR at www.sedarcom and on the Company's website at
www nextgenmetalsine com.

FORWARD-LOOKING STATEMENTS

Certain information included in this discussion may constitute forward-looking statements. Forward-
looking statements are based on current expectations and entail various risks and uncerainties. These
risks and uncertainties could cause or contribute to actual results that are matenally different than those
expressed or implied. The Company disclaims any obligation or intention to update or revise any forward-
looking statement, whether as a result of new information, future events, or otherwise.

CURRENT MARKET CONDITIONS

As a result of the uncertainty in the global economy, there is a serious shortage of available capital and
significant exploration risk to the resource industry.

DESCRIPTION OF BUSINESS

The Company, a British Columbia company, is a reporting issuer in British Columbia and Ontario, listed
(since 02 February 2011) on the TSX Venture Exchange under the trading symbaol “N°, co-listed on the
“open market” of the Frankfurt (Gemany) Stock Exchange under the Symbol “M5BN" and listed on the
OTC Pink (United States) under the symbol “NXTTF”.

The Company was listed on the Canadian National Stock Exchange (*“CNSX") under trading symbol “N”
until 07 February 2011, when the Company voluntarily delisted its shares for trading on the CNSX.

Mext Gen operates in one business segment consisting of the acquisition, exploration for and
development of mineral resource properties in Morth America. The Company holds the Fate Claims in
Cluébec, Canada and, through its wholly-owned Mevada subsidiary, Next Gen USA, Inc., has acquired
the right to eam a 100% interest in the Silver Chalice Property in Alaska, USA.

OVERVIEW, SIGNIFICANT EVENTS, TRANSACTION AND ACTIVITIES

On 27 June 2012, based on the results of the program, the Company announced it had terminated the
option property agreement on the Destiny Gold Property in Québec.

PROPERTIES

Silver Chalice Property

On 07 December 2009, the Company announced that it had entered into an agreement (the “Acquisition
Agreement”) with Angle Alaska Gold Corp. (*AAGT), a privately owned Alaska corporation, to acquire a
100% interest in the Silver Chalice epithermal goldisilver project (“Silver Chalice Property™), consisting of
31 State of Alaska mining claims for 4,960 acres. The Silver Chalice Property is located in west-central
Alaska approximately 345 miles northwest of Anchorage and 330 miles west southwest of Fairbanks.
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In order to eam a 100% interest in the property, the Company, at its option, must issue shares and
warrants, make payments and incur exploration expenditures as follows:

Exploration

Payments Shares Warrants  Expenditures

On regulatory approval (paidfissued) US35.000 250,000 150,000 -
On or before 31 December 2009 (completed) - - - US§24,800
On or hefore 31 December 2010*  (completed) - - - UsS$12,400
On or hefore 05 November 2010 (paid) US320,000 - - -
On or before 05 November 2011* (paid) US%25,000 - - -
On or hefore 31 December 2011%  (completed) - - US512.400

U53550,000 250,000 150,000

The property is subject o a 1.5% NSR and the Company has the right to purchase 1.0% of the NSR for
US51,000,000.

*  Exploration expenditures of WS$12.400 are required on or before 31 December of each
succeeding year the agreement is in effect. Excess work completed during the current calendar
year shall be applicable to work commitments in any subsequent calendar year.

The Company has the right to option all or part of the Silver Chalice Property to a third party, subject to
the issuance of 50,000 shares of the Company.

Geology

The Silver Chalice Property occurs immediately east of the eastern margin of the Poison Creek Caldera in
west-central Alaska. Gold-silver bearing polyphase quariz veins are associated with northeast structures
that radiate from the caldera margin. The epithermal gold-silver veins are hosted within a zone of outer
propylitic alteration and an inner zone of weak to moderate argillic alteration. Weak silicification is also
noted in the country rocks adjacent to the veins. Couniry rocks consist of Cretaceous flysch units
including lithic sandstone, siltstone and shale.

The Poison Creek Caldera consists of himodal Eocene to Paleocene volcanic units that range from
andesite to rhyolite in composition. The epithermal veins at the project appear to be intimately associated
with this volcanic activity. Rock chip samples from surface rubble-crops and boulder trains return values
up to 10 grams of gold per tonne and 462 grams of silver per tonne. Average silvergold ratio is
approximately 40:1. The main Silver Chalice vein ranges from 1.32 feet (0.4 metres) up to 25 feet (7.6
metres) in estimated true width in two historic drill holes and the south vein ranges from 0.66 feet (0.2
metres) up to 27 feet (8.2 metres) estimated true width in one historic dnll hole. Fluid inclusion analysis
suggest that if the hydrothermal fluids contained significant amounts of gold and silver, it is likely that
gold-silver mineralization precipitated at boiling levels somewhere in the epithermal system. There
remains potential for ore-grade gold and silver mineralization below the exposed surface in the two veins
drilled, in the broader altered areas, and in the covered arsas along strike of the veins.

The Tertiary Volcanic Caldera which hosts the Silver Chalice Property represents an excellent exploration
farget with potential to host significant epithermal gold and silver mineralization. Stream sediment
samples anomalous in gold and indicator minerals and pan concenirate samples with anomalous gold
and mercury strongly support the gold and silver potential of the caldera and adjacent areas. There has
been no past lode mining on the project and there are no other active mining claims in the project area.

Exploration expenditures of $153,962 have been incumed on the Silver Chalice property since the
property was acquired including $5,693 during the cument period. A foreign cumrency ftranslation
adjustment of $3,646 was recorded on the Silver Chalice property during the current period ended 31
March 2013.

The Company plans to sesk funding from a third party joint venture partner on the Silver Chalice property.
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Fate Claims

In December 2009, the Company acquired from Pacific North West Capital Corp. ("PFN"), (a company
with two directors in common with the Company, at that time), 83 staked claims (the “Fate Claims™) on
strike with Alto Ventures Lid. ("Alto Ventures™) /PFN's Destiny Gold Joint Venture approximately 75
kilometres (km) north of the Val d°Or Malartic gold camp in Québec.

Due to the knowledge PFN and its management had gained in this area of Québec and the fact that PFN
had acquired additional claims that met and exceeded its original objectives and budgets for this region,
Management of PFN and the Company completed a Finders Fee agreement over the Fate Claims
whereby the Company issued to PFN 50,000 common shares and granted PFN a 1.5% Met Smelter
Royalty on the Fate Project. The Company has the right to purchase 0.5% of the royalty for $500,000
leaving PFMN with 13%.

Geology

The Fate Claims are located in the Abitibi Greenstone Belt of Northwest Québec, one of the most famous
gold and base metals regions in the world.

The Fate Claims cover approximately 8 km of the westemn extension of this stratigraphy, which is host to
the Destiny Gold Project where Alto Ventures/PFN conducted an aggressive winter drill program. This
stratigraphy and potential mineralization extends approximately 20 km along the major Chicobi
Deformation Fault Zone. The Chicobi Deformation Fault Zone parallels the prolific Cadillac Larder (Val
d'Or Malartic, Bousquet, Kirkland Lake gold camps) and Destor Porcupine (Timmins, Holloway,
Duparquet gold camps) Deformation Zones to the south as well as the Casa Berardi (Aurizon, Joutel gold
areas) Deformation Zone to the Worth. Approximately 30 km northeast of the Destiny project, Maudore
Minerals is working on expanding their Comtois gold resource (On 23 Movember 2009, Maudore Minerals
Limited announced a 70,000 mefre drill program to expand the current inferred mineral resource on is
100% owned Comtois high-grade gold project. The current Inferred Mineral Resource (RPA, 2002) at
Comftois stands at 524,000 ounces of gold [808,000 tonnes at 20.2 grams per fonne gold (uncut)] or at
249 400 ounces of gold [308,000 tonnes at 9.6 grams per tonne gold (cut at 30 grams per tonne gold)].

In September 2010, the Company contracted Geo Sciences Consulting and Exploration of Québec, to
conduct a Mohile Metal lon (MMI™) Geochemistry exploration program on the Fate Claims and to
interpret the results. MMI™ is an advanced surface exploration technigue for finding mineral deposits and
is a cost effective surface exploration tool. This technology measures mobile metal ions in surface soils.
These mobile metal ions are released from ore bodies and travel upward foward the surface. Using
sophisticated chemical processes and instrumentation, MMI™ s able to measure these ions, in surface
s0ils, to determinge accurately where buried mineralization is located. The exploration program consisted
of:

«  MMI™ geochemical sampling for a total of 2000 samples

« Sample spacing to be 25m apart

+ Samples to be taken at a depth of 15cm (range is between 10cm and 25cm depths) from the
arganic-inorganic soil interface and will be dispaiched to SGS laboratory in Toronto

« Compilation of results, statistical processing and preparation of a geochemical map and report

Regional gravity and magnetic surveys confirm the location of the Chicobi Fault and also indicate the
presence of several offsets.

During the year ended 31 March 2012, a total amount of $15,747 was incurred on the property consisting
of $242 in geology and field expenses, $600 in consulting and $14,905 in mineral property fees.
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Qualified Person Statement

“Properties” sections of this report have been reviewed and approved for fechnical content by Ali
Hassanalizadeh, M. Sc. P. Geo. and Vice President Exploration for Next Gen Metals Inc. and a Qualified
Person under the provisions of Mational Instrument 43-101.

Selected Annual Financial Information

Linless otherwise noted, all currency amounts are stated in Canadian dollars.

The following selected financial information is derived from the unaudited consclidated interim financial
statements of the Company prepared in accordance with IFRS.

Years Ended 31 March (andited)

2013 2012 2011

Total revenues 5 - 3 - g -
General and adnuimistrative expenses (427.530) 786,846 446,585
et income (loss) (472, 389) (2,213,258) (446 385)
Met Loss per share — Bamie & fully

dﬁ-‘; TR ; (0.02) (0.09) (0.04)
Totals asseis 1.019272 1,543 689 1.198 333
Total long term hiabilibes Ml i 11| Mil
Sharsholder’s equity 937,116 1.414 645 1,184,475

Cazh dividends declared — per shave - -

SELECTED QUARTERLY FINANCIAL INFORMATION

The following selected financial information is derived from the unaudited interim consolidated financial
statements of the Company. The figures have been prepared in accordance with IFRS.

For the Qruarters Ended (enzadived)
31 Mar 2013 31 Dec 30 Sept 2012 | 30 Jun 2012 31 Mar 2012 31 Dec 2011 | 30 5spe201l 30 Fam 2011
2012
Total assats 5 LEe2m § 10mEs| 5 L166781 | § L2E0800 | § 1 43689 | § 3230330 [ § 3398507 | § 2618405
Rascucs prop. . 5 7 3 S8 075 55
& defered coss 41731 631,798 621,290 635,015 G0B,983 1,697,621 1,382,023 346,765
Working capital 451,139 307,943 357,991 495,713 717,512 1,452,078 1,758,026 2,047,512
:q_-_ih' Vars 937,116 1,020,852 1,093,200 1,218,307 1,414,645 3,194,838 3,330,052 2,594,278
Total mvsnues -
Hat loss (67,337 (79,504 (113,388) (217,240 (1.561,700 (158, 760) (226,643) (135,153)
Nt loss and
cemprehansive (62907 (73,620 {118,230} (20,440 (1.547,732) (189, 760) (231,643) (137,655)
Joss
Hat loss par
sharg (D013 {0.002) (0010 (0.01m (0.050) (000100 {0.013) {0.010)
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RESULTS OF OPERATIONS

For the three-month period ended 31 March 2013 compared to the three-month period ended 31
March 2012,

Comprehensive loss for the three-month period ended 31 March 2013 was 362,907 as compared to
$1,647 732 for the same period in 2012. Being at the exploration stage, the Company did not generate
any revenue from operations. The decrease in comprehensive loss of 31,584 825 was mainly atiributable
to:

. Decrease of $52,187 in administration and management fees, from $74.600 in 2012 to 522 413 in
2013 due to a reduction in administration and management fees;

. Decrease of 342,261 in share-based payments, from $42.261 in 2012 to $Nil in 2013 in the total
non-cash fair value of stock based compensation resulting from the vesting of 1,490,000 options to
acquire common shares at $0.25 for a period of five years and 200,000 opticns to acguire common
shares at $0.16 for a period of five years that vested using the Black-Scholes Option Pricing Model;

. Decrease of 527,380 in investor relations expenses, from 529,298 in 2012 to $1,918 in 2013 due fo
decreased activity in the Company;

- Decrease of $13,667 in consuliing fees, from $23,917 in 2012 to $10,250 in 2013 as the previous
year's costs were associated with the financings in the prior year;

. Increase of $13,705 in rent, from $1,694 in 2012 to $15,395 in 2013 due to newly acquired office
space;

. Decrease of 360,426 in finance income from $61,251 in 2012 to $825 in 2013. Finance income is
comprised of $824 in interest income;

- A write-down of exploration and evaluation costs for $1,499 380 in 2012 to $58,337 in 2013 was
recorded as the Company terminated the option agreement for the Destiny Gold project.

Three-month period ended 31 March 2013 compared to the three-month period ended 31
December 2012

Comprehensive loss for the three-month period ended 31 March 2013 was 362,907 as compared to
$73,690 for the three-month period ended 31 December 2012, Being at the exploration stage, the
Company did not generate any revenue from operations. The increase in comprehensive loss of $10,7383
was mainly attributable fo:

- An increase of 38,269 in accounting and audit fees, from $10,481 in 2012 to $18,750 in 2013 due
to increased activity in the Company;

- A write-down of exploration and evaluation property for $58,337 was recorded as the Company
terminated the option agreement for the Destiny Gold project.
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For the year ended 31 March 2013 as compared to the year ended 31 March 2012

Comprehensive loss for the year ended 31 March 2013 was 3476,267 as compared to 52,206,780 for the
year ended 31 March 2012. Being at the exploration stage, the Company did not generate any revenue
from operations. The decrease in comprehensive loss of 31,730,523 was mainly attributable to:

- Decrease of $103,095 in investor relations expenses, from 3158513 in 2012 o $55.418 in 2013
due o decreased activity in the Company;

. Decrease of $83,820 in administration and management fees, from $185,531 in 2012 to $101.711
in 2012 due to a reduction in administration and management fees;

. Decrease of 382,757 in share-based payments, from $101,4585 in 2012 fo $18,738 in 2013 in the
total non-cash fair value of stock based compensation resulting from the vesfing of 1,490,000
options to acquire common shares at $0.25 for a period of five years and 200,000 options to
acquire common shares at $0.16 for a period of five years that vested using the Black-Scholes
Option Pricing Model;

. Decrease of $56,771 in consulting fees, from $118,208 in 2012 to $61,437 in 2013 as the previous
year's costs were associated with the financings in the prior year;

. Increase of $51,630 in rent, from $9,363 in 2012 to $60,993 in 2013 due to newly acquired office
space;

. A write up of residual exploration and evaluation costs for $123,963 was recorded as the Company
terminated the option agreement for the Destiny Gold project.

At 31 March 2013 the Company had working capital amounting to $461,13% (31 March 2012: $§717.,512)
including cash of $306,796 {31 March 2012: $763,209). During the year ended 31 March 2013, operating
acfivities have been principally funded through existing working capital.

MNet decrease in cash during the year ended 31 March 2012 amounted to $466,735.

The Company has historically relied upon equity financings and loans from directors to satisfy its capital
requirements and will continue to depend heavily upon equity capital to finance its activities. There can be
no assurance the Company will he able to obtain the required financing in the future on acceptable terms.

The Company has limited financial resources, no source of operating income and no assurance that
additicnal funding will be available to it for future projects, although the Company has been successiul in
the past in financing its activities through the sale of equity securities. The ability of the Company fo
arrange additional financing in the future will depend, in part, on the prevailing capital market conditions
and its exploration success. Any quoted market for the common shares may be subject to market trends
generally, notwithstanding any potential success of the Company in creating revenue, cash flows or
eamings.

CAPITAL RESOURCES

At 31 March 2012, the Shareholders’ equity of $957,116 (31 March 2012: $1,414,645) consisted of share
capital of $5,636,155 (31 March 2012: $5,636,1558), reserves of $487,126 (31 March 2012 §542 697),
contributed surplus of 376,431 {31 March 2012 ENil) and deficit of $5,242 596 (31 March 2011:
$4,764,207).
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RELATED PARTY TRANSACTIONS

kKey management personnel compensation for the year ended 31 March 2013 was $133.264 (2012
5240 429) comprised of short-term benefits of $115,042 (2012: $160,670) and share-based payments of
$18,222 (2012 $79,759).

During the year ended 31 March 2013, the Company paid $160,123 (2012 $289,310) to PFN, a company
with directors in commaon, for shared office costs and purchase of office furmiture and equipment. The
expenses are broken down as follows:

Administration and management fees of 589,385 (2012 $139,672), office rent of 60,993 (2012: $9,363),
consulting fees of $5,410 (2012: $36,080), insurance of $3,246 (2012:%3,917) and purchase of office
fumiture and equipment of $1,089 (2012: §7,716).

During the year ended 31 March 2013, the Company's due to PFN was 549 482 (2012:5102 525) while
due to other related parties 3249 (2012:3518).

The above transactions were recorded at exchange amounts agreed beftween the parties, which
management asserts approximate fair values.

ADDITIONAL DISCLOSURE FOR VENTURE ISSUERS WITHOUT SIGNIFICANT REVENUE

Additional disclosure conceming the Company's general and administrative expenses and resource
property costs is provided in the Company's Statement of Operations and Deficit included in its Financial
Statements for the years ended 31 March 2013 and 2012, which are available on SEDAR
at www sedar.com.

OUTSTANDING SHARE DATA AS AT 31 MARCH 2013

Number Exercise

issued and outstanding Price Expiry Date
Caommon shares 28,048,819
Common shares issuable on exercise:
Stock Options 1,300,000 50.25 09 August 2018
Stock Options GE,000 50.18 07 September 2014
Stock Options 65,000 50.18 07 September 2015
Stock Options 65,000 50.18 07 September 2016
Warrants 1,000,000 50.25 26 Septemnber 2015
Warrants 1,000,000 50.30 26 Septemnber 2015
Warrants 1,000,000 50.35 26 Septemnber 2015
Warrants 1,000,000 50.50 26 Septemnber 2015

Share Consolidation

On 30 June 2010, the Company consolidated its capital on the basis of 2 old common shares for 1 new
common share.

INVESTOR RELATIONS

Total investor relations expense for the year ended 31 March 2013 was $55,418, a decrease of $103,095
from $158,513 2012 due to no equity financing having been raised and the termination of the option on
the Destiny Gold property.

RISKS AND UNCERTAINTIES
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The Company's principal activity is mineral exploration, with the intent o further develop projects with
sufficient financing. Companies in this industry are subject o many and vared kinds of risks, including
but not limited to, environmental, fluctuating metal prices, politics and economics.  Additionally, few
exploration projects successfully achieve development due to factors that cannot be predicted or
foreseen. While risk management cannot eliminate the impact of all potential nsks, the Company strives
to manage such risks to the extent possible and praciicable.

The following are some of the key nisks and uncertainties identified; however, there may be other risks
and uncertainties that have not been listed:

+* The high degree of volatility in the prices of metal and other resource commodities

+ The demand of commodities can be dependent on global consumption

* Anincreasing competition to acquire resource properiies throughout the world

« Mo assurance about the economic viability, it is speculative

« Geology is a field subject to different interpretations that could affect the success of any
exploration and development program

+« Exploration and access to the property can be resiricted by unexpected and unusual weather
conditions such as floods, forest fires, blockades or other natural and environmental occurrences,
which are beyond the Company's control

«  Additional costs can be incurred such as availability of experts, work force and equipment

«  Additional expenditures will be required to establish resources or reserves on mineral properties,
if any resources or reserves exist on the properies

+« The rights to the resource properties must be maintained in accordance with various regulations
and agreements

« There are various govemment and environmental regulations that must be followed by the
Company, which are changing constantly.

OFF-BALANCE SHEET ARRANGEMENTS

The Company has no off-balance sheet arrangements.

CRITICAL ACCOUNTING ESTIMATES

The preparation of financial statements in conformity with IFRS reguires management to make
judgments, estimates and assumptions that affect the reporied amounts of assets and liahilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reporied
amounts of revenues and expenses during the reporting period. Significant estimates and judgments
used in the preparation of these consolidated financial statements include, amongst other things,
depreciation, determination of net recoverable value of assets, determination of fair value on taxes, and
share-based payments. These estimates are reviewed penodically (at lzast annually), and, as
adjustments become necessary, they are reporied in eamings in the period in which they become known.

A detalled summary of all of the Company's significant accounting policies is included in MNote 3 to the
consolidated financial statements for the year ended 31 March 2012.

FINANCIAL INSTRUMENTS

The Company classifies all financial instruments as either available-for-sale, financial assets or liabilities
at fair value through profit or loss (“FVTPL"), loans and receivables or other financial liabiliies. Loans and
receivables and other financial liabilities are measured at amortized cost.  Available-for-sale instruments
are measured at fair value with unrealized gains and losses recognized in other comprehensive income
or loss. These amounts will be reclassified from shareholders’ equity to net income when the investment

Next Gen Metals Inc. CSE Form 2A — Listing Statement 187|Page
December 10, 2015



NEXT GEN METALS INC.
Management's Discussion and Analysis of Financial Results
For the year and quarter ended 31 March 2013

is sold or when the investment is impaired and the impaiment is considered less than temporary.
Instruments classified as FVTPL are measured at fair value with unrealized gains and losses recognized
on the statement of loss and comprehensive loss.

The Company has designated its cash as FVTPL, which is measured at fair value. Short term and long
term investments in other companies are classified as available-for-sale, which is measured at fair value.
Trade payables and amounts due to related parties are classified as other financial liabilities which are
measured at amortized cost.

Credit risk

The Company does not believe it is subject to any significant credit risk although cash is held in excess of
federally insured limits, with major financial institutions.

Liguidity risk

The Company has historically relied upon equity financings to satisfy its capital requirements and will
continue to depend heavily upon equity capital to finance s activities. There can he no assurance the
Company will be able to obtain required financing in the future on acceptable terms. The Company
anticipates it will need additional capital in the future to finance cngoing exploration of its properties, such
capital to be derived from the exercise of outstanding stock options, warrants andfor the completion of
other equity financings. The Company has limited financial resources, has no source of operating income
and has no assurance that additional funding will be available to it for future exploration and development

of its projects, although the Company has been successful in the past in financing its activities through
the sale of equity securities.

Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market interest rates. The risk that the Company will realize a loss as a result of a
decline in the fair value of the short-term investments is limited.

Currency risk

The Company is exposed to currency risk by incumming ceriain expenditures and holding assets
denominated in currencies other than the Canadian dollar. The Company does not use derivative
instruments to reduce its currency risk. Assuming all other variables remain constant, a 1% change in the
Canadian dollar against the US dollar would not result in a significant change to the Company’s
operations.

Commodity price risk

The Company is not exposed fo commodity price risk as it is still in exploration stage.

MANAGEMENT OF CAPITAL

The Company's objectives are to safeguard the Company's ability to confinue as a going concem in order
to support the Company’s normal operating requirements, continue the development and exploration of
its mineral properiies.

The Company is dependent on external financing to fund its activities. In order to cammy out the planned
exploration and pay for general administration costs, the Company may issue new shares, issue new
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debt, acquire or dispose of assets or adjust the amount of cash and cash equivalents. The Company will
continue to assess new properties and seek to acquire an interest in additional properties if it feels there
is sufficient geologic or economic potential and if it has adequate financial resources to do so.

The Company is not subject fo any externally imposed capital requirements. In order to maximize
ongoing development efforts, the Company does not pay dividends. There were no significant changes in
the Company's approach or the Company’'s objectives and policies for managing its capital.

SUBSEQUENT EVENTS

On 21 May 2013, the Company announced the appointment of Mr. Robert Guanzon as the new Chief
Financial Officer following the resignation of Mr. Gordon Steblin.

Subseqguent to the year ended 31 March 2013, the Company received §197 849 from Revenue Quebec
related to Resource Tax Credits for exploration expenses incurred on the Destiny Gold Property.

OUTLOOK

The Company currently has $461,139 in working capital and will need to obtain additional equity financing
to fund any further mineral property projects. The Company is pursuing other potential acquisitions and
opporiunities as the Company terminated the option agreement for the Destiny Gold project.

APPROVAL

The Audit Committee of the Company has approved the disclosure contained in this MD&A. A copy of this
MDEA will be provided to anyone who requests it.

The accompanying consolidated financial statements of the Company have been prepared by
management in accordance with IFRS, and contain estimates based on management's judgment.
Management maintains an appropriate system of intermal control fo provide reasonable assurance that
transactions are authorized, assets safeguarded, and proper records maintained.

The Audit Committee of the Board of Directors has met with the Company’s auditors to review the scope
and results of the annual review and to review the consolidated financial statements and related financial
reporting matters prior to submitting the consolidated financial statements to the Board for approval.

‘Harry Barr™ ‘Robert Guanzon®
Harry Barr Robert Guanzon
Chief Executive Officer and Director Chief Financial Officer
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NOTICE TO READER OF THE INTERIM FINANCIAL STATEMENTS

Under National Instroment 51-102, Continuous Disclosure Obligations ("NI 51-102"), Part 4, subsection
4.3(3)(a), if an aunditor has not performed a review of the interim financial statements, they mmst be
accompanied by a notice indicating that the financial statements have not been reviewed by an anditor.

The accompanying unaudited condensed consclidated inferim financial statements of Next Gen Metals
Inc. (the “Company™) have been prepared by and are the responsibility of the Company’s management.
The unaundited condensed consolidated interim financial statements are prepared in accordance with
International Financial Peporting Standards and reflect management’s best estimates and judgment based
on information currently available.

The Company’s independent aunditor has not performed a review of these condensed consolidated interim
financial statements in accordance with standards established by the Canadian Institute of Chartered
Accountants for a review of condensed consolidated interim finaneial statements by an entity’s auditor.
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{(Unaudited)
{Expressed in Canadian dollars)

Notes A0 June 31 March
2015 2015
(Audited)
5 5
ASSETS
Current assets
Cash and cash equivalents 3 21,094 18,285
Amounts receivable 6 1,635 14,776
Available-for-sale imvestments 7 300 300
Prepaid expenses 9.074 27,025
i1102 60,386
Long-term investments 7 1 1
Property and equipment 9 4.607 4,982
Total assets 36,711 65,369
EQUITY AND LIAEILITIES
Current liabilities
Trade payables and accrued liabilities 10 42,297 18.503
Due to related parties 17 17.208 21,038
Total liabilities 50,505 39,541
Equity
Share capital 11 6,002,112 6,002,112
Reserves 739,508 739,508
Contributed surplus 91,968 02,968
Deficit (6.857,381) (6.808.760)
Total equity (22,793) 25,828
Total equity and labilities 36.711 65,369
APPROVED BY THE BOARD:
“Harry Barr” “Gary Moore”
Director Director
The accompanying notes are an integral part of these consolidated financial statements.
Page |1
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{(Unaudited)

{Expressed in Canadian dollars)

Three months ended 30 June
Notes 2015 2014
$ $
Revenue - 215,828
Cost of sales - 150.282
Gross profit - 635,546
Expenses
Accounting and audit fees 7,333 5.333
Administration and management fees 17 4,302 42 755
Bank charges and interest 227 150
Consulting 17 15,000 12,333
Depreciation Q 374 2,476
Insurance - 3.309
Investor relations 17,591 58,936
Legal and professional fees = 55,601
Bent 17 491 12,137
Share-based payments 12,17 - 42.149
Transfer agent and filing fees 2,362 3.275
Travel 330 23,343
Loss before other items (48,411) (269.388)
Other items
Foreign exchange loss (201) (978)
Net loss for the period (48,622 (2048200
Other comprehensive loss - -
Net comprehensive loss (48,622 (2048200
Loss per share
Basic 14 {0.002) (0.012)
Diluted 14 (0.002) (0.012)

The accompanying notes are an integral part of these consolidated financial statements.
Page | 2
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Condensed Consolidated Interim Statements of Cash Flows
For the Three months ended 30 June 2015 and 2014
{(Unaudited)

{Expressed in Canadian dollars)

Three months ended 30 June
Notes 1015 2014
$ 5
OPERATING ACTIVITIES
Net loss for the year (48,622 (204.820)
Adjustments for
Depreciation 9 374 2,476
Share-based payments 12 - 42.149
Shares issued for services 11.18 - 15.740
Operating cash flows before movements in working capaital
(Increase) decrease in amounts receivable 13,142 (32.154)
(Increase) decrease in prepaid expenses 17,951 37317
Increase (decrease) in trade payables and accrued habilities 40,403 30,144
Increase (decrease) in due to related parties (20,438) (13.246)
Cash used in operating activities 1,809 (122.394)
FINANCING ACTIVITIES
Proceeds from issvance of common shares. net 11 = 79.800
Cash from financing activities - 79,800
Increase (decrease) in cash and cash equivalents 2,809 {42.594)
Cash and cash equivalents, beginning of period 18,285 167866
Cash and cash equivalents, end of period 21,0904 125272

Supplemental cash flow information (MNote 19)

The accompanying notes are an integral part of these consolidated financial statements.
Page | 3
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Condensed Consolidated Interim Statements of Changes in Equity
For the Three months ended 30 June 2015 and 2014

(Unaudited)

(Expressed in Canadian dollars)

Foreign
Stock Investment currency
Number Share | option  Warrant revaluation translation | Contributed

of shares capital | reserve reserve reserve reserve surplus Deficit Total

$ $ 3 $ S $ $ $

Balances, 1 April 2014 17.454.227 5.640.388| 374.142 236,000 (89.346) 18,900 76,431 | (5.557.410) 708,105
Shares issued for exercise of warrants 210,000 79,800 - (13.388) - - 13,388 - 79.800
Shares issued for services 113.931 15.740 - - - - - - 15.740
Share-based payments - - 42,149 - - - - - 42,149
Net loss for the period - - - - - - - (204.820) (204.820)
Balances. 30 June 2014 17.778.158 5744928 416291 222,612 (89.346) 18,900 80819 | (5.762.230) 640,974
Balances. 1 April 2015 21.730.896 6.002.112| 459.626 283217 (89.3406) 86,511 92968 | (6.808.760) 25,828
Shares issued for cash - - - - - - - - -
Shares issued for services - - - - = = - - -
Share-based payments - - - - - - - - -
Share issue costs - - - - - - - - -
Net loss for the period = = = = = = = (48.622) (48.622)
Balances, 30 June 2015 21,730,806 6,002,112] 450.626 283.217 (89.846) 86,511 02068 | (6.857,382) (22,793)

The accompanying notes are an integral part of these consolidated financial statements.
Page |4
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Next Gen Metals Inc.

Notes to the Condensed Consolidated Interim Financial Statements
For the Three months ended 30 June 2015 and 2014

{(Unaudited)

{Expressed in Canadian dollars)

1. CORPORATE INFORMATION

Next Gen Metals Inc. (“Next Gen™ or the “Company™) was incorporated on 3 March 2005 under
the British Celumbia Business Corporafions Act as “Copper Belt Resouwrces Ltd.”. The
Company changed its name to CB Resources Ltd. effective 8 August 2008 and changed its name
to Next Gen Metals Inc. effective 14 August 2009, The Company 15 a reporting issuer in British
Columbia, Alberta and Ontario, listed (since 19 February 2014) on the Canadian Securities
Exchange (“CSE”) vnder the trading symbel “WN™, and listed (since 23 September 2011) on the
OTC Pink (United States) under the symbol “NXTTEF". The Company was listed on the TSX
Venture Exchange under the trading symbeol “N™ watil 24 February 2014, when the Company
voluntarily delisted its shares from trading on the TSX Venture Exchange (the “TSX-V™).

The Company 15 a diversified public company focused on investments in the medical marijuana,
industrial hemp and altermative medicine industries and in the acquisition, exploration and
development of mineral rescurce properties in Nerth America.

The head office. principal address and registered and records office is located at 101 — 2148 West
3g® Aveme, Vancouver, B.C. VoM 1E9.

The business of mining and exploring for minerals invelves a high degree of risk and there can be
no assurance that the Company will obtain the necessary financing to complete the exploration
and development of nuneral property interests, or that the current or future exploration and
development programs of the Company will result in profitable mining operations. In addition to
ongoing working capital requirements, the Company nmst secure sufficient funding to meet its
existing commitments, including paying for general and administrative expenses (Note 1.1).

On 25 February 2014, the Company consolidated its share capital on one (1) new common share
without par value for every one and half (1.3) existing conunon shares without par value basis.
All common shares and per share amounts have been restated to give retroactive effect to the
share consolidation (Note 11).

On 20 March 2014, Next Gen established itz wholly owned subsidiary GreenPush Finaneial
Conferences Inc., Canada’s first Medical Marijuana, Industrial Hemp and Alternative Medicine
Investment Conference.

On 6 May 2014, the Company established a whelly owned subsidiary, GreenPFush Analytical
Laberatories Inc. The mission of GreenPFoush Analytical Laboratories Inc. 15 to provide analytical
testing for the Legal Cannabis Industry in North America by delivering customized solutions and
accurate analytical results. At this time the Company has decided not to pursue this business.

On 23 June 2014, the Company established its wholly owned business vnit GreenRush Business
Brokerage, a business brokerage advisory and consultancy business unit.

Page | 5
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Notes to the Condensed Consolidated Interim Financial Statements
For the Three months ended 30 June 2015 and 2014

{(Unaudited)

{(Expressed in Canadian dollars)

1.1 Going concern

These consolidated financial statements have been prepared in accordance with International
Financial Reporting Standards (“IFE.S7) applicable to a going concern which assumes that the
Company will be able to continue its operations and will be able to realize its assets and discharge
its liabilities in the normal course of business for the foreseeable future.

Several conditions cast significant doubt on the validity of this assumption and ultimately the
appropriateness of the use of accounting principles related to a going concern. From inception to
date, the Company has incurred losses from operations, earned minimal revenues and has
experienced negative cash flows from operating activities. As at 30 June 2015, the Company had
cash and cash equivalents of $21,094 Existing funds on hand at 30 June 2015 will not be
sufficient to support the Company’s needs for cash to conduct exploration and to continue
operations during the coming vear. The Company will require additional funding to be able to
meet ongoing requirements for general operations and to advance and retain nuneral exploration
and evaluation property interests. The ability of the Company to continue as a going concern is
dependent on raising additional financing, retaining or afttracting joint venfure partmers,
developing its properties and/or generating profits from operations or the disposition of properties
in the firture.

Management has been successful in obtaining sufficient funding for operating, exploration and
capital requirements from the inception of the Company to date. There is, however, no assurance
that additional futore funding will be available to the Company, or that it will be available on

terms which are acceptable to the management of the Company.

If the Company 1s unable to raise additional capital in the immediate future, management expects
that the Company will need to further curtail operations, liquidate assets, seek additional capital
on less favourable terms and/or pursue other remedial measures including ceasing operations.

These financial statements do not reflect any adjustments to the carrying valoes of assets and
liabilities and the reported amounts of expenses and balance sheet classifications that would be
necessary if the going comcern assumption was not appropriate and such adjustments could be
material

2. BASICS OF PREPARATION

1.1 Basis of consolidation

The Company consolidates subsidiaries controlled by the Company. Control exists when the
Company has the power, directly or indirectly, to govern the financial and cperating policies of an
entity so as to obtain benefits from its activities. The financial statements of the subsidiaries are

included in the consolidated financial statements from the date that control commences until the date
that control ceases.
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The consolidated financial statements include the accounts of Next Gen and its wholly-owned
subsidiaries, Next Gen USA Inc. ("Next Gen USA™), GreenRush Financial Conferences Inc. (“GFC™)
and Greenrush Analytical Laboratory Inc. ("GAL™). All inter-company transactions, balances, income
and expenses are eliminated in full on consolidation. The financial statements of the subsidiaries are
prepared for the same reporting period as the parent Company, wsing consistent accounting policies,
in all material aspects.

1.2 Basis of presentation

The consolidated financial statements have been prepared on the historical cost basis except for
certain financial instroments which are measured at fair value, as explained in Note 16, and are
presented in Canadian dollars except where otherwise indicated.

1.3 Statement of compliance

The condensed consolidated financial statements of the Company and its subsidiaries (the
“Group”) have been prepared in accordance with International Accovating Standards (“TAS™) 34,
‘Interim Financial Reporting” using accounting policies consistent with International Finanecial
Peporting Standards (“IFES™) as issued by the International Accouvnting Standards Board
(“TASBE”) and interpretations of the International Financial Reporting Interpretations Committes
(“IFRIC™).

2.4 New and revised standards and interpretations

At the date of authorization of these consolidated financial statements, the JASE and IFRIC has
issued the following new and revised standards. amendments and interpretations which are not yet
effective during the period ended 30 June 2015:

o [IFRS 7 ‘Financial Instruments: disclosures’, clarifies whether a servicing contract is
continuing involvement in a transferred financial asset. The amendments are effective for
annueal periods beginning on or after 1 January 2016.

« IFRS 9 Financial Instruments = The IASB has undertaken a three-phase project to replace
IAS 39 TFinancial Instruments: Recognition and Measurement’ with IFES 9 ‘Financial
Instruments’. In November 2009, the TASB issued the first phase of IFRS 9, which details the
classification and measurement requirements for financial assets. Requirements for financial
liabilities were added to the standard in October 2010. In July 2014, the TASE issued the final
elements of [FRS 9. IFRS 9 introduces new requirements for classifying and measuring
financial assets, as follows:

¢ Financial assets meeting both a “business model™ test and a “cash flow characteristics™
test are measured at amortized cost (the wvse of fair value is optional in some limited
circumstances)

o Investments in equity instruments can be designated as “fair value through other
comprehensive income”™ with only dividends being recognized in profit or loss
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¢ All other instruments (including all derivatives) are measured at fair value with changes
recognized in profit or loss

¢ The concept of “embedded derivatives” does not apply to financial assets within the
scope of the standard and the eatire instrument mmst be classified and measured in
accordance with the “business model™ test and “cash flow characteristics™ test.

¢ The revised fimancial lability provisions maintain the existing amortized cost
measurement basis for most liabilities. New requirements apply where an entity chooses
to measure a liability at fair value through profit or loss — in these cases, the portion of the
change in fair value related to changes in the entity's own credit risk is presented in other
comprehensive income rather than within profit or loss.

The amendments are effective for annual periods beginning on or after 1 Januwary 2018.

+ IFRS 10 ‘Conselidated Financial Statements’, clanfies the conditions for a parent to present
consolidated financial statements for investment entities, and treatment for loss of control of a
subsidiary that does not contain a business. The amendments are effective for annual periods
begmmning on or after 1 Januvary 2016,

¢ TIAS 1 ‘Presentation of Financial Statements’ i3 an amendment to clanfy certain aspects
focused on the areas of clanfication of concept of materiality and aggregation of items in the
financial statements, the wse and presentation of subtotals in the statement of loss and
comprehensive loss, and providing of additional flexibility in the structure and disclosures of
the financial statements to enhance understandability. The amendment is applicable to annual
pericds beginning on or after 1 January 2016.

« IAS 24 ‘Related Party Disclosures’ is an amendment to clarify that a management entity, or
any member of a group of which it is a part, that provides key management services to a
reporting entity, or its parent, is a related party of the reporting entity. The amendments also
require an entity to disclose amounts incurred for key management personnel services
provided by a separate management entity. This replaces the more detailed disclosure by
category required for other key management personnel compensation. The amendment is
applicable to anmmal periods beginning on or after 1 July 2014,

o IAS 8 ‘Operafing Segments’ is an amendment to clarify aggregation criteria. The amendment
15 applicable to annual periods beginning on or after 1 July 2014.

¢ IFRS 11 “Joint Arrangements’ 13 an amendment to clanfy accounting for acquisition of
interest in a joint operation. The amendment is applicable to annual periods beginning on or
after 1 Januvary 2016.

+« IFRS 16 ‘Property, Flant and Equipment’ is an amendment that clarifies acceptable methods
of depreciation and amortization whereby a depreciation method that is based on revenue that
15 generated by an activity that includes the use of an asset is not appropriate. The amendment
15 applicable to annual perieds beginning on or after 1 Janvnary 2016.
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The Company has not early adopted these standards, amendments and interpretations; however,
the Company is currently assessing the impact of these standards or amendments on the
consolidated financial statements of the Company.

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
3.1 Significant accounting judgments, estimates and assumptions

The preparation of the Company’s consolidated financial statements in confornuty with IFRS
requires management to make judgments, estimates and assumptions that affect the reported
amounts of assets, liabilities and contingent liabilities at the date of the consclidated financial
statements and reported amounts of income and expenses during the reporting period. Estimates
and assumptions are continuously evaluated and are based on management’s experience and other
factors, including expectations of foture events that are believed to be reascnable under the
circumstances. However, actual outcomes can differ from these estimates.

Areas requiring a significant degree of estimation and judgment relate to the fair walue
measurements for financial instroments and share-based payments, the recognition and valuation
of provisions for decommissioning liabilities, the carrying value of exploration and evaluation
properties, the valuation of all liability and equity instruments including warrants and stock
options, the recoverability and measurement of deferred tax assets and liabilities and ability to
continue as a going concern. Actual results may differ from those estimates and judgments.

Determining if there are any facts and circumstances indicating impairment loss or reversal of
impairment losses is a subjective process invelving judgment and a oumber of estimates and
interpretations in many cases.

Determining whether to test for impairment of muneral exploration properties and deferred
exploration assets requires management’'s judgment regarding the following factors, among
others: the period for which the entity has the right to explore in the specific area has expired or
will expire in the near foture, and is not expected to be renewed; substantive expendifure on
further exploration and evaluation of mineral resources in a specific area is neither budgeted nor
planned; exploration for and evaluation of mineral resources in a specific area have not led to the
discovery of commercially wiable quantities of mineral resources and the entity has decided to
discontinue such activities in the specific area; or sufficient data exists to indicate that, although a
development in a specific area is likely to proceed, the camrying amounts of the exploration assets
are unlikely to be recovered in fuoll from successful development or by sale.

When an indication of impairment loss or a reversal of an impairment loss exists, the recoverable
amount of the individual asset must be estimated. If it is not possible to estimate the recoverable
amount of the individual asset, the recoverable amount of the cash-generating vnit to which the
asset belongs must be determined. Identifying the cash-generating units requires management
judgment. In testing an individoal asset or cash-generating vnit for impairment and identifying a
reversal of impairment losses. management estimates the recoverable amount of the asset or the
cash-generating unit. This requires management to make several assumptions as to future events
or circomstances. These assumptions and estimates are subject to change if new information
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becomes available. Actual results with respect to impairment losses or reversals of impairment
losses could differ in such a sitwation and significant adjustments to the Company’'s assets and
earnings may occur during the next period.

The Company allocates values to share capital and to warrants according to their fair value using
the proportional methed when the two are issued together as a nnit.

These consolidated financial statements have been prepared on a basis which assumes the
Company will continue to operate for the foreseeable future and will be able to realize its assets
and discharge its ligbilities in the normal cowrse of operations. In assessing whether this
assumption is appropriate, management takes into account all available information about the
future, which is at least, but not limited to, 12 months from the end of the reporting period. This
assessment is based upon planned actions that may or may not oceur for a number of reasons
including the Company’'s own resources and external market conditions (Note 1.1).

1.2 Cash and cash equivalents
Cash and cash equivalents comprise cash at banks and on hand.
1.2 Property and equipment

Property and equipment are stated at cost less accumulated depreciation and accumulated
impairment losses. The cost of an item of property and equipment consists of the purchase price,
any costs directly attributable to bringing the asset to the location and condition necessary for its
intended vse and an initial estimate of the costs of dismantling and removing the item and
restoring the site on which it is located.

Depreciation is provided at rates calculated to write off the cost of property and equipment, less
their estimated residuoal value, uwsing the declimng balance or straight-line method using the

following rates:
Furniture and equipment 20% to 30%
Software 100%
Leasehold Improvements 10 years

1.4 Exploration and evaluation properties

Exploration and evaluation expenditures include the costs of acquiring licenses, costs associated
with exploration and evaluation activity, and the fair value (at acquisition date) of exploration and
evaluation assets acquired in a business combination Expleration and evaluation expenditures
are capitalized. Costs incurred before the Company has obtained the legal rights to explore an
area are recognized in profit or loss.

Option payments received are freated as a reduction of the camying walue of the related
exploration and evaluation properties and deferred costs until the receipts are in excess of costs
incurred, at which time they are credited to income. Option payments are at the discretion of the
optionee, and accordingly, are recorded on a cash basis.
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Exploration and ewvaluation assets are assessed for impairment if (1) sufficient data exists to
determine technical feastbility and conunercial viability, and (i) facts and circumstances suggest
that the carryving amount exceeds the recoverable amount.

Once the technical feasibility and commmercial viability of the extraction of mineral resources in
an area of interest are demonstrable, exploration and evaluation assets attributable to that area of
interest are first tested for impairment and then reclassified to mining property and development
assets within property, plant and equipment.

Recoverability of the carrying amount of any exploration and evaluation assets is dependent on
successful development and commercial exploitation, or alternatively, sale of the respective areas
of interest.

1.5 Decommissioning, restoration and similar liabilities

The Company recognizes provisions for statutory, contractual, constructive or legal obligations
associated with the reclamation of mineral properties and retirement of long-term assets, when
those obligations result from the acquisition, construction, development or normal operation of
the assets. The net present value of future cost estimates arising from the decommissioning of
plant, site restoration work and other similar retirement activities is added to the carrying amount
of the related asset, and depreciated on the same basis as the related asset, along with a
cotresponding increase in the provision in the period incurred. Discount rates using a pre-tax rate
that reflect the current market assessments of the time value of money are used to calculate the
net present value.

The Company's estimates of reclamation costs could change as a result of changes in regulatory
requirements, discount rates and assumptions regarding the amount and timing of the future
expenditures. These changes are recorded directly to the related asset with a corresponding entry
to the provision.

Changes in the net present value, excluding changes in the Company’s estimates of reclamation
costs, are charged to profit or loss for the period. The net present value of reclamation costs
arising from subsequent site damage that is incurred on an ongoing basis duning production are
charged to profit or loss in the period incurred. The costs of reclamation projects that were
included in the provision are recorded against the provision as incurred. The costs to prevent and
control environmental impacts at specific properties are capitalized in accordance with the
Company’s accounting policy for exploration and evaluation properties.

1.6 Foreign currencies
The functional currency of each of the Company’s entities is measured using the currency of the
primary economic environment in which that entity cperates. The Company determined that the

functional currencies of Next Gen, GFC and GAL are the Canadian dollar. The functional
currency of Next Gen USA is the U.S. dollar.
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Foreign currency transactions are translated into functional currency using the exchange rates
prevailing at the date of the transaction Foreign currency monetary items are translated at the
period-end exchange rate. Non-monetary items measured at historical cost continue to be carried
at the exchange rate at the date of the transaction. Non-monetary items measured at fair value are
reported at the exchange rate at the date when fair values were determined.

Exchange differences arising on the translation of monetary items or on settlement of monetary
items are recognized in profit or loss in the period in which they arise, except where deferred in
equity as a qualifying cash flow or net investment hedge. Exchange differences arising on the
translation of non-monetary items are recognized in other comprehensive income in the statement
of comprehensive income to the extent that gains and losses arising on those non-monetary items
are also recognized in other comprehensive mcome. Where the non-monetary gain or loss is
recognized in profit or loss, the exchange compeonent is also recognized in profit or loss.

On consolidation, each respective entity’s financial statements are translated into the presentation
currency. being the Canadian dollar. Assets and liabilities are translated at the period-end
exchange rate. Income and expenses are translated at the average exchange rate for the period in
which they arise. Exchange differences are recognized in other comprehensive income as a
separate compenent of equity.

1.7 Share-based payments

Share-based payments to employees are measured at the fair value of the instroments issued and
recognized over the vesting periods. Share-based payments to non-employees are measured at the
fair value of goods or services received or the fair value of the equity instruments issued, if it 1s
determined the fair value of the goods or services cannot be reliably measured, and are recorded
at the date the goods or services are received. The corresponding amount is recorded to the stock
options reserve. The fair value of options is determined uvsing the Black-Scholes Option Pricing
Model which incorporates all market vesting conditions. The number of shares and options
expected to vest is reviewed and adjusted at the end of each reporting period such that the amount
recognized for services received as consideration for the equity instrpments granted shall be based
on the number of equity instruments that will eventually vest.

3.8 Financial aszets

Financial assets are classified as financial assets at fair value through profit er loss ("FVTPL™),
held-to-matority, loans and receivables, available-for-sale fimancial assets, or as derivatives
designated as hedging mstruments in an effective hedge, as appropriate.  The Company
determines the classification of its financial assets at initial recognition. Financial assets are
recognized initially at fair value. The subsequent measurement of financial assets depends on
their classification as follows:

Financial assets at FI'TPL
Financial assets are classified as held for trading and are included in this category if acquired

principally for the purpose of selling in the short term or if so designated by management.
Derivatives, other than those designated as effective hedging instruments, are also categorized as
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held for trading. These assets are carried at fair value with gains or losses recognized in profit or
loss. Transaction costs associated with financial assets at FVIPL are expensed as incurred. Cash
and cash equivalents are included in this category of financial assets.

Held-to-maturity and loans and receivables

Held-to-matority and loans and receivables are non-derivative financial assets with fixed or
determinable payments that are not quoted in an active market. Such assets are carried at
amortized cost using the effective interest method if the time value of money is significant. Gains
and losses are recognized in profit or loss when the financial asset classified in this category are
derecognized or impaired, as well as through the amortization process. Transaction costs are
incloded in the imitial carrying amount of the asset. Amounts recervable are classified as loans
and receivables.

Available-for-sals

Available-for-sale financial assets are those non-derivative financial assets that are not classified
as loans and receivables. After initial recognition, available-for-zale financial assets are measured
at fair value, with gains or losses recognized within other comprehensive income. Accunmlated
changes in fair value are recorded as a separate component of equity uvatil the investment is
derecognized or impaired. Transaction costs are included in the initial carrying amount of the
asset. Available-for-sale assets include short term investments in equities of other entities.

The fair value is determined by reference to bid prices at the close of business on the reporting
date. Where there is no active market, fair value 1s determined using valuation technigues.
Where fair value cannot be reliably measured, assets are carried at cost.

Derivatives designated as hedging instrumenis in an gffective hedge

The Company does not hold or have any exposure to derivative instruments.

1.9 Impairment of financial assets

Financial assets, other than financial assets at FVTPL, are assessed for indicators of impairment at
each period end.

Assets carried at amortized cost

If there is objective evidence that an impairment loss on assets carried at amortized cost have
been incurred, the amount of the loss is measured as the difference between the asset’s canrying
amount and the present value of estimated future cash flows discounted at the financial asset’s
original effective interest rate. The carrying amount of the asset is reduced, with the amount of
the loss recognized in profit or loss.

If. in a subsequent period, the amount of the impairment loss decreases and the decrease can be

related objectively to an event occwring after the impairment was recognized, the previously
recognized impairment loss is reversed to the extent that the carrying value of the asset does not
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exceed what the amortized cost would have been had the impairment not been recognized. Any
subsequent reversal of an impairment loss 15 recognized in profit or loss.

Available-for-sale

If an available-for-sale financial asset is impaired. the cummlative loss previouwsly recognized in
equity 15 transferred to profit or loss. Any subsequent recovery in the fair value of the asset is
recognized within other comprehensive income.

31.10 Financial liabilities

Financial liabilities are classified as financial liabilities at FVTPL, derivatives designated as
hedging instruments in an effective hedge. or as financial liabilities measured at amortized cost,
as appropriate. The Company determines the classification of its financial liabilities at initial
recognition. The measwrement of financial liabilities depends on their classification, as follows:

Financial liabilities at FI'TFL

Financial liabilities at FVTPL has two subcategories, including financial liabilities held for
trading and those designated by management on imitial recogmition. Transaction costs on
financial liabilities at FVTPL are expensed as incumred. These liabilities are carried at fair value
with gains or losses recognized in profit or loss.

Financial liabilities measured at amortized cost

All other financial liabilities are initially recognized at fair valee, net of transaction costs. After
initial recognition, other financial liabilities are subsequently measured at amortized cost using
the effective interest method. Amortized cost 1s calculated by taking into account any issue costs,
and any discount or preminm on settlement. Gains and losses arising on the repurchase,
settlement or cancellation of hiabilities are recognized respectively in interest, other revenues and
finance costs. Trade pavables are included in this category of financial liabilities.

Derivatives designated as hedging instruments in an gffective hadge
The Company does not hold or have any exposure to derivative instruments.

3.11 De-recognition of financial assets and liabilities

Financial assets are derecognized when the rights to receive cash flows from the assets expire or,
the financial assets are transferred and the Company has transferred substantially all the risks and
rewards of ownership of the financial assets. On de-recognition of a financial asset, the
difference between the asset’s carrying amount and the sum of the consideration received and
receivable and the cummlative gain or loss that had been recognized directly in equity is
recognized in profit or loss.

For financial liabilities, they are derecognized when the obligation specified in the relevant
contract is discharged, cancelled or expires. The difference between the carrying amount of the
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financial liability derecognized and the consideration paid and payable is recognized in profit or
loss.

3.12 Impairment of non-financial assets

The carrying amount of the Company’s assets is reviewed for an indication of impairment at the
end of each reporting period. If an indication of impairment exists, the Company makes an
estimate of the asset’s recoverable amount. Individeal assets are grouped for impairment
assessment purposes at the lowest level at which there are identifiable cash flows that are largely
mndependent of the cash flows of other groups of assets. Fecoverable amovnt of an asset group is
the higher of its fair value less costs to sell and its value in use. In assessing value in uvse, the
estimated future cash flows are adjusted for the risks specific to the asset group and are
discounted to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money.

Where the carrying amount of an asset group exceeds ifs recoverable amount, the asset group is
considered impaired and is written down to its recoverable amount Impairment losses are
recognized in profit or loss.

An assessment is made at each reporting date as to whether there is any indication that previously
recognized impairment losses may no longer exist or may have decreased. If such indication
exists, the recoverable amount 1s estimated. A previously recognized impairment loss is reversed
only if there has been a change in the estimates used to determine the asset’s recoverable amount.
An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed
the carrying amount that would have been determined. net of depreciation. if no impairment loss
had been recognized.

113 Related party transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to control the
other party or exercise significant influence over the other party in making financial and operating
decisions. Parties are also considered to be related if they are subject to common control, related
parties may be individuals or corporate entities. A transaction is considered to be a related party
transaction when there 15 a transfer of resources or obligations between related parties.

1.14 Revenue recognition

Revenue is derived from the sale of registration/tickets to conferences hosted by the Company.
Eevenue is recognized when all of the following are met, when the risks and benefits of the
registration/tickets to conferences are transferred to the conference participants, when the
Company does not retain managerial involvement with the conference, when collection is
reasonably assured and the price and associated costs are reasonably determinable. This
corresponds to the date when the conference has occurred.
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115 Taxation

Deferred tax is provided, using the lhiability method. on all temporary differences at the statement
of financial position date between the tax bases of assets and liabilities and their canrying amonnts
for financial reperting purposes.

Deferred tax liabilities are generally recognized for all taxable temporary differences. Deferred
tax assets are generally recognized for all deductible temporary differences to the extent that it is
probable that taxable profits will be available against which those deductible temporary
differences can be utilized. Such deferred tax assets and liabilities are not recognized if the
temporary difference arises from goodwill or from the initial recognition (other than in a business
combination) of other assets and liabilities in a transaction that affects neither the taxable profit
not the accounting profit.

The carrving amount of deferred tax assets is reviewed at each reporting date and reduced to the
extent that it is no longer probable that sufficient taxable profit will be available to allow all or
part of the deferred income tax asset to be utilized.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the
period when the asset is realized or the liability is settled, based on the tax rates that have been
enacted or substantively enacted at the reporting date.

3.16 Comparative information

Certain comparative figures have been reclassified in accordance with the current period’s
presentation.

3.17 Changes in accounting policies

The Company has adopted the following new and revised accounting standards, amendments and
interpretations, effective 1 April 2014:

+ IFES 2 (Amendment) “Share-based Fayment' clarifies the definition of “vesting condition™
and separately defines a performance condition and a service condition. The amendments are
effective for stock options granted beginning on or after 1 July 2014.

« IFRS 7 ‘Financial instruments: disclosures” and ITAS 32 ‘Financial instruments:
presentafion’ are amendments to clanfy that financial assets and financial liabilities may be
offset. with the net amount presented in the statement of financial position. only when there is
a legally enforceable right to set off and when there is either an intention to settle on a net
basis or to realize the asset and settle the lability simultanecusly. The amendments to [AS 32,
issued in December 2011, clarify the meaning of the offsetting criterion "currently has a
legally enforceable right to set off” and the principle behind net sefflement. including
identifying when some gross seftlement systems may be considered equivalent to net
settlement. The amendments will only affect disclosure and are effective for anmal periods
beginning on or after 1 January 2014,
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o IAS 36 Tmpairment of Assefs’ are amendments issued in May 2013 that require disclosure of
the recoverable amount of impaired assets and requires additional disclosures about the
measurement of the recoverable amount when the recoverable amount 1s based on fair value
less costs of disposal. including the discount rate, when a present value technique is vsed to
measure the recoverable amouvnt. The amendment is effective for annmal perieds beginning on
or after 1 Janwary 2014.

s IFBS 10 ‘Conselidated Financial Statemenis” i3 an amendment to include an exception to
specific consolidation requirements for investment entities and are effective for annmal
periods beginning on or after 1 January 2014, with earlier adoption permitted.

« IAS 32 (Amendment) Financial Insfruments: Presentation’ 1s effective for annual periods
beginning on or after 1 Janpary 2014 that establishes principles for presenting financial
mstruments as liabilities or equity and for offsetting financial assets and financial liabilities.

The adoption of the above standards did not result in a significant impact on the Company’s
financial statements.
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4. SEGMENTED INFOEMATION

At 30 June 2015, the Company operates in two geographical areas, being Canada and the United
States, and has two reportable segments in exploration and conferences. The following is an
analysis of the revenue earned. cost of sales, net loss, current assets and non-current assets by
reportable segment and geographical area:

Canada United States
Conference Other Exploration
5 Activities Total
% % 5
Revenue
For the three months ended 30 June 2013 g - - -
For the three months ended 30 June 2014 215,828 - - 215,828
Cost of sales
For the three months ended 30 June 2013 4 - - -
For the three months ended 30 June 2014 150,287 - - 150,282
Net loss
For the three months ended 30 June 20153 4 - = =
For the three months ended 30 June 2014 204,820 - - 204 820
Current assets
As at 30 June 2013 4 31102 = 32102
Asat 31 March 2015 1 60386 - 60,386
Long-term investments
Asat 30 June 2013 4 1 = 1
Asat 31 March 2015 1 1 - 1
Exploration and evaluation properties
Asat 30 June 2013 4 - = =
Asat 31 March 2015 1 - - -
Property and equipment
Asat 30 June 2015 4 4,607 = 4,607
Asat 31 March 2015 1 4981 - 4981
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5. CASH AND CASH EQUIVALENTS

The Company’s cash and cash equivalents are denominated in the following currencies:

Acoat 30 Aszat 3l

June March

015 2015

$ $

Denominated in Canadian dollars 8.267 5.235
Denomnated in U5, dollars 12,827 13.050
Total cash and cash equivalents 21,094 18,285

6. AMOUNTS RECEIVABLE

As at 30 June 2015, the amounts receivable consist of $1.635 (31 March 2015: $2,776) related to
Goods and Services Tax input tax credit.

7. INVESTMENTS

The Company’s investments are as follows:

Az at 20 June Az at 31 March

s 2015

$ %
Short term available-for-sale investments

Investment in AirTrona International Inc. 300 200
Long term available-for-sale investments

Investment in Midland Exploration Corporaticn 1 1
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8. EXPLOERATION AND EVALUATION PROPERTIES

The Company’'s exploration and evaluation properties expenditures for the period ended 30 June
2015 are as follows:

Silver
Chalice
Property
%

ACQUISITION COSTS

Balance, 31 March 2015 -
Foreign currency translation -
Impairment write-down -

Ealance, 30 June 2015 -

EXPLORATION AND EVALUATION COSTS

Balance, 31 March 2015 -
Foreign currency translation -
Impairment write-down -

Balance, 30 June 2015 =

Total costs =

The Company’s exploration and evaluation properties expenditures for the year ended 31 March
2015 are as follows:

Silver
Chalice
Property
%
ACQUISITION COSTS
Balance, 31 March 2014 286,367
Foreign currency translation 42,670
Impairment write-down (329037
Balance, 31 March 2015 =
EXPLORATION AND EVALUATION COSTS
Balance, 31 March 2014 167 380
Foreign currency translation 24941
Impairment write-down (192.321)
EBalance, 21 March 2015 -
Total costs -
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Silver Chalice Property, Alaska, USA

By agreement dated 5 November 2009 and subsequent payments and share issuances, the Company
acguired an option to earn a 100% interest in certain mineral claims located in west-central Alaslka,

known as the Silver Chalice Property as follows:

Exploration

Payments Shares Warrants  Expenditures
On regulatory approval (paidissued) US$3,000 166.667 100,000 -
Om or before 31 December 2009 {completed) - - - US$24.200
On or before 3 November 2010 (paad) US520,000 - - -
Om or before 31 December 2010* (completed) - - - US$12.400
On or before 5 November 2011 (paid) US$25.000 - - -
Om or before 31 December 2011* (completed) - - - US$12.400

US550.000 166.667 100,000

*  Exploration expenditures of US$12.400 are required on or before 31 December of each
succeeding year the agreement is in effect. Excess work completed durning the current calendar
year shall be applicable to work commitments in any subsequent calendar vear.

The property is subject to a 1.5% net smelter return rovalty ("INSE”) and the Company has the right to

purchase 1.0% of the NSE. for US$1,000,000.

The Company has the right to option all or part of the property to a third party, subject to the issuance

of 33,333 common shares of the Company.

Duaring the previons year ended 31 March 2015, due to prevailing junior resource market conditions,
the uncertainty associated with the Company’s ability to exploit any future economic benefits from
the property and the Company not having sufficient funds to spend on its exploration program, the
Company recorded an impairment write-down of $521,358 (2014 - $Nil) with respect to the Silver

Chalice Property.
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9. PROPERTY AND EQUIPMENT

The changes in the Company’s property and equipment for the vear ended 30 June 2013 is as follows:

Office
furniture and Computer Leasehold
equipment software | improvements Total
$ § $ $
COsT
As at 31 March 2015 12,808 1.458 - 14,266
Additions - - - -
Disposals - - - -
As at 30 June 1015 11,808 1,458 - 14.266
DEPRECTATION AND IMPAIRMENT
As 31 March 2015 7.827 1.458 - 9285
Depreciation 374 - - 37
As at 30 June 1015 8,201 1,458 - 9,959
NET BOOK VALUE
As 31 March 2015 - - - -
Total changes during the period - - - -
As at 31 March 2015 4,60 - - 4,607
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The changes in the Company’s property and equipment for the year ended 31 March 2015 1s as follows:

Office
furniture and Computer Leasehold
equipment software | mnprovements Total
$ $ $

COST
Asat 31 March 2014 12,809 1,458 76,870 91,137
Additions - - - -
Disposals - - - -
Write-down - - (76,870) (76.870)
As at 31 March 2015 12,809 1,458 - 14,267
DEPRECIATION AND IMPAIRNMNENT
As 31 March 2014 5,609 1,458 15374 22,441
Depreciation 2,218 - 7.687 9.905
Write-down - - (23,061) (23.061)
As at 31 March 2015 7,827 1,458 - 9,285
NET BOOK VALUE
As 31 March 2014 7,200 - 61,496 68,696
Total changes during the period (2,218) - (61,496) (63,714)
As at 31 March 2015 4,082 - - 4,982

During the previous year ended 31 March 2015, the Company recorded a write-down of $53,809 (2014 - $Nil) related to the abandonment of its
leasehold improvements.
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10. TRADE PAYABLES AND ACCRUED LIABILTIIES

The Company’s trade payables and accrued liabilities are principally comprised of amounts
outstanding for frade purchases relating to general and administrative activities and amounts
payable for financing activities. The usuval credit period taken for trade purchases is between 30 to
00 days. These are broken down as follows:

As at 30 Asat 31

June March

2015 2015

s $

Trade payables 4,797 10,502
Accrued liabilities 7,500 2.000
Total trade and other pavables 42,297 18,502

11. SHARE CAPITAL
11.1 Authorized share capital

The Company has authorized for issuance an unlimited number of commen shares. At 30 June
2013, the Company had 21,730,896 common shares outstanding (31 March 2015: 21,730,896).

11.2 Share issuances

On 30 November 2014, the Company issued 107,619 common shares valued at $11.838 for online
marketing services provided by a third party. (INote 18).

On 30 September 2014, the Company issued 550,000 non flow-through units at $0.08 per vnit for
gross proceeds of 544000, Each unit consists of one commeon share and one-half of one non-
transferable share purchase warrant, with each whole warrant entitling the holder thereof to
purchase one comunon share of the Company for a period of 24 months at a price of $0.16 per
share during the first vear, $0.20 during the second year. In connection with this private
placement, the Company incurred cash share issue costs of $1,200 and issued 15,000 share
purchase warrants in relation to finders” fees. The warrants are exercisable for a period for 24
meonths at a price of $0.16 per share during the first year and $0.20 during the second year.

On 15 Aungust 2014, the Company issued 3,187,500 non flow-through units at $0.08 per umit for
gross proceeds of $233,000. Each unit consists of one common share and one-half of one non-
transferable share purchase warrant, with each whole warrant entitling the holder thereof to
purchase one common share of the Company for a period of 24 months at a price of $0.16 per
share during the first vear and $0.20 during the second year.

On 29 Augpst 2014, the Company issued 107.619 common shares valoed at $11,300 for online
marketing services provided by a third party. (Note 13).
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On 23 June 2014, the Company issped 36,000 common shares valued at $3,220 for cnline
marketing services provided by a third party (Note 18).

On 30 May 2014, the Company issued 77,931 common shares valued at $10,520 for online
marketing services provided by a third party (Note 18).

On 23 April 2014, the Company issued 210,000 common shares in relation to the exercize of
share purchase warrants at an exercise price of $0.38 per share.

On 7 March 2014, the Company issued 88281 common shares valved at $13.233 for cnline
marketing services provided by a third party (Note 18).

11.3 Share consolidation

On 25 Febrpary 2014, the Company consolidated its share capital on cne (1) new commeon share
without par value for every one and half (1.5) existing common shares without par value basis.
All comumnon shares and per share amounts have been restated to give retroactive effect to the

share consolidation (Note 1).

11.4 Share purchase warrants

The following is a swmmary of the changes in the Company's share purchase warrants for the

three months ended 30 June 2015 and year ended 31 Mar 2013:

30 June 2015 31 March 2015
Weighted Weighted
average average
Number of exercise Number of exercise
warrants price warramnts price
5 5
Outstanding. beginning of pericd 4,340,417 0.382 2 666,667 0.525
Granted - - 1.883.750 0.180
Exercized - - (210,000 0.380
Forfeited - - - -
Dutstaudjng. end of period 4,340,417 0.353 4340417 0.383
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The following table sumumarizes information regarding share purchase warrants outstanding as at 30

June 20135:
Number of Exercise
Date issued warrants price Expiry date
5
26 September 2011 456,666 0.38 26 September 2015
26 September 2011 666,667 0.45 26 September 2013
26 September 2011 666,667 0.53 26 September 2015
26 September 2011 666,667 0.75 26 September 2015
15 Angust 2014 1,593,750 0.18 15 Augpst 2016
30 September 2014 290,000 0.18 30 September 2018
4,340,417

11.5 Stock options

The Company has established a stock option plan for directors, employees, and consultants.
Under the Company's stock option plan, the exercise price of each option is determined by the
Beard, subject to the Discounted Market Price policies of the CSE. The aggregate number of
comumnon shares issuable pursuant to options granted under the plan 1s 4,214,660 common shares,
being 20% of the Company's issued common shares under the plan. The aggregate number of
options granted to any one optionee in a 12-month period is limited to 3% of the issued common
shares of the Company.

The following is a svmmary of the changes in the Company’s stock option plan for the three
months ended 30 June 2015 and year ended 31 March 2013

30 June 2015 31 March 2015
Weighted Weighted
average average
Number of exercise Number of exercise
options price options price
3 g
Cutstanding. beginning of period 1,449,667 0.220 1.673,000 0.230
Granted - - 70,000 0.250
Exercised - - - -
Expired - - (45.333) 0.240
Forfeited - - (230,000) 0.250
Ouistanding, end of period 1,449,667 0.220 1.449 667 0.220
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The weighted average fair value of the options granted during the period ended 30 June 2013 was
estimated at $0.211 {2014: $0.111) per option at the grant date using the Black-Scholes Option
Pricing Maodel. The weighted average assumptions used for the caleolation were:

Three months ended Year ended 31

30 June 1015 March 2015

Eisk free interest rate = 1.69%
Expected life - 3 years
Expected volatility - 162.45%
Expected dividend per share - 0.00

The following table summarizes information regarding stock options outstanding and exercisable
as at 30 June 2013:

Weighted-
average
remaining Weighted
Number of | contractual aAverage
options life exercise
Exercise price outstanding {vears) price
5
Options cutstanding
$0.100 - $0.290 033,000 364 0.140
50.300 - $0.585 316,667 1.36 0.375
Total options outsianding 1,449,667 2.83 0.221
Options exercisable
§0.100 - $0.200 033,000 3.64 0.140
§0.300 - $0.585 316,667 1.36 0.375
Total options exercisable 1,449,667 1.83 0,221
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11.6 Escrow shares

On 18 October 2010, the Company entered into an escrow agreement in connection with the
listing of the Company’s comunon shares on the TSXE-V. The escrow shares are released over 36
months from the date the Company’s commen shares are listed on the TSX-V. As at 30 June

20135, a total of nil common shares were held in escrow.

12, SHARE-BASED PAYMENTS

Share-based payments for the following options granted by the Company will be amortized over
the wvesting period, of which $Nil was recognized in the period ended 30 June 20135 (2014:

527.081):
Amount Amonnt
Grant date Fair value | wvested in 2015 | wvested in 2014
5 % %
7 September 2011 18.732 = 3.638
26 February 2014 67,747 = 20,467
17 April 2014 10,609 - 2,302
21 April 2014 3.106 = 584
Total = 27,081
13, FINANCE INCOME
The finance income for the Company is broken down as follows:
Three months ended 30 June 2015 2014
$ 5
Interest income = -
Total finance income - -
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14. LOS5 PER SHARE

The calculation of basic and diluted loss per share is based on the following data:

Three months ended 30 June 1015 2014

§ §

Net loss for the period (48.622 (204,820)
21,730,896

Weighted average number of shares — basic and diluted 17.640.467

Loss per share, basic and diluted {0.002) (0.012)

The basic loss per share is computed by dividing the net loss by the weighted average number of
common shares outstanding during the year. The diluted loss per share reflects the potential
dilution of comunon share equivalents, such as outstanding stock options and share purchase
warrants, in the weighted average oumber of commen shares outstanding during the period, if
dilutive. All of the stock options and share purchase warrants were anti-dilutive for the penods
ended 30 June 2015 and 2014

15. CAPITAL SHARE MANAGEMENT

The Company’'s objectives are to safeguard the Company’s ability to continne as a going concern
in order to support the Company’s normal operating requirements. continue the development and
exploration of its mineral properties.

The Company is dependent on external financing to fund its activities. In order to carry out the
planned exploration and pay for general administration costs, the Company may issue new shares,
issue new debt, acquire or dispose of assets or adjust the amount of cash and cash equivalents. The
Company will continue to assess new properties and seek to acquire an interest in additional
properties if it feels there is sufficient geclogic or ecomomic potential and if it has adeguate
financial resources to do so.

The Company is not subject to any externally imposed capital requirements. In order to maximize
ongoing development efforts, the Company does not pay dividends. There were no significant
changes in the Company’s approach or the Company’s objectives and pelicies for managing its
capital.
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16. FINANCIAL INSTRUMENTS

16.1 Categories of financial instruments

As at 30 June | Asat 31 March
2015 2015
$ 5
FINANCIAL ASSETS
FVTFL, at fair value
Cash and cash equivalents 21,094 18,285
Available-for-sale, at fair value
Short term investments 300 300
Long term investments 1 1
Total financial assets 21,395 18,586
FINANCIAL LIABILITIES
Ovther liabilities, at amortized cost
Trade payables 42,207 18,502
Due to related parties 17,208 21.038
Total financial liabilities 59,505 39540
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16.2 Fair value

The Company considers that the carrying amount of all its financial assets and financial liabilities
recogmzed at amortized cost in the financial statements approximates their fair value due to the
demand natore or short term maturity of these instruments.

The following table provides an analysis of the Company’s financial mmstroments that are
measured subsequent to initial recognition at fair value, grouped into Level 1 to 3 based on the
degree to which the inputs used to determine the fair value are observable.

o Tevel 1 fair value measurements are those derived from quoted prices in active markets for

identical aszets or liabilities.

¢ Tevel 2 fair value measvrements are those derived from inputs other than guoted prices
included within T evel 1. that are observable either directly or indirectly.
¢ Ievel 3 fair value measurements are those derived from valuation techniques that include
inputs that are not based on observable market data.

As at 30 June 2015 Level 1 Level 2 Level 3 Total
3 5 % %
Financial assets at fair value
Cash and cash equivalents 21,004 - - 21,094
Short-term investments 300 - - 300
Long-term investments - - 1 1
Total 21,394 - 1 211,395
As at 31 March 2015 Level 1 Level 2 Level 3 Total
% 5 5 %
Financial assets at fair value
Cash and cash equivalents 18.285 - - 18.285
Short-term investments 300 - - 300
Long-term investments - - 1 1
Tortal 18,385 - 1 18,386

There were no transfers between Level 1. 2 and 3 in the three months ended 30 June 2015 and

vear ended 31 March 2015

Next Gen Metals Inc.
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16.2 Management of financial risks

The financial risk ansing from the Company’s operations are credit risk, liquidity risk interest
rate risk, currency risk and commeodity price risk. These risks arise from the normal course of
operations and all transactions vndertaken are to support the Company’s ability to continne as a
going concern. The risks associated with these financial instruments and the policies on how to
mitigate these risks are set out below. Management manages and monitors these exposures to
ensure appropriate measures are implemented on a timely and effective manner.

Credit risk

Financial instruments that potentially subject the Company to credit risk consist of cash and cash
equivalents. The Company deposits cash and cash equivalents with high credit quality financial
institutions as determined by rating agemcies. As a result, the Company is not subject to a
significant credit risk. The Company dees not consider any of its financial assets to be impaired.

Liguidity risk

Liquidity risk is the risk that the Company will not have sufficient cash resources to meet ifs
financial obligations as they become due (Note 1.1). The Company’s liquidity and operating
results may be adversely affected if its access to the capital market is hindered. The Company has
no steady sovrce of revenue and has obligations to meet its administrative overheads, maintain its
mineral investments and to settle amounts payable to its creditors. The Company has been
suceessfiul in raising equity financing in the past; however, there is no assurance that it will be
able to do so in the fotwre. As at 30 June 2015, the Company had working capital deficit of
$27.403 (31 March 2015 - $20,845 working capital).

Interest rate risk

Interest rate risk is the risk that the fair value or futore cash flows of a finanecial instrument will
fluctnate because of changes in market interest rates. The risk that the Company will realize a
loss as a result of a decline in the fair value of the short-term investments is limited.

Currency risk

The Company is exposed to currency risk by incurring certain expenditures and holding assets
denominated in currencies other than the Canadian dollar. The Company does not vse derivative

instruments to reduce its currency sk, Assuming all other variables remain constant, a 1%
change in the Canadian dollar against the US dollar would not result in a significant change to the

Company’s operations.
Commodity price risk

The Company is not exposed to commodity price risk as it is still in exploration stage.
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17. RELATED PARTY TRANSACTIONS
For the three months ended 30 June 2015 and 2014, the Company had related party transactions
with PFN and El Nino Ventwres Inc. ("ELN™), companies with directors in common with the
Company. The Company pays shared office costs to PEN on a month-to-month basis.

17.1 Related party expenses

The Company s related party expenses are broken down as follows:

December 10, 2015

Three months ended 30 June 2015 2014
5 5
Administration and management fees 1.401 7.512
Eent 492 12,137
Consulting 1,125 23538
Travel expenses = 332
Total related partv expenses to PFN 3.018 43,519
Accounting fees paid/accrued to the CFO 7,333 8.000
Consulting fees paid/accrued to the COO 5,833 5,000
Consulting fees paid/accrued to the Corporate Secretary 4,500 4.500
Total related party expenses 17.666 17,500
17.2 Due from/to related parties
The Company has the following amounts due to/from related parties:
Asat 30 Asat 31
June 2015 [ March 2015
s 3
PFN 17,208 14038
Key management personnel 22,766 7,000
Total amount due to related partes 39,974 21,038
The balances are non-interest bearing. unsecured and have no fixed terms of repayment.
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17.2 Kev management personnel compensation

The remuneration of directors and other members of key management were as follows:

Three months ended 30 June 2015 2014

5 5
Short-term benefits 17,666 17.500
Share-based payments - 13,658
Total key management personnel compensation 17,666 31,158

18, SUPPLEMENTAL CASH FLOW INFORMATION

Cash pavments for interest and taxes

The Company made the following cash payments for interest and income taxes:

Three months ended 30 June 015 2014

5 $
Interest paid - -
Taxes paid = -
Total cash pavments - -

On 30 November 2014, the Company issped 107,619 commen shares valued at $11.838 for online
marketing services provided by a third party (Note 11).

On 29 Augnst 2014, the Company issued 107,619 common shares valued at $11.300 for online
marketing services provided by a third party (INote 11).

On 23 June 2014, the Company issued 36,000 common shares valued at $5.220 for online
marketing services provided by a third party (Note 11).

On 30 May 2014, the Company issued 77,931 common shares valuwed at $10,520 for online
marketing services provided by a third party (Note 11).

On 7 March 2014, the Company issued 28281 common shares valued at $13,233 for online
marketing services provided by a third party (INote 11).

During the previous year ended 31 March 2015, due to prevailing junior resousce market
conditions, the uncertainty associated with the Company’s ability to exploit any future economic
benefits from the property and the Company not having sufficient funds to spend on its exploration
program, the Company recorded an impairment write-down of $321,358 (2014 - $Nil) with respect
to the Silver Chalice Property (Wote 8).
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19. EVENTS AFTER THE REPORTING PERIOD
There are no reportable subsequent events.
20, APPROVAL OF THE CONSOLIDATED FINANCIAL STATEMENTS

The consolidated financial statements of the Company for the period ended 30 June 2015 were
approved and authorized for issue by the Board of Directors on 26 August, 20135,
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NEXT GEN METALS INC.
Management’s Discussion and Analysis of Financial Results
For the nine-month period ended 30 June 2015

This management discussion and analysis ("MD&A") includes a review of activities, results of operations,
financial condition and outlook for Next Gen Metals Inc. and its subsidiaries (the “*Company™ or “Next
Gen") for the nine-month period ended 30 June 2015, with comparnsons to the period ended 30 June
2014. This MD&A is presented as of 27 August 2015 and should be read in conjunction with the
Company's consolidated interim financial statements for the period ended 30 June 2015 and the related
notes thereto. Mext Gen's consolidated interim financial statements for the nine-month pericd ended 30
June 2015 have been prepared in accordance with Intemational Financial Reporting Standards (*IFRS"™).
All monetary amounts are in Canadian dollars unless otherwise stated. Additional information on the
Company is available on SEDAR at wwwsedarcom and on the Company's website at
wWww.nextgenmetalsinc.com.

FORWARD-LOOKING STATEMENTS

Certain information included in this discussion may constitute forward-looking statements. Forward-
looking statements are based on current expectations and entail various risks and unceriainties. These
risks and uncerainties could cause or contribute o actual results that are materially differant than those
expressed or implied. The Company disclaims any obligation or intention to update or revise any forward-
looking statement, whether as a result of new information, future events, or otherwise.

CURRENT MARKET CONDITIONS

As a result of the uncertainty in the global economy, there is a serious shortage of available capital and
significant exploration risk to the resource industry.

DESCRIPTION OF BUSINESS

MNext Gen Metals Inc. (“Next Gen" or the “Company™) was incorporated on 3 March 2005 under the British
Columbia Business Corporations Act as “Copper Belt Resources Lid.”. The Company changed its name
to CB Resources Lid. effective 8 August 2008 and changed its name to Next Gen Metals Inc. effective 14
August 2009. The Company is a reporting issuer in British Columbia, Albherta and Ontario, listed (since 19
February 2014) on the Canadian Securiies Exchange (*CSE") under the trading symbol “N°, and listed
(since 23 September 2011) on the OTC Pink {United States) under the symbol *NXTTF". The Company
was listed on the TSX Venture Exchange under the trading symbal “N” until 24 February 2014, when the
Company voluntarily delisted its shares from trading on the TSX Venture Exchange.

The Company is a diversified public company focused on investments in the medical marjuana, industrial
hemp and altemative medicine industries and in the acquisition, exploration and development of mineral
resource properties in Morth America.

OVERVIEW, SIGNIFICANT EVENTS, TRANSACTION AND ACTIVITIES

On 25 February 2014, the Company consolidated its share capital on one (1) new common share without
par value for every one and half {1.5) existing common shares without par value basis. All common
shares and per share amounts have been restated to give retroactive effect to the share consolidation.

On 20 March 2014 Next Gen establishes its wholly owned subsidiary GreenRush Financial Conferences
Inc.: Canada's first Medical Marijuana, Industrial Hemp and Altemative Medicine Investment Conference.

On 6 May 2014, the Company established a wholly owned subsidiary, GreenRush Analytical Laboratories
Inc. The mission of GreenRush Analytical Laboratories Inc. is to provide analytical testing for the Legal
Cannahis Industry in North America by delivering customized solutions and accurate analytical results. At
this time the Company has decided not to pursue this business.
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On 23 June 2014, the Company established its wholly owned business unit GreenRush Business
Brokerage, a business brokerage advisory and consultancy business unit.

PROPERTIES
Silver Chalice Property

On 05 November 2009, the Company entered into an agreement (the “Acquisition Agreement™) with
Anglo Alaska Gold Corp. (“AAG"), a privately owned Alaska corporation, to acquire a 100% interest in the
Silver Chalice epithermal gold/silver project (“Silver Chalice Property™), consisting of 31 State of Alaska
mining claims for 4,960 acres. The Silver Chalice Property is located in west-central Alaska
approximately 345 miles northwest of Anchorage and 330 miles west southwest of Fairbanks.

In order to eam a 100% interest in the property, the Company, at its option, must issue shares and
warrants, make payments and incur exploration expenditures as follows:

Exploration

Payments Shares Warrants  Expenditures

On regulatory approval (paidfissued) USE5,000 166,667 100,000 -
On or before 31 December 2009 {completed) - - - Us%24, 800
On or hefore 05 November 2010 (paid) US520,000 - - -
On or before 31 December 2010*  (completed) - - - Us%12 400
On or before 05 November 2011 (paid) US$25,000 - - -
On or before 31 December 2011* (completed) - - USE12 400

USE50,000 166,667 100,000

*  Explorafion expenditures of US$12 400 are required on or before December 31 of each succeeding
year the agreement is in effect. Excess work completed during the current calendar year shall be
applicable to work commitments in any subsequent calendar year.

The property is subject to a 1.5% net smelter retum royalty (“NSR”) and the Company has the right to
purchase 1.0% of the NSR for US$1,000,000.

The Company has the right fo option all or part of the Silver Chalice Property to a third party, subject to
the issuance of 33,333 shares of the Company.

Feology

The Silver Chalice Property occurs immediately east of the eastern margin of the Poison Creek Caldera in
west-central Alaska. Gold-silver bearing polyphase quariz veins are associated with northeast structures
that radiate from the caldera margin. The epithermal gold-silver veins are hosted within 2 zone of outer
propylitic alteration and an inner zone of weak to moderate argillic alteration. Weak silicification is also
noted in the country rocks adjacent to the veins. Country rocks consist of Cretaceous flysch units
including lithic sandstone, siltstone and shale.

The Poison Creek Caldera consists of himodal Eocene to Paleocene volcanic units that range from
andesite to rhyolite in composition. The epithermal veins at the project appear to be intimately associated
with this volcanic activity. Rock chip samples from surface rubble-crops and boulder trains return values
up to 10 grams of gold per tonne and 462 grams of silver per tonne. Average silvergold ratio is
approximately 40:1. The main Silver Chalice vein ranges from 1.32 feet (0.4 metres) up to 25 feet (76
metres) in estimated true width in two historic drill holes and the south vein ranges from 0.66 feet (0.2
metres) up to 27 feet (8.2 metres) estimated true width in one historic drill hole. Fluid inclusion analysis
suggest that if the hydrothermal fluids contained significant amounts of gold and silver, it is likely that
gold-silver mineralization precipitated at boiling levels somewhere in the epithermal system. There
remains potential for ore-grade gold and silver mineralization helow the exposed surface in the two veins
drilled, in the broader altered areas, and in the covered areas along strike of the veins.
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The Tertiary Volcanic Caldera which hosts the Silver Chalice Property represents an excellent exploration
target with potential to host significant epithermal gold and silver mineralization. Stream sediment
samples anomalous in gold and indicator minerals and pan concentrate samples with anomalous gold
and mercury strongly support the gold and silver potential of the caldera and adjacent areas. There has
been no past lode mining on the project and there are no other active mining claims in the project area.

As at 31 March 2015, due to prevailing junior resource market conditions, the uncertainty associated with
the Company's ability to exploit any future economic benefits from the property and the Company not
having sufficient funds to spend on its exploration program, the Company recorded an impairment write-
down of 5521358 (2014 - $Nil) with respect to the Silver Chalice Property. Mo exploration expenditures
were incurred for the current year.

Qualified Person Statement

“Properties™ sections of this report have been reviewed and approved for technical content by Al
Hassanalizadeh M3c. P. Geo, MBA, Senior geoclogist advisor for Mext Gen and a Qualified Person under
the provisions of National Instrument 43-101, Standards of Disclosure for Mineral Projects.
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SELECTED QUARTERLY FINANCIAL INFORMATION

The following selected financial information is derived from the unaudited consolidated financial
statements of the Company prepared in accordance with IFRS.

For the Croarters Ended (enamdited)
30 Jun 2013 31 Mar2015 | 31Dec2004 | 30Scp2018 | 30Mn2014 | IIMar20l4 | 31Dec2003 | 30 Sep2013
Total asssts 5 3671 (5 6336 |5 E23E3 (5 7206 |3 99035 |3 T492EE | % TUROOT | % £301%6
Racaurce prep. & = = 453747 453747 433,747 453,747 417374 417374
defermed costs
Werkizg capital (27.403) 20,845 91,544 181,020 121,006 183,660 303,658 335482
Shareholdars”
= (22.703) 25,818 606,558 &08.512 E40,074 T0E,104 797,207 T36.506
Total reveamas - - - 1.761 215,526
Mat Joss (48.822) (636,618) (130,288) (239,62T) (204820) {151,848 (29,575) (68,368
comprebesiva (48.822) (359,350) (130,288) (239,62T) (204820) {116,571) (29,575) (68,368
Nat locx par thars {0.002) (0.033) {0.005) {0.013) {0.012) {0.008) (0.002) (0.004)

RESULTS OF OPERATIONS

For the three-month period ended 30 June 2015 compared to the three-month period ended 30
June 2014.

During the three-month period ended 30 June 2015, the Company operates in two geographical areas,
being Canada and the United States. Revenue eamed for the period ended 30 June 2015 from
conferences is BMil (2014: $215,828). Revenue was derved from the the sale of registrationftickets to
conferences hosted by the Company.

Comprehensive loss for the three-month pericd ended 30 June 2015 was §48,622 as compared to
2207 820 for the same period in 2014. The decrease in comprehensive loss of $156, 198 was mainly
aftributable to the net effect of:

Increase of $2.000 in accounting and audit fees, from $5,333 in 2014 to 7,333 in 2015;

Decrease of $38,454 in administration and management fees, from 542,756 in 2014 to $4,302 in
2015;

Increase of $2, 667 in consulting, from $12,333 in 2014 to $15,000 in 2015;

Decrease of $2,102 in depreciation, from 32,476 in 2014 to $§374 in 2015;

Decrease of 58,809 in insurance, from 38,809 in 2014 to SNil in 2015;

Decrease of 340,985 in investor relation expenses, from 358,936 in 2014 to 317,951 in 2015;
Decrease of 355,691 in legal and professional fees, from $55,6591 in 2014 to $Nil in 2015;
Decrease of 3913 in transfer agent and filing fees, from $3.275 in 2014 to §2,362 in 2015;
Decrease of 524,963 in travel expenses, from $25,343 in 2014 to $380 in 2015;
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At 30 June 2015 the Company had working capital deficit amounting to 327,403 (31 March 2015:
$20,845) including cash of $21,094 (31 March 201: $18,285). During the three-month period ended 30
June 2015, operating activities have been principally funded through existing working capital.

Met increase in cash during the period ended 30 June 2015 amounted to $2,809 (31 March 2015:
$149 581).

Selected Quarterly Information

The Company has historically relied upon equity financings and loans from directors to satisfy its capital
requirements and will continue to depend heavily upon equity capital to finance its activities. There can be
no assurance the Company will he able to obtain the required financing in the future on acceptable terms.

The Company has limited financial resources, limited source of operating income and no assurance that
additional funding will be available to it for fulure projects, although the Company has been successful in
the past in financing its activities through the sale of equity securities. The ability of the Company to
armange additional financing in the fuiure will depend, in part, on the prevailing capital market conditions
and its exploration success. Any quoted market for the common shares may be subject to market trends
generally, notwithstanding any potential success of the Company in creating revenue, cash flows or
eamings.

CAPITAL RESOURCES

As at 30 June 2015, the Shareholders' equity of (322,793) (31 March 2015: $25,828) consisted of share
capital of $6,002 112 (31 March 2015: $6,002,112), reserves of $739,508 (31 March 201: $739 508),
contributed surplus of $92 968 (31 March 201: $92,968) and deficit of 6,857 382 (31 March 2015:
56,808, 760).

RELATED PARTY TRANSACTIONS
The Company's related party expenses are broken down as follows:

Three months ended 30 June 2015 2014

$ [3
Administration and management fees 1,401 7512
Rent 44932 12137
Consuling 1,125 23,538
Travel expenses - 332
Total related party expenses to PFN 3,018 43519
Accounting fees paidfaccrued to the CFO 7,333 8,000
Consulting fees paid/accrued to the COO 5,833 5,000
Consulting fees paid/accrued to the Corporate Secretary 4,500 4500
Total related party expenses 17,666 17,500
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Due to related parties

The Company has the following amounts due tofrom related parties:

As at 30 Asat 3

June 2015 | March 2015

$ 5

FFN 17,208 14,038
Key management personnel 22,766 7,000
Total amount due to related parties 39,974 21,038

The balances are non-interest bearing, unsecurad and have no fixed terms of repayment.
Key management personnel compensation

The remuneration of directors and other members of key management were as follows:

Three-month period ended 30 June 2015 2014

$ $
Short-term benefits 17,666 17,500
Share-based payments - 13,658
Total key management personnel compensation 17,666 31,158

ADDITIONAL DISCLOSURE FOR VENTURE ISSUERS WITHOUT SIGNIFICANT REVENUE

Additional disclosure conceming the Company’s general and adminisirative expenses and resource
property costs is provided in the Company’s Statement of Operations and Deficit included in its Financial
Statements for the three-month period ended 30 Junme 2015, which are available on SEDAR
at www sedar.com.

OUTSTANDING SHARE DATA AS AT 30 JUNE 2015

Mumber Exercise

issued and outstanding Price Expiry Date
Common shares 21,730,806
Common shares issuable on exercise:
Stock Options 516,687 50.380 09 August 2018
Stock Options 44,000 50.240 08 September 2015
Stock Options 44,000 50.240 08 September 2018
Stock Options 720,000 50.110 26 February 2018
Stock Options 50,000 30.210 12 March 2019
Stock Options 25,000 50.25 17 March 2019
Stock Options 50,000 50.25 17 April 2015
Stock Options - 50.25 21 April 2018
Warrants 456 666 30.375 28 September 2015
Warrants 865,687 30.450 26 Septernber 2015
Warrants BE6, 6687 50.525 28 September 2015
Warrants BE6, 6687 30.750 28 September 2015
Warrants 1.593,750 50.180 15 August 2018
Warrants 200,000 50.180 30 September 2016
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Share Consolidation

On 25 February 2014, the Company consolidated its capital on the basis of one and half old common
shares for one new common share.

INVESTOR RELATIONS

Total investor relations expense for the three-month period ended 30 June 2015 was $17.,951, a
decrease of $40,985 from $58,936 compared to the same period in 2014 due to the decrease in the
activities of the Company.

RISKS AND UNCERTAINTIES

The Company is subject to many risks commaon to such enterprises, including under-capitalization, cash
shortages, and limitations with respect to personnel, financial and other resources. The business of the
Company is dependent upon many components of the success and failure of Health Canada's new
Marijuana for Medical Purposes Regulations (“MMPR") to achieve new investment through the approvals
of licenses and the implementation of operaticnal facilities.

Despite the promising nature of the medical marjuana industry in Canada and the United States for that
matter, failure to obtain such additional financing could delay further development of the Company's
business.

Management is of the opinion the current industry is extremely large and based on its assessment of
relative competitors; the Company holds an optimistic, yet cautious approach to implementation.

As well companies involved in mineral exploration are subject to many and varied kinds of risks, including
but not limited to, environmental, fluctuating metal prices, politics and economics.  Additionally, few
exploration projects successiully achieve development due o factors that cannot be predicted or
foreseen. While nsk management cannot eliminate the impact of all potential risks, the Company strives
to manage such risks o the extent possible and practicable.

The following are some of the key risks and unceriainties identified; howewver, there may be other risks
and uncertainties that have not been listed:

+ The Company’s Medical Marijuana (MMJ) business is in the start-up stage only, and is unproven.
We may not be successful in implementing our business plan to become profitable. There may be
less demand for our services than we anticipate. There is no assurance that these businesses will
succeed.

« Competition and new rivals: The Company plans to compete in an industry which there are few,
but growing number of paricipants. The Company will have to prove its ability fo compete
against companies that have greater financial, technological and marketing resources.

« Enwvironmental effects: We may suffer negative publicity if we, any third party confractors we may
engage, are found to engage in any environmentally insensitive practices or other business
practices that are viewed as unethical. The future growth and profitability MMJ sectors will be
dependent in part on the effectiveness and efficiency of our advertising and promotional
expenditures, including our ability to (i) create greater awareness of our services, (i) determine
the appropriate creative message and media mix for future adveriising expenditures, and (i)
effectively manage adveriising and promotional costs in order to maintain acceptable operating
margins. There can be no assurance that we will experience benefits from advertising and
promotional expenditures in the future. In addition, no assurance can be given that our planned
advertising and promotional expenditures will result in increased revenues, will generate levels of
service and name awareness or that we will be able to manage such advertising and promotional
expenditures on a cost-effective basis.

+« Risks associated with Legisfative effects; Compliance, Reguwatory, and Licensing through Health
Canada: The Company's operations are subject to regulations promulgated by govermnment
regulatory agencies from time to time. The cost of compliance with changes in govemmental
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regulations has the potential to reduce the profitability of operations. Health Canada’s application
process to obtain and maintain a license under the Marnjuana for Medical Purposes Regulations
(MMPR) is extremely lengthy and detailed in its requirements and there can be no guaraniee that
the Company or its joint venture partners will receive their license under the MMPR and there is
no assurances they will be able to obtain and maintain, at all imes all necessary licenses and
permits to carry out its business. For more information please view the Health Canada website

(hitp:fwww he-sc.ge.caldhp-mpsimarihuanafinfoftechni-ena.php). There is no assurance that the
Company will be successful in completing prospective projects in the marjuana sector.

+ Lack of sustainable financial backing

* The high degree of volatility in the prices of metal and other resource commaodities

+« The demand of commaodities can be dependent on global consumption

*  Anincreasing competition to acquire resource properties throughout the world

+« No assurance about the economic viability, it is speculative

« Geology is a field subject to different interpretations that could affect the success of any
exploration and development program

+« Exploration and access to the property can be restricted by unexpected and unusual weather
conditions such as floods, forest fires, blockades or other natural and environmental occurrences,
which are beyond the Company's control

+« Additional costs can be incurred such as availability of experts, work force and equipment

« Additional expenditures will be required to establish resources or reserves on mineral properties,
if any resources or resernves exist on the properties

+« The rights to the resource properties must be maintained in accordance with various regulations
and agreements

« There are various govemnment and environmental regulations that must be followed by the
Company, which are changing constantly.

OFF-BALANCE SHEET ARRANGEMENTS

The Company has no off-balance sheet arrangements.

CRITICAL ACCOUNTING ESTIMATES

The preparation of the Company's consolidated financial statements in conformity with IFRS requires
management to make judgments, estimates and assumptions that affect the reported amounts of assets,
liabilities and contingent liabilities at the date of the consolidated financial statements and reported
amounts of income and expenses during the reporting period. Estimates and assumptions are
continuously evaluated and are based on management's experience and other factors, including
expectations of future events that are believed to be reasonable under the circumstances. However,
actual outcomes can differ from these estimates.

Areas requiring a significant degree of estimation and judgment relate to the fair value measurements for
financial instruments and share-based payments, the recognition and valuation of provisions for
decommissioning liabilities, the carmying value of exploration and evaluation properties, the valuation of all
liahility and equity instruments including warrants and stock options, the recoverahility and measurement
of deferred tax assets and liabilities and ability to confinue as a going concemn. Actual results may differ
from those estimates and judgments.

Determining if there are any facts and circumstances indicating impairment loss or reversal of impairment
losses is a subjective process involving judgment and a number of estimates and interpretations in many
cases.

Determining whether to test for impairment of mineral exploration properties and deferred exploration
assets requires management's judgment regarding the following factors, among others: the period for
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which the entity has the right to explore in the specific area has expired or will expire in the near future,
and is not expected to be renewed; substantive expenditure on further exploration and evaluation of
mineral resources in a specific area is neither budgeted nor planned; exploration for and evaluation of
mineral resources in a specific area have not led to the discovery of commercially viable quantities of
mineral resources and the entity has decided fo discontinue such activities in the specific area; or
sufficient data exists to indicate that, although a development in a specific area is likely to proceed, the
carrying amounts of the exploration assets are unlikely to be recoversd in full from successful
development or by sale.

When an indication of impairment loss or a reversal of an impairment loss exists, the recoverable amount
of the individual asset must be estimated. If it is not possible to estimate the recoverable amount of the
individual asset, the recoverable amount of the cash-generating unit to which the asset belongs must be
determined. ldenfifying the cash-generating units requires management judgment. In testing an individual
asset or cash-generating unit for impairment and identifying a reversal of impairment losses,
management estimates the recoverable amount of the asset or the cash-generating unit. This requires
management to make several assumptions as to future events or circumstances. These assumptions and
estimates are subject to change If new information becomes available. Actual results with respect fo
impairment losses or reversals of impairment losses could differ in such a situation and significant
adjustments to the Company’s assets and eamings may occur during the next period.

The Company allocates values to share capital and to warrants according fo their fair value using the
proporiional method when the two are issued together as a unit.

These consolidated financial statements have been prepared on a basis which assumes the Company
will continue to operate for the foreseeable future and will be able to realize its assets and discharge its
liahilities in the normal course of operafions. In assessing whether this assumption is appropriate,
management takes into account all availahle information about the future, which is at least, but not limited
to, 12 months from the end of the reporting period. This assessment is based upon planned actions that
may or may not occur for a number of reasons including the Company's own resources and extemal
market conditions.

A detailed summary of all of the Company's significant accounting policies is included in Note 3 of the
consolidated financial statements for the three-month period ended 30 June 2015.

CHANGES IN ACCOUNTING POLICIES

At the date of authorization of these consolidated financial statements, the IASE and IFRIC has issued
the following new and revised standards, amendments and interpretations which are not yet effective
during the period ended 30 June 2015:;

+« |FRS T Financial Instruments: disclosures’, clarnfies whether a servicing contract is continuing
involvement in a transferred financial asset. The amendments are effective for annual periods
heginning on or after 1 January 20186.

« |FRS 9, Financial Instruments” The IASE has undertaken a three-phase project to replace
1AS 39 ‘Financial insfruments: Recognition and Measurement’ with IFRS 9 ‘Financial
Instruments’. In November 2009, the IASE issued the first phase of IFRS 9, which details the
classification and measurement requirements for financial assets. Requirements for financial
[iabilities were added to the standard in October 2010. In July 2014, the |ASBE issued the final
eglements of IFRS 9. IFES 9 infroduces new reguirements for classifying and measuring
financial assets, as follows:
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+ Financial assets meeting both a “business model” test and a “cash flow characteristics”
test are measured at amoriized cost (the use of fair value is optional in some limited
circumstances)

« |nvesiments in equity instruments can be designated as “fair value through other
comprehensive income” with only dividends being recognized in profit or loss

« Al other instruments (including all denvatives) are measured at fair value with changes
recognized in profit or loss

« The concept of “embedded derivatives™ does not apply to financial assets within the
scope of the standard and the entire instrument must be classified and measured in
accordance with the “husiness model” test and “cash flow charactenstics” test.

« The revised financial liability provisions maintain the existing amortized cost
measurement basis for most liabilities. New reguirements apply where an entity chooses
to measure a liability at fair value through profit or loss — in these cases, the portion of the
change in fair value related to changes in the entity's own credit risk is presented in other
comprehensive income rather than within profit or loss.

The amendments are effective for annual periods beginning on or after 1 January 2018.

+ |FRS 10 ‘Consolidated Financial Statements’, clarifies the conditions for a parent to present
consolidated financial statements for investment entities, and treatment for loss of control of a
subsidiary that does not contain a husingss. The amendments are effective for annual
periods beginning on or after 1 January 2016.

« |AS 1 ‘Presenfafion of Financial Stafements’ is an amendment to clarify certain aspects
focused on the areas of clarification of concept of materiality and aggregation of items in the
financial statements, the use and presentation of subtotals in the statement of loss and
comprehensive loss, and providing of additional flexibility in the structure and disclosures of
the financial statements to enhance understandability. The amendment is applicable to
annual pericds beginning on or after 1 January 2016.

+ |AS 24 ‘Related Farty Disclosures’ is an amendment to clanfy that a management entity, or
amy member of a group of which it is a part, that provides key management services to a
reporting entity, or its parent, is a related party of the reporting entity. The amendments also
require an entity to disclose amounts incurred for key management personnel services
provided by a separate management entity. This replaces the more detailed disclosure by
category required for other key management personnel compensation. The amendment is
applicable to annual periods heginning on or after 1 July 2014.

+ |AS 8 "Operating Segments’is an amendment to clarify aggregation criteria. The amendment
is applicable to annual periods beginning on or after 1 July 2014.

« |FRS 11 ‘Joint Arrangements’ is an amendment to clarify accounting for acquisition of interest
in a joint operation. The amendment is applicable to annual periods beginning on or after 1
January 2016.

« |FRS 16 ‘Property, Plant and Equipment’ is an amendment that clarifies acceptable methods
of depreciation and amoriization whereby a depreciation method that is based on revenue
that is generated by an activity that includes the use of an asset is not appropriate. The
amendment is applicable to annual periods beginning on or after 1 January 2016.

The Company has not early adopted these standards, amendments and interpretations; howewver, the
Company is currently assessing the impact of these standards or amendments on the consolidated
financial statements of the Company.

The Company has adopted the following new and revised accounting standards, amendments and
interpretations, effective 1 Apnl 2014:
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. IFRS 2 (Amendment) ‘Share-based Fayment’ clarifies the definition of “vesting condition™ and
separately defines a performance condition and a service condition. The amendments are
effective for stock options granted beginning on or after 1 July 2014.

. IFRS T ‘Financial instruments: disclosures” and 1AS 32 Financial instruments: presentation’
are amendments to clarify that financial assets and financial liabiliies may be offset, with the
net amount presented in the statement of financial position, only when there is a legally
enforceable right to set off and when there is either an intention to settle on a net basis or to
realize the asset and setile the liability simultaneously. The amendments to 1AS 32, issued in
December 2011, clarify the meaning of the offsetting criterion "currently has a legally
enforceable right to set off" and the principle behind net settlement, including identifying when
some gross sefflement systems may be considered equivalent fo net settlement. The
amendments will only affect disclosure and are effective for annual periods beginning on or
after 1 January 2014.

- |AS 36 Tmpairment of Assets’ are amendments issued in May 2013 that require disclosure of
the recoverable amount of impaired assets and reqguires additional disclosures about the
measurement of the recoverable amount when the recoverahble amount is based on fair value
less costs of disposal, including the discount rate, when a present value technique is used to
measure the recoverable amount. The amendment is effective for annual periods beginning
on or after 1 January 2014.

. IFRS 10 Consolidated Financial Statements’ is an amendment to include an exception to
specific consolidation reguirements for investment entities and are effective for annual
periods beginning on or after 1 January 2014, with earlier adoption permitted.

. 1AS 32 (Amendment) ‘Financial Instruments: Presenfafion’ is effective for annual penods
beginning on or after 1 January 2014 that establishes principles for presenting financial
instruments as liabilities or equity and for offsetting financial assets and financial liahilities.

The adoption of the above standards did not result in a significant impact on the Company's financial
statements.

FINANCIAL INSTRUMENTS

The Company classifies all financial instruments as either available-for-zsale, financial assets or liabilities
at fair value through profit or loss (*FVTPL), loans and receivables or other financial liahilities. Loans and
receivables and other financial iahilities are measured at amortized cost.  Available-for-sale instruments
are measured at fair value with unrealized gains and losses recognized in other comprehensive income
or loss. These amounts will be reclassified from shareholders’ equity to net income when the investment
is sold or when the investment is impaired and the impairment is considersd less than temporary.
Instruments classified as FVTFL are measured at fair value with unrealized gains and losses recognized
on the statement of loss and comprehensive loss.

The Company has designated its cash as FVYTPL, which is measured at fair value. Short term and long
term investments in other companies are classified as available-for-sale, which is measured at fair value.
Trade payables and amounts due to related pariies are classified as other financial liabilities which are
measured at amortized cost.

Credit risk

Financial instruments that potentially subject the Company to credit risk consist of cash and cash
equivalents and amounts receivable. The Company deposits cash and cash equivalents with high credit
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quality financial institutions as determined by rating agencies. As a resulf, the Company is not subject to
a significant credit risk. The Company does not consider any of its financial assets to be impaired.

Liquidity risk

Liquidity risk is the risk that the Company will not have sufficient cash resources to meet its financial
obligations as they become due. The Company's liguidity and operating results may be adversely
affected if its access to the capital market is hindered. The Company has no steady source of revenue
and has obligations to meet its administrative overheads, maintain its mineral investments and to settle
amounts payahle to its creditors. The Company has been successiul in raising equity financing in the
past; however, there is no assurance that it will be able to do so in the future. As at 30 June 2015, the
Company had working capital of $20,845 (31 March 2015 - $20,845).

Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market interest rates. The nisk that the Company will realize a loss as a result of a
decline in the fair value of the short-term investments is limited.

Currency risk

The Company is exposed to currency risk by incurring certain expenditures and holding assets
denominated in currencies other than the Canadian dollar. The Company does not use derivative
instruments to reduce its currency risk. Assuming all other variables remain constant, a 1% change in the
Canadian dollar against the US dollar would not result in a significant change to the Company's
operations.

Commodity price risk

The Company is not exposed to commodity price risk as it is still in exploration stage.

MANAGEMENT OF CAPITAL

The Company’s objectives are to safeguard the Company’s ability to continue as a going concem in order
to support the Company's normal operating requirements, continue the development and exploration of
its mineral properties and continue to seesk opporfunities in the Medical Marjuana, Industrial Hemp
Industries (“MMIH").

The Company is dependent on extemnal financing to fund its activities. In order to continue to develop its
bhusiness strategy in the MMIH and to camy out the planned exploration on its mineral properties and pay
for general administration costs, the Company may issue new shares, issue new debt, acquire or dispose
of assets or adjust the amount of cash and cash equivalents. The Company will continue to assess both
opportunities in the MMHI as well as new mineral properties. The Company is seeking to acquire an
interest in those businesses within the MMHI that meet the Company’s criteria for investment, including
additional mineral properties if it feels there is sufficient geclogic or economic potential and if it has
adequate financial resources to do so.
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The Company is not subject to any extemnally imposed capital reqguirements. In order to maximize
ongoing development efforts, the Company does not pay dividends. There were no significant changes in
the Company's approach or the Company’s objectives and policies for managing its capital.
SUBSEQUENT EVENTS

Following are events that occurred subsequent to 30 June 2015,

There are no reportable subsequent events.

OUTLOOK

The Company cumently has 527,403 in working capital deficit and will need to obtain additional equity
financing to fund s ongoing operations and any further mineral property projects. The Company is
reviewing properies for acquisition on an ongoing basis.

APPROVAL

The Audit Committee of the Company has approved the disclosure contained in this MD&A. A copy of this
MDE&A will be provided to anyone who requests it.

The accompanying condensed consolidated interim financial statements of the Company have heen
prepared by management in accordance with IFRS, and contain estimates based on management's
judgment. Management maintains an appropriate system of intermal control to provide reasonable
assurance that transactions are authorized, assefs safeguarded, and proper records maintained.

‘Harry Barr” “‘Robert Guanzon”
Harry Barr Robert Guanzon
Chief Executive Officer and Director Chief Financial Officer
Next Gen Metals Inc. CSE Form 2A — Listing Statement 240|Page

December 10, 2015



APPENDIX “K”

Next Gen

Next Gen Metals Inc.

Condensed Consolidated Interin Financial Statements
Quarter 2 period ended 30 September 2015
(Unaudited)

(Expressed in Canadian dollars)
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NOTICE TO READER OF THE INTERIM FINANCIAL STATEMENTS

Under Mational Instrument 51-102. Continuous Disclosure Obligations ("NI 31-102"), Part 4. subsection
4.3(3)(a). of an anditor has not performed a review of the interim financial statements. they mmst be
accompanied by a notice indicating that the financial statements have not been reviewed by an auditor.

The accompanying vnandited condensed consclidated interim financial statements of Next Gen Metals
Inc. (the “Company™) have been prepared by and are the responsibility of the Company’s management.
The unaudited condensed consolidated interim financial statements are prepared in accordance with
International Financial Reporting Standards and reflect management’s best estimates and judzment based
on information currently available.

The Company’s independent anditor has not performed a review of these condensed consolidated interim
financial statements in accordance with standards established by the Canadian Instimte of Chartered
Accountants for a review of condensed consolidated interim financial statements by an entity’s aunditor.
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Next Gen Metals Inc.

Condensed Consolidated Interim Statements of Financial Position
As at 30 September 2015 and 31 March 2015

{(Unaudirted)

{Expressed in Canadian dollars)

Notes | 30 September 31 March
2015 2015
(Audited)
$ $
ASSETS
Current assets
Cash and cash equivalents 5 10,229 18,285
Amounts receivable ] 1,281 14,776
Available-for-zale mvestments 7 300 300
Prepaid expenses - 27.025
11,810 60,386
Long-term investments 7 1 1
Property and equipment 9 4.234 4082
Total assets 16,045 63,369
EQUITY AND LIAEBILITIES
Current liabilities
Trade payables and accrued liabilities 10 17.208 18,503
Due to related parties 17 46.646 21038
Total liabilities 63,854 39,541
Equity
Share capital 11 6,002,112 6,002,112
Eeserves 739,508 739,508
Contributed surplus 92,963 02,968
Deficit (6.882,308) (6.808,760)
Total equity (deficit) (47.509) 25,828
Total equitv and liabilities 16,045 65,369
APPROVED BY THE BOARD:
“Harry Barr” “Gary Moore”
Director Director
The accompanying notes are an integral part of these consolidated financial statements.
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Next Gen Metals Inc.

Condensed Consolidated Interim Statements of Loss and Comprehensive Loss
For the six months ended 30 September 2015 and 2014

{(Unaudited)

{Expressed in Canadian dollars)

Three Three Six Six
months months months months
ended ended ended ended
30 30 30 30
September |  September September | September
Notes 2015 2014 2015 2014
5 $ $ $
Eevenue - 1,781 - 217,609
Cost of Sales - 47,502 - 197,874
Gross Profit - (45.810) - 19,736
Expenses
Accounting and audit fees 6,000 14,667 13,333 20,000
Administration and management fees 2,046 24679 6.348 67,434
Bank charges and interest 159 72 416 222
Consulting 7.500 0.500 11,500 21,833
Depreciation 9 374 2477 748 4933
Insurance - 3,265 - 12,074
Investor relations 9,074 35.160 7025 04 094
Legal and professional fees - 61,440 - 117,131
Bent 462 16,185 054 28322
Share-based payments 12 - 26.863 - 69,012
Transfer agent and filing fees 2,020 3318 4,382 6.593
Travel - 17,951 3s0 43204
Loss before other items (27.,666) (215,578) (76.087) {465,229
Other items
Foreign exchange gain (loss) 720 1,761 519 TE3
Recovery of exploration and evaluation property 1,230 - 1.930 -
Net loss for the period (15,016) (259.627) (73,638) (464 446
Other comprehensive loss - - - -
Net comprehensive loss (25,016 (259.627) {73.638) {464 446
Loss per share
Basic 14 (0.001) (0.013) (0.003) (0.025
Diluted 14 (0.001) (0.013) (0.003) (0.025
The accompanying notes are an integral part of these consolidated financial statements.
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Next Gen Metals Inc.

Condensed Consolidated Interim Statements of Cash Flows
For the six months ended 30 September 2015 and 2014
{(Unaudited)

(Expressed in Canadian dollars)

Six months ended 20 Seprember
Notes 1015 2014
$ §
OPERATING ACTIVITIES
Net loss for the period (732,638) (464.446)
Adjustments for:
Depreciation 9 748 4953
Share-based payments 12 - 69.012
Shares 1ssued for services 11 - 27.041
Operating cash flows before movements in working capital
(Increase) decrease in amounts receivables 13,495 (3,753)
(Increase) decrease in prepaid expenses 217,025 (14,854)
Increase (decrease) in trade payables and accrued liabilities 18,144 (3,264)
Increase (decrease) in due to related parties {3,830 (13.246)
Cash used in operating activifies (8,056) (398.558)
FINANCING ACTIVITIES
Proceeds from issuance of common shares. net 11 = 358.800
Cash from financing activities - 358,800
Decrease in cash and cash equivalents (8,056) (39,758)
Cash and cash equivalents, beginning of period 18,285 167,866
Cash and cash egquivalents, end of period 10,229 128,108

Supplemental cash flow information (Note 19)

The accompanying notes are an integral part of these consolidated financial statements.
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Next Gen Metals Inc.

Condensed Consolidated Interim Statements of Changes in Equity (Deficiency)
For the six months ended 30 September 2015 and 2014

(Unaudired)
(Expressed in Canadian dollars)
Foreign
Stock Investment CUITENCY
Number Share | option  Warrant revaluation translation | Contributed
of shares capital | reserve reserve IEserve TESEIVE surplus Deficit Total
5 3 5 5 b3 5 § 5
Balances, 1 Apnl 2014 17454227 5649 388 374142 236.000 (85.346) 18.900 76431 | (5.557.410) T08,105
Shares 1sued for exercize of warrants 210,000 79,800 - (13,388) - - 13,388 - 79,800
Shares issued for services 113,931 15,740 - - - - - - 15,740
Share-based payments - - 42 149 - - - - - 42 149
Met loss for the perind - - - - - - - cossam|  (204.820)
Balances, 30 September 2014 21623277 5919581 443.154 338.358 (85.346) 18.900 89819 | (6.021.856) 698.512
Balances, 1 April 2015 21730896  6002.112| 459626 283217 (89.346) 85,511 92968 | (6.508.760) 15828
Shares issued for cash - - - - - - - - -
Shares 1sued for sarvices - - - - - = = = -
Share-based payments - - - - B = - - -
Share 1ssue costs - - = = = - - - -
Net loss for the pened - - - - - - - {73,638) (73,638)|
Balances, 30 September 2015 21,730,896 6,002,112 459,626 283,217 (89,846) 86,511 92968 | (6.882,298) (47,809),
The accompanying notes are an mtegral part of these consolidated financial statements.
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Next Gen Metals Inc.

Notes to the Condensed Consolidated Interim Financial Statements
For the six months ended 30 September 2015 and 2014

{(Unaudited)

{Expressed in Canadian dollars)

1. CORPORATE INFORMATION

Next Gen Metals Inc. ("Next Gen” or the “Company™) was incorporated on 3 March 2005 under
the British Columbia Business Corperations def as “Copper Belt Resources Ltd.”. The
Company changed its name to CB Resources Ltd. effective 8 August 2008 and changed its name
to Next Gen Metals Inc. effective 14 Angust 2009. The Company is a reporting issuer in British
Columbia, Alberta and Ontario. listed (since 19 February 2014) on the Canadian Securities
Exchange (“CSE") under the trading symbol “IN7, and listed (since 23 September 2011) on the
OTC Pink: (United States) vader the symbol “NXTTF". The Company was listed on the TSX
Venture Exchange under the trading symbol “N™ watil 24 Febmary 2014, when the Company
voluntarily delisted its shares from trading on the TSX Venture Exchange (the “TS3-V7).

The Company iz a diversified public company focused on investments in the medical marijuana,
industrial hemp and alternative medicine industries and in the acquisition. exploration and
development of mineral resource properties in North America.

The head office, principal address and registered and records office is located at 101 — 2148 West
33% Avenue. Vancouwver, B.C. V&M 1R9.

The business of mining and explering for minerals invelves a high degree of risk and there can be
no assurance that the Company will obtain the necessary financing to complete the exploration
and development of mineral property interests. or that the cumrent or future exploration and
development programs of the Company will result in profitable mining operations. In addition to
ongoing working capital requirements, the Company mmst secure sufficient fonding to meet its
existing commitments, including paying for general and administrative expenses (Note 1.1).

On 25 Febmary 2014, the Company consolidated its share capital on one (1) new commeon share
without par value for every cne and half (1.3) existing common shares without par value basis.
All commeon shares and per share amounts have been restated to give refroactive effect to the
share conselidation (Note 11).

On 20 March 2014, Next Gen established its wholly owned subsidiary GreenRush Financial
Conferences Inc., Canada’s first Medical Marijuana, Industrial Hemp and Alternative Medicine
Investment Conference.

On 6 May 2014, the Company established a whelly owned subsidiary. GreenFush Analytical
Laboratories Inc. The mission of GreenFush Analytical Laberatories Inc. 15 to provide analytical
testing for the Legal Cannabis Industry in North America by delivering customized solutions and
accurate analytical results. At this time the Company has decided not to pursue this business.

On 23 June 2014, the Company established its wholly owned business unit GreenRush Business
Brokerage, a business brokerage advisory and consultancy business unit.
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Next Gen Metals Inc.

Notes to the Condensed Consolidated Interim Financial Statements
For the six months ended 30 September 2015 and 2014

{(Unaudited)

{Expressed in Canadian dollars)

1.1 Going concern

These consolidated financial statements have been prepared in accordance with International
Financial Feporting Standards (“IFRS™) applicable to a going concern which asswmes that the
Company will be able to continue its operations and will be able to realize its assets and discharge
its liabilities in the normal course of business for the foreseeable future.

Several conditions cast significant doubt on the validity of this assumption and ultimately the
appropriateness of the use of accounting principles related to a going concern. From inception to
date, the Company has incurred losses from operations., earned minimal revenues and has
experienced negative cash flows from operating activities. As at 30 September 2013, the
Company had cash and cash equivalents of $10,229. Existing funds on hand at 30 September
2015 will not be sufficient to support the Company’s needs for cash to conduct exploration and to
continue operations during the coming year. The Company will require additional funding to be
able to meet ongoing requirements for general operations and to advance and retain mineral
exploration and evalvation property interests. The ability of the Company to continue as a going
concern is dependent on raising additional financing, retaining or attracting joint venture partners,
developing its properties and/or generating profits from cperations or the disposition of properties
in the future.

Management has been successful in obtaining sufficient funding for operating, exploration and
capital requirements from the inception of the Company to date. There is. however, no assurance
that additional futore funding will be available to the Company, or that it will be available on
terms which are acceptable to the management of the Company.

If the Company is unable to raise additional capital in the immediate future, management expects
that the Company will need to further curtail operations, liquidate assets, seek additional capital
on less favourable terms and/or pursue other remedial measures including ceasing operations.

These financial statements do not reflect any adjustments to the canying values of assets and
liabilities and the reported amouvnts of expenses and balance sheet classifications that would be
necessary if the going concern assumption was not appropriate and such adjustments could be
material.

2. BASICS OF PREPARATION

1.1 Basis of conselidation

The Company conselidates subsidiaries controlled by the Company. Control exists when the
Company has the power, directly or indirectly. to govern the financial and operating policies of an
entity so as to obtain benefits from its activities. The financial statements of the subsidiaries are

included in the consolidated financial statements from the date that control commences until the date
that control ceases.
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Next Gen Metals Inc.

Notes to the Condensed Consolidated Interim Financial Statements
For the six months ended 30 September 2015 and 2014

{(Unaudited)

{Expressed in Canadian dollars)

The consolidated financial statements inclide the accounts of Next Gen and its whelly-owned
subsidiaries, Next Gen USA Inc. ("Next Gen USA™), GreenFush Financial Conferences Inc. (“GFC™)
and Greenmsh Analytical Laboratory Inc. (“GAL™). All inter-company transactions, balances, income
and expenses are eliminated in full on consolidation. The financial statements of the subsidiaries are
prepared for the same reporting period as the parent Company, vsing consistent accouating policies,
in all material aspects.

1.2 Basis of presentation

The consolidated financial statements have been prepared on the historical cost basis except for
certain financial instruments which are measured at fair value, as explained in Note 16, and are
presented in Canadian dollars except where otherwise indicated.

1.3 Statement of compliance

The condensed consolidated financial statements of the Company and its subsidiaries (the “Group™)
have been prepared in accordance with International Accounting Standards (“LAS™) 34, ‘Intarim
Financial Reporfing’ using accounting policies consistent with International Financial Reporting
Standards (“IFRS™) as issued by the International Accounting Standards Board (“IASB™) and
interpretations of the International Financial Reporting Interpretations Committee (“TFRIC™).

1.4 New and revised standards and interpretations

At the date of authorization of these comsolidated financial statements, the IASBE and IFRIC has
issued the following new and revised standards, amendments and interpretations which are not yet
effective during the period ended 30 September 2013:

¢ IFRS 7 ‘Financial Instruments: disclosures’, clarifies whether a servicing conftract is
continuing involvement in a transferred financial asset. The amendments are effective for
annual periods beginming on or after 1 Januvary 2016.

« IFES 9. Financial Instruments = The IASB has undertaken a three-phase project to replace
IAS 39 TFinancial Instruments: Recognition and Measuremenit’ with IFRS 9 Financial
Instruments". In November 2009, the IASB issued the first phase of IFRS 9, which details the
classification and measurement requirements for financial assets. Requirements for financial
liabilities were added to the standard in October 2010, In July 2014, the IASB issued the final
elements of IFRS 9 IFES 9 introduces new requirements for classifying and measuring
financial assets, as follows:

¢ Financial assets meeting both a “business model”™ test and a “cash flow characteristics™
test are measured at amertized cost (the use of fair value is optional in some limited
circumstances)

¢« Investments in equity instruments can be designated as “fair wvalve through other
comprehensive income”™ with only dividends being recognized in profit or loss

o All other instruments (including all derivatives) are measured at fair value with changes
recognized in profit or loss
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Next Gen Metals Inc.

Notes to the Condensed Consolidated Interim Financial Statements
For the six months ended 30 September 2015 and 2014

{(Unaudited)

{Expressed in Canadian dollars)

¢ The concept of “embedded derivatives™ does not apply to financial assets within the
scope of the standard and the entire instrument must be classified and measured in
accordance with the “business model” test and “cash flow characteristics™ test.

¢ The revised financial lability provisions maintain the existing amortized cost
measurement basis for most liabilities. New requirements apply where an entity chooses
to measure a liability at fair value through profit or loss — in these cases, the portion of the
change in fair value related to changes in the entity's own credit risk 15 presented in other
comprehensive income rather than within profit or loss.

The amendments are effective for annual periods beginning on or after 1 January 2018,

s IFES 10 ‘Consolidated Financial Statemenis’, clarifies the conditions for a parent to present
consolidated financial statements for investment enfities. and treatment for loss of control of a
subsidiary that dees not contain a business. The amendments are effective for annmal periods
beginning on or after 1 Januvary 2016.

+ IAS 1 Presentafion of Financial Statements’ 13 an amendment to clarfy certain aspects
focused on the areas of clarification of concept of materiality and aggregation of items in the
financial statements, the use and presentation of subtotals in the statement of loss and
comprehensive loss, and providing of additional flexibility in the structure and disclosures of
the financial statements to enhance understandability. The amendment is applicable to annual

periods beginning on or after 1 Jannary 2016.

+ IAS 24 ‘Related Farty Disclosures’ is an amendment to clarify that a management entity. or
any member of a group of which it is a part, that provides key management services to a
reporting emtity, or its parent, i3 a related party of the reperting entity. The amendments alzo
require an enfity to disclese amounts incurred for ey management personnel services
provided by a separate management entity. This replaces the more detailed disclosure by
category required for other key management persomnnel compensation. The amendment i3
applicable to annual periods beginning on or after 1 July 2014,

« IAS B “Operafing Segmenis’ is an amendment to clarify aggregation criteria. The amendment
is applicable to annual periods beginning on or after 1 July 2014

« IFES 11 “Joint Arrangements” is an amendment to clarify accounting for acquisition of
interest in a joint operation. The amendment is applicable to annual periods beginning on or
after 1 January 2016.

+« IFES 16 “Property, Plant and Equipment’ is an amendment that clarifies acceptable methods
of depreciation and amortization whereby a depreciation method that is based on revenue that
is generated by an activity that includes the vse of an asset is not appropriate. The amendment
15 applicable to annual periods beginning on or after 1 Januwary 2016.

The Company has not early adopted these standards, amendments and interpretations; however,

the Company is cuwrrently assessing the impact of these standards or amendments on the
conselidated financial statements of the Company.
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Next Gen Metals Inc.

Notes to the Condensed Consolidated Interim Financial Statements
For the six months ended 30 September 2015 and 2014

{(Unaudited)

{(Expressed in Canadian dollars)

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

3.1 Significant accounting judgments, estimates and assumptions

The preparation of the Company’s consolidated financial statements in conformity with IFRS
requires management to make judgments. estimates and assumptions that affect the reported
amounats of assets, liabilities and contingent liabilities at the date of the consolidated financial
statements and reported amounts of income and expenses during the reporting period. Estimates
and assumptions are continuously evaluated and are based on management’s experience and other
factors. including expectations of foture events that are believed to be reasonable under the
circnmstances. However, actual outcomes can differ from these estimates.

Areas requiring a significant degree of estimation and judgment relate to the fair value
measurements for financial instruments and share-based pavments, the recognition and valvation
of provisions for decomumnissioning liabilities, the camrying value of exploration and evaluation
properties, the valuation of all liability and equity instruments including warrants and stock
options, the recoverability and measurement of deferred tax assets and liabilities and ability to
continpe as a going concern. Actual results may differ from those estimates and judgments.

Determining if there are any facts and circumstances indicating impainment loss or reversal of
impairment losses 13 a subjective process invelving judgment and a number of estimates and
interpretations in many cases.

Determining whether to test for impairment of muneral exploration properties and deferred
exploration assets requires management’s judgment regarding the following factors, among
others: the period for which the entity has the right to explore in the specific area has expired or
will expire in the near future, and is not expected to be renewed; substantive expenditure cn
further exploration and evaluation of muneral resources in a specific area is neither budgeted nor
planned; exploration for and evaluation of mineral resources in a specific area have not led to the
discovery of commercially viable gquantities of mineral resources and the entity has decided to
discontinue such activities in the specific area; or sufficient data exists to indicate that, although a
development in a specific area is likely to proceed, the canrying amounts of the exploration assets
are nnlikely to be recovered in full from successful development or by sale.

When an indication of impairment loss or a reversal of an impairment loss exists, the recoverable
amonat of the individual asset must be estimated. If it 15 not possible to estimate the recoverable
amount of the individual asset, the recoverable amount of the cash-generating unit to which the
asset belongs mmst be determined. Identifying the cash-generating units requires management
judgment. In testing an individual asset or cash-generating wnit for impairment and identifying a
reversal of impairment losses, management estimates the recoverable amount of the asset or the
cash-generating unit. This requires management to make several assumptions as to future events
or circumstances. These assumptions and estimates are subject to change if new information
becomes available. Actual results with respect to impairment losses or reversals of impairment
losses could differ in such a situation and significant adjustments to the Company’s assets and
earnings may occur duning the next period.
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Next Gen Metals Inc.

Notes to the Condensed Consolidated Interim Financial Statements
For the six months ended 30 September 2015 and 2014

{(Unaudited)

{Expressed in Canadian dollars)

The Company allocates values to share capital and to warrants according to their fair value vsing
the proportional method when the two are issued together as a vnit.

These consolidated financial statements have been prepared on a basis which assumes the
Company will continve to operate for the foreseeable future and will be able to realize its assets
and discharge its liabilities in the normal course of operations. In assessing whether this
assumption is appropriate, management takes into account all available information about the
foture, which is at least, but not limited to, 12 months from the end of the reporting period. This
assessment iz based upon planned actions that may or may not occur for a number of reasons
including the Company’s own resources and external market conditions (Note 1.1).

1.2 Cash and cash equivalents
Cash and cash equivalents comprise cash at banks and on hand.

1.3 Property and equipment
Property and equipment are stated at cost less accummulated depreciation and accunmlated
impairment losses. The cost of an item of property and equipment consists of the purchase price,
any costs directly attributable to bringing the asset to the location and condition necessary for its
intended use and an initial estimate of the costs of dismantling and removing the item and

restoring the site on which it is located.

Depreciation is provided at rates calculated to write off the cost of property and equipment, less
their estimated residval value, using the declining balance or straight-line method using the

following rates:
Furniture and equipment 20% to 30%
Software 100%
Leazehold Improvements 10 years

3.4 Exploration and evaluation properties

Exploraticn and evaluation expenditures include the costs of acquiring licenses, costs associated
with exploration and evaluation activity, and the fair value (at acquisition date) of exploration and
evaluation assets acquired in a business combination. Exploration and evaluation expenditures
are capitalized. Costs incurred before the Company has obtained the legal rights to explore an
area are recognized in profit or loss.

Option payments received are treated as a reduction of the camying valuwe of the related
exploration and evalvation properties and deferred costs vatil the receipts are in excess of costs
incwrred, at which time they are credited to income. Option payments are at the discretion of the
optionee, and accordingly, are recorded on a cash basis.
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Next Gen Metals Inc.

Notes to the Condensed Consolidated Interim Financial Statements
For the six months ended 30 September 2015 and 2014

{(Unaudited)

{Expressed in Canadian dollars)

Exploration and evalnation assets are assessed for impairment if (i) sufficient data exists to
determine technical feasibility and commercial viability, and (i) facts and circumstances suggest
that the carrying amount exceeds the recoverable amount.

Once the technical feasibility and commercial viability of the extraction of mineral resources in
an area of interest are demonstrable, exploration and evalvation assets attributable to that area of
interest are first tested for impairment and then reclassified to mining property and development
assets within property, plant and equipment.

Recoverability of the carrying amount of any exploration and evalvation assets is dependent on
successful development and commercial exploitation, or alternatively, sale of the respective areas
of interest.

Fak
LA

Decommissioning, restoration and similar liabilities

The Company recognizes provisions for statutory, contractual, constructive or legal obligations
associated with the reclamation of mineral properties and retirement of long-term assets, when
those obligations result from the acquisition, construction, development or normal operation of
the assets. The net present value of future cost estimates ansing from the decommissioning of
plant, site restoration work and other similar retirement activities 1z added to the carrying amount
of the related asset. and depreciated on the same basis as the related asset, along with a
corresponding increase in the provision in the period mcurred. Discount rates using a pre-tax rate
that reflect the cwrrent market assessments of the time valve of money are used to calculate the
net present vale.

The Company’'s estumates of reclamation costs could change as a result of changes in regulatory
requirements, discount rates and assumptions regarding the amount and timing of the foture
expenditures. These changes are recorded directly to the related asset with a corresponding entry
to the provision.

Changes in the net present value, excluding changes in the Company’s estimates of reclamation
costs, are charged to profit or loss for the period. The net present value of reclamation costs
arising from subsequent site damage that is incurred on an ongoing basis during production are
charged to profit or loss in the period incurred. The costs of reclamation projects that were
included in the provision are recorded against the provision as incugred. The costs to prevent and
control eavirommental impacts at specific properties are capitalized in accordance with the
Company’s accounting policy for exploration and evaluation properties.

3.6 Foreign currencies
The functional currency of each of the Company’s entities is measured using the currency of the
primary econonuc environment in which that entity operates. The Company determined that the
functional currencies of Next Gen, GFC and GAL are the Canadian dollar. The fonctional
currency of Next Gen USA is the U.S. dollar.
Foreign currency transactions are translated into functional currency using the exchange rates
prevailing at the date of the transaction. Foreign currency monetary items are translated at the
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Next Gen Metals Inc.

Notes to the Condensed Consolidated Interim Financial Statements
For the six months ended 30 September 2015 and 2014

(Unaudited)

{Expressed in Canadian dollars)

period-end exchange rate. Non-monetary items measured at historical cost continue to be carried
at the exchange rate at the date of the transaction. Non-monetary items measured at fair value are
reported at the exchange rate at the date when fair values were determined.

Exchange differences arising on the translation of monetary items or on settlement of monetary
items are recognized in profit or loss in the period in which they arise, except where deferred in
equity as a qualifying cash flow or net investment hedge. Exchange differences arising on the
translation of non-menetary items are recognized in other comprehensive income in the statement
of comprehensive income to the extent that gains and losses arising on those non-monetary items
are also recognized in other comprehensive income. Where the non-monetary gain or loss i3
recognized in profit or loss, the exchange compenent is also recognized in profit or loss.

On consclidation, each respective entity’s financial statements are translated into the presentation
currency. being the Canadian dollar. Assets and liabilities are translated at the period-end
exchange rate. Income and expenses are translated at the average exchange rate for the peried in
which they arise. Exchange differences are recognized in other comprehensive income as a
separate component of equity.

3.7 Share-hased payments

Share-based payments to employees are measured at the fair value of the instruments issued and
recognized over the vesting periods. Share-based payments to non-employees are measured at the
fair value of goods or services received or the fair value of the equity instruments issuved, if it 13
determined the faiwr value of the goods or services cannot be reliably measured. and are recorded
at the date the goods or services are received. The corresponding amount is recorded to the stock
options reserve. The fair value of options is determined vsing the Black-Scholes Option Pricing
Model which incorporates all market vesting conditions. The number of shares and options
expected to vest is reviewed and adjusted at the end of each reporting period such that the amount
recognized for services received as consideration for the equity instruments granted shall be based
on the number of equity instruments that will eventually vest.

1.8 Financial assets

Financial assets are classified as financial assets at fair value through profit or loss ("FVTPL™),
held-to-maturity, loans and receivables, available-for-sale financial assets, or as derivatives
designated as hedging instruments in an effective hedge. as appropriate. The Company
determines the classification of its financial assets at initial recognition. Financial assets are
recognized initially at fair value. The subsequent measwement of financial assets depends on
their classification as follows:

Financial assets at FI'TFL
Financial assets are classified as held for trading and are included in this category if acquired
principally for the purpose of selling in the short term or if so designated by management.

Derivatives, other than those designated as effective hedging instruments, are also categorized as
held for trading These assets are carried at fair value with gains or losses recognized in profit or
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loss. Transaction costs associated with financial assets at FVTPL are expensed as incurred. Cash
and cash equivalents are included in this category of financial assets.

Held-to-maturity and loans and receivables

Held-to-matusity and loans and receivables are non-derivative financial assets with fixed or
determinable payments that are not quoted in an active market. Such assets are carried at
amortized cost using the effective interest method if the time value of money 1s significant. Gains
and losses are recognized m profit or loss when the financial asset classified in this category are
derecognized or impaired. as well as through the amortization process. Tramsaction costs are
included in the initial carrying amount of the asset. Amounts receivable are classified as loans
and receivables.

Available-for-sale

Available-for-sale financial assets are those non-derivative financial assets that are not classified
as loans and receivables. After initial recognition, available-for-sale financial assets are measured
at fair value, with gains or losses recognized within other comprehensive income. Accunmlated
changes in fair value are recorded as a separate component of equity vatil the investment is
derecognized or impaired. Transaction costs are included in the initial carrying amount of the
asset. Available-for-sale assets include short term investments in equities of other entities.

The fair value is determined by reference to bid prices at the close of business on the reporting
date. Where there is no active market, fair value is determined using valuation technicques.
Where fair value cannet be reliably measured, assets are carried at cost.

Derivatives designated as hedging instrumentis in an gffective hedge

The Company does not hold or have any exposure to derivative instruments.

3.9 Impairment of financial assets

Financial assets. other than financial assets at FWVTPL. are assessed for indicators of impairment at
each period end.

Assets carvied at amortized cost

If there is objective evidence that an impairment loss on assets carried at amortized cost have
been incurred, the amount of the loss is measured as the difference between the asset’s carrying
amount and the present value of estimated futwre cash flows discounted at the financial asset’s
original effective interest rate. The carrying amount of the asset is reduced, with the amount of
the loss recognized in profit or loss.

If. in a subsequent period. the amount of the impairment loss decreases and the decrease can be

related objectively to an event cccwming after the impairment was recognized. the previously
recognized impairment loss 13 reversed to the extent that the carrying value of the asset does not
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exceed what the amortized cost would have been had the impairment not been recognized. Any
subsequent reversal of an impairment loss 15 recognized in profit or loss.

Available-for-sale

If an available-for-sale finaneial asset is impaired, the cummulative loss previously recognized in
equity is transferred to profit or loss. Any subsequent recovery in the fair value of the asset is
recognized within other comprehensive income.

3.10 Financial liahilities

Financial liabilities are classified as financial liabilities at FVTPL, derivatives designated as
hedging instruments in an effective hedge, or as financial liabilities measured at amortized cost,
as appropriate. The Company determines the classification of its financial liabilities at initial
recognition. The measurement of financial labdlities depends on their classification, as follows:

Financial abilities at FT'TPL

Financial habilities at FVIPL has two subcategories, including financial liabilities held for
trading and those designated by management on initial recognition. Tramsaction costs on
financial liabilities at FWVTPL are expensed as incumred. These liabilities are carried at fair valoe
with gains or losses recognized in profit or loss.

Financial iabilities measured af amortized cost

All other financial liabilities are initially recognized at fair value, net of transaction costs. After
initial recognition, other financial liabilities are subsequently measured at amortized cost using
the effective interest method. Amortized cost is caleulated by taking into account any issue costs,
and any discount or premium on settlement. Gains and losses arising on the repurchase,
setflement or cancellation of labilities are recognized respectively in interest. other revenues and
finance costs. Trade payables are included in this category of financial liabilities.

Derivatives designated as hedging instruments in an gffective hedge
The Company does not hold or have any expesure to derivative instruments.

3.11 De-recognition of financial assets and liabilities

Finaneial assets are derecognized when the rights to receive cash flows from the assets expire or,
the financial assets are transferred and the Company has transferred substantially all the risks and
rewards of ownership of the financial assets. On desecognition of a financial asset, the
difference between the asset’s carrying amount and the sum of the consideration received and
receivable and the cummlative gain or loss that had been recognized directly in equity is
recognized in profit or loss.

For finaneial liabilities, they are derecognized when the obligation specified in the relevant
contract is discharged, cancelled or expires. The difference between the carrying amount of the
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financial liability derecognized and the consideration paid and payable is recognized in profit or
loss.

3.12 Impairment of non-financial assets

The carrying amount of the Company’s assets is reviewed for an indication of impairment at the
end of each reporting peried. If an indication of impairment exists, the Company makes an
estumate of the asset’s recoverable amount Individoal assets are grouped for impairment
assessment purposes at the lowest level at which there are identifiable cash flows that are largely
independent of the cash flows of other groups of assets. Recoverable amount of an asset group 1s
the higher of its fair value less costs to sell and its value in use. In assessing valve in use, the
estunated future cash flows are adjusted for the nisks specific to the asset group and are
discounted to their presemt value using a pre-tax discount rate that reflects current market
assessments of the time value of money.

Where the carrying amouvnt of an asset group exceeds its recoverable amount, the asset group is
considered impaired and is written down to its recoverable amount. Impairment losses are
recognized in profit or loss.

An assessment is made at each reporting date as to whether there is any indication that previously
recognized impairment losses may no longer exist or may have decreased. If such indication
exists, the recoverable amount is estimated. A previously recognized impairment loss is reversed
only if there has been a change in the estimates used to deternune the asset’s recoverable amonnt.
An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed
the canrying amount that would have been determined, net of depreciation, if no impairment loss
had been recognized.

313 Related party transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to control the
other party or exercise significant influence over the other party in making financial and operating
decisions. Parties are also considered to be related if they are subject to commeon control, related
parties may be individuals or corporate entities. A transaction is considered to be a related party
transaction when there is a transfer of resources or obligations between related parties.

3.14 Revenue recognition

Bevenue is derived from the sale of registration'tickets to conferences hosted by the Company.
Revenue is recognized when all of the following are met, when the risks and benefits of the
registration/tickets to conferences are transferred to the comference participants. when the
Company does not retain managerial involvement with the conference, when collection is
reasenably assured and the price and associated costs are reasonably determinable. This
corresponds to the date when the conference has ccenrred.
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2115 Taxation

Deferred tax 1s provided, vsing the liability methed, on all temporary differences at the statement
of financial position date between the tax bases of assets and liabilities and their canying amounts
for financial reporting purposes.

Deferred tax liabilities are generally recognized for all taxable temporary differences. Deferred
tax assets are generally recognized for all deductible temporary differences to the extent that it is
probable that taxable profits will be available against which those deductible temporary
differences can be utilized. Such deferred tax assets and liabilities are not recognized if the
temporary difference arises from goodwill or from the initial recognition (other than in a business
combination) of other assets and liabilities in a transaction that affects neither the taxable profit
not the accounting profit.

The carrving amount of deferred tax assets is reviewed at each reporting date and reduced to the
extent that it is no longer probable that sufficient taxable profit will be available to allow all or
part of the deferred income tax asset to be utilized.

Deferred tax assets and labilities are measured at the tax rates that are expected to apply to the
period when the asset is realized or the liability is settled. based on the tax rates that have been
enacted or substantively enacted at the reporting date.

3.16 Comparative information

Certain comparative figures have been reclassified in accordance with the cument period’s
presentation.

117 Changes in accounting policies

The Company has adopted the following new and revised accounting standards, amendments and
interpretations, effective 1 April 2014:

« IFES 2 (Amendment) ‘Share-based Payment' clarifies the definition of “wvesting conditicn”™
and separately defines a performance condition and a service condition. The amendments are
effective for stock options granted beginning on or after 1 July 2014,

« IFRS 7 ‘Financial instruments: disclosures’ and TAS 32 ‘Financial instruments:
presentafion’ are amendments to clarify that financial assets and financial ligbilities may be
offset, with the net amount presented in the statement of financial position, only when there is
a legally enforceable right to set off and when there 1s either an intention to settle on a net
basis or to realize the asset and settle the liability simultanecusly. The amendments to LAS 32,
issuned in December 2011, clarify the meaning of the offsetting criterion "currently has a
legally enforceable right to set off' and the principle behind net settlement, inclhuding
identifying when some gross settlement systems may be considered equivalent to net
settlement. The amendments will cnly affect disclosure and are effective for annual periods
beginning on or after 1 January 2014.
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o IAS 36 Tmpairment of Assefs” are amendments issued in May 2013 that require disclosure of
the recoverable amount of impaired assets and requires additional disclosures about the
measurement of the recoverable amount when the recoverable amount is based on fair value
less costs of disposal, inclnding the discount rate, when a present value technique is vsed to
measure the recoverable amount. The amendment is effective for annual perieds beginning on
or after 1 January 2014,

« IFES 10 ‘Consolidated Financial Statements” 13 an amendment to incluode an exception to
specific consolidation requirements for investment enfities and are effective for annmal
periods beginning on or after 1 Jannary 2014, with earlier adoption permitted.

o IAS 32 (Amendment) Financial Instrumenis: Presentafion’ is effective for anmmal peniods
beginning on or after 1 January 2014 that establishes principles for presenting financial
mnstruments as liabilities or equity and for offsetting financial assets and financial liabilities.

The adoption of the above standards did not result in a significant impact on the Company’s
financial statements.
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4. SEGMENTED INFORMATION

At 30 September 20135, the Company operates in two geographical areas, being Canada and the
United States. and has two reportable segments in exploration and conferences. The following
is an analysis of the revenue earned, cost of sales, net loss, current assets and non-current assets

by reportable segment and geographical area:

Canada United States Total
$ 5 %
Revenne
For the six months ended 30 September 2015 - - -
For the six months ended 30 September 2014 217.609 - 217,600
Cost of sales
For the six months ended 30 September 2015 - - -
For the six months ended 30 September 2014 197874 - 197,874
Net loss
For the six months ended 30 September 2015 73,618 - 73,638
For the six months ended 30 September 2014 464 446 - 464 446
Current assets
As at 30 September2013 11,810 - 11.810
Asat 31 March 2015 60,386 - 60,386
Long-term investments
As at 30 September 2015 1 - 1
As at 31 March 2013 1 - 1
Exploration and evaluation properties
As at 30 September 2015 - - -
As at 31 March 2015 - - -
Property and equipment
As at 30 September 2015 4234 - 4.234
As at 31 March 2015 4981 - 4951
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5. CASH AND CASH EQUIVALENTS

The Company’s cash and cash equivalents are denominated in the following currencies:

As at 30 Az at 31

September March

015 2015

% 5

Denominated in Canadian dollars 9874 5.235
Denominated in U5, dollars A58 13,050
Total cash and cash equivalents 10,220 18,285

6. AMOUNTS EECEIVABLE

As at 30 September 2015, the amounts recetvable consist of $1.281 (31 March 2015: 52.776)

related to Goods and Services Tax input tax credit.

7. INVESTMENTS

The Company’s investments are as follows:

As at 30 September As at 31 March

015 2015

% 5
Short term available-for-sale investments

Investment in AirTrona International Inc. 300 300
Long term available-for-sale investments

Investment in Midland Exploration Corporation 1 1
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3. EXPLORATION AND EVALUATION PROPERTIES

The Company’s exploration and evalvation properties expenditures for the period ended 30
September 20135 are as follows:

Silver Chalice
Property
5

ACQUISITION COSTS

Balance, 31 March 2015 -
Foreign currency translation -
Impairment write-down -

Balance, 30 September 2015 -

EXPLORATION AND EVALUATION COSTS

Balance, 31 March 2015 -
Foreign currency translation -
Impairment write-down -

Balance, 30 September 2015 -

Total costs =

The Company’s exploration and evaluation properties expenditures for the year ended 31 March
20135 are as follows:

Silver Chalice

Property
5
ACQUISITION COSTS
Balance. 31 March 2014 286,367
Foreign currency translation 42,670
Impairment write-down (329.037)
Balance, 31 March 2013 =
EXPLORATION AND EVALUATION COSTS
Balance. 31 March 2014 167.380
Foreign currency translation 24941
Impairment write-down (192.321)
Balance, 31 March 2013 =
Total costs -
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Silver Chalice Property, Alaska, USA

By agreement dated 5 November 2009 and subsequent payments and share issuances, the Company
acguired an option to earn a 100% interest in certain mineral claims located in west-central Alaska,

known as the Silver Chalice Property as follows:

Exploration

Payments Shares Warrants  Expenditures
On regulatory approval (paidissued) 1I555,000 166,667 100,000 -
On or before 31 December 2009 {completed) - - - 5824, 200
Omn or before 5 November 2010 (paad) US5$20,000 - - -
On or before 31 December 2010* {completed) - - - US$12.400
On or before 5 November 2011 (paad) US$25,000 - - -
On or before 31 December 2011* {completed) - - - US§12.400

USE50,000 166,667 100,000

*  Exploration expenditwes of US$12.400 are required on or before 31 December of each
succeeding year the agreement is in effect. Excess work completed during the current calendar
vear shall be applicable to wotk commitments in any subsequent calendar year.

The property is subject to a 1.5% net smelter return rovalty (“INSE”) and the Company has the right to

purchaze 1.0% of the NSR. for US$1,000,000.

The Company has the right to option all or part of the property to a third party, subject to the issuance

of 33,333 common shares of the Company.

During the previous year ended 31 March 2015, due to prevailing junior resource market conditions,
the wncertainty associated with the Company’s ability to exploit any future economic benefits from
the property and the Company not having sufficient funds to spend on its exploration program, the
Company recorded an impairment write-down of $521,358 (2014 - $Nil) with respect to the Silver

Chalice Property.
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9. PROPERTY AND EQUIPMENT

The changes in the Company’s property and equipment for the period ended 30 September 2015 1s as follows:

December 10, 2015

Office
furniture and Computer Leasehold
equipment software | improvements Total
$ $ $ $
COST
As at 31 March 2015 12,808 1.458 - 14,266
Additions - - - -
Disposals - - - -
As at 30 September 2015 12,808 1.458 - 14,266
DEPRECIATION AND IMPAIRMENT
As 31 March 2015 7,827 1.458 - 9,285
Depreciation 748 - - 748
As at 30 September 2015 8.574 1.458 - 10,032
NET BOOK VALUE
As 31 March 2015 - - - -
Total changes during the period - - - -
As at 30 September 2015 4.234 - - 4,234
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The changes in the Company’s property and equipment for the year ended 31 March 2015 1s as follows:

Office
furniture and Computer Leasehold
equipnient software | improvements Total
$ $ $

COST
As at 31 March 2014 12,809 1,458 76,870 91,137
Additions - - - -
Disposals - - - -
Write-down - - (76.,870) (76.870)
As at 31 March 2015 12,809 1.458 - 14,267
DEPRECIATION AND IMPAIRMENT
As 31 March 2014 5,609 1,458 15,374 22,441
Depreciation 2,218 - 7,687 9,905
Write-down - - (23,061) (23,061)
As at 31 March 2015 7,827 1,458 - 9,285
NET BOOK VALUE
As 31 March 2014 7,200 - 61,496 68,696
Total changes during the period (2,218) - (61.496) (63,714)
As at 31 March 2015 4,982 - - 4,982

During the previous year ended 31 March 2015, the Company recorded a write-down of $53,809 (2014 - $Nil) related to the abandonment of its
leasehold improvements.
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10. TRADE PAYABLES AND ACCRUED LIABILTIIES

The Company's trade payables and accrued liabilities are principally comprised of amounts
outstanding for trade purchases relating to general and administrative activities and amounts
pavable for financing activities. The vsual credit period taken for trade purchases is between 30 to
00 days. These are broken down as follows:

Asat 30 As at 31

September March

2015 2015

s $

Trade payables 17,208 10.502
Accred habilities - 8,000
Total trade and other pavables 17,208 18,502

11. SHARE CAPITAL
11.1 Authorized share capital

The Company has authorized for issvance an vnlimited number of commeon shares. At 30
September 2015, the Company had 21.730.806 commeon shares outstanding (31 March 2015:

21,730,896).
11.2 Share issuances

On 30 November 2014, the Company issued 107,619 commeon shares valued at $11.838 for online
marketing services provided by a third party. (Notel8).

On 30 September 2014, the Company issued 550,000 non flow-through units at $0.08 per unit for
gross proceeds of $44.000. Each unit consists of one common share and one-half of one non-
transferable share purchase warrant, with each whele warrant entitling the holder thereof to
purchase one common share of the Company for a period of 24 months at a price of $0.16 per
share during the first year, $0.20 during the second year. In conmection with this private
placement, the Company incurred cash share issue costs of $1,200 and issuwed 15,000 share
purchase warrants in relation to finders’ fees. The warrants are exercisable for a peried for 24
menths at a price of $0.16 per share during the first year and $0.20 during the second year.

On 15 Apgpst 2014, the Company issued 3,187,500 non flow-through units at $0.08 per unit for
gross proceeds of $255,000. Each unit consists of one common share and one-half of one non-
transferable share purchase warrant. with each whele warrant entitling the holder thereof to
purchasze one common share of the Company for a period of 24 months at a price of $0.16 per
share during the first vear and $0.20 during the second year.
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On 29 Augpst 2014, the Company issued 107,619 common shares valved at $11.300 for online
marketing services provided by a third party. (Note 18).

On 23 June 2014, the Company issuved 36,000 common shares valued at $5.220 for cnline
marketing services provided by a third party (MNote 18).

On 30 May 2014, the Company izsued 77.931 commen shares valued at $10.520 for online
marketing services provided by a third party (Note 18).

On 23 April 2014, the Company issued 210,000 common shares in relation to the exercise of
share purchase warrants at an exercise price of $0.38 per share.

On 7 March 2014, the Company issued 88281 common shares valeed at $13.233 for online
marketing services provided by a third party (Note 18).

11.2 Share consolidation

On 25 February 2014, the Company conselidated its share capital on one (1) new comunon share
without par value for every one and half (1.5) existing common shares without par value basis.
All common shares and per share amounts have been restated to give retroactive effect to the

share consolidation (Note 1).

11.4 Share purchase warrants

The following is a summary of the changes in the Company’s share purchase warrants for the six

months ended 30 September 2015 and year ended 31 Mar 2015:

30 September 2015 31 March 2015
Weighted Weighted
average average
Number of exercise Number of exercise
warrants price warrants price
s %
Outstanding. beginning of pericd 4,340,417 0.383 2,666,667 0.525
Granted - - 1.883.750 0180
Exercized - - (210,000) 0380
Forfeited (2,456.667) = - -
Outstanding, end of period 1.883,750 0.383 4340417 0.383
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The following table summarizes information regarding share purchase warrants outstanding as at 30

September 2015:

Number of Exercise
Date issued warrants price Expiry date
5
15 Aungust 2014 1,593,750 0.18 15 Augpst 2016
30 September 2014 290,000 0.13 30 September 2016
1,883,750

11.5 Stock options

The Company has established a stock option plan for directors. employees, and consultants.
Under the Company's stock option plan, the exercise price of each option is determined by the
Beard, subject to the Discounted Market Price policies of the CSE. The aggregate number of
commen shares issvable pursuant to options granted nnder the plan is 4,214 660 common shares,
being 20% of the Company's isswed common shares vader the plan. The aggregate number of
options granted to any one optionee in a 12-month period is limited to 5% of the issued common

shares of the Company.

The following is a sumunary of the changes in the Company’s stock option plan for the three

months ended 30 September 2015 and year ended 31 March 2015:

30 September 2015 31 March 2015
Weighted Weighted
average average
Number of exercise Number of exercise
options price options price
3 §
Cutstanding, beginning of period 1,449,667 0.220 1,675,000 0.230
Granted - - 70,000 0.250
Exercizsed - - - -
Expired - - {45.333) 0.240
Forfeited S S (250,000) 0.250
Outstanding, end of period 1,449,667 0.220 1,449 667 0.220

The weighted average fair value of the options granted during the period ended 30 September
2015 was estimated at $0.221 (2014: $0.111) per option at the grant date vsing the Black-Scholes

Next Gen Metals Inc.
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Optien Pricing Model. The weighted average assumptions vsed for the calculation were:

Three months ended Year ended 31

30 September 1015 March 2015

Risk free interest rate - 1.69%
Expected life - 3 years
Expected volatility - 162.45%
Expected dividend per share - 0.00

The following table summarizes information regarding stock options outstanding and exercisable

as at 30 September 2013:

Weighted-
average
remaining Weighted
Number of | contractual average
options life exercise
Exercise price outstanding {vears) price
1
Options outstanding
§0.100 - $0.290 033,000 364 0.140
§0.300 - $0.585 516,667 136 0.375
Total aptions cutstanding 1,449,667 2.83 0.221
Options exercisable
50.100 - $0.290 933,000 364 0.140
§0.300 - $0.585 516,667 1.36 0.375
Total options exercisable 1,449,667 2.83 0.221
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11.6 Escrow shares

On 18 October 2010, the Company entered into an escrow agreement in comnection with the
listing of the Company’s commen shares on the TSX-V. The escrow shares are released over 36

months from the date the Company’s common shares are listed on the TSX-V. As at 30
September 2015, a total of nil commeoen shares were held in escrow.
12, SHARE-BASED PAYMENTS
Three months | Three months Siz months | Six months
ended 30 ended 30 ended 30 ended 30
September September September September
Fair value 201= 2014 2015 2014
$ $ $ S $
7 September 2011 18,732 - - - 1.005
26 Febmary 2014 67,747 - 25,070 - 65,615
17 April 2014 10,609 - 1.093 - 2,392
21 April 2014 3.106 - 700 - 354
Total - 26.863 - 69,012
Share-based payments for the following options granted by the Company will be amortized over
the vesting period, of which §Nil was recognized in the period ended 30 September 2013 (2014:
£69.012):
13, FINANCE INCOME
The finance income for the Company is broken down as follows:
Six months ended 30 September 015 2014
% 1
Interest income - -
Total finance income - -
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14. LOSS PER SHARE

The caleulation of basic and diluted loss per share is based on the following data:

Three months | Three months Six months | Six months

ended 30 ended 30 ended 30 ended 30

September September September September

2015 2014 2015 2014

$ 5 5 5

Net loss for the period 15,016 259627 73,038 464.446
Weighted average number of shares-

basic and diluted 21,730,896 18,529,738 21,730,896 | 18529738

Loss per share, basic and diluted {0.001) (0.013) {0.003) (0.025)

Next Gen Metals Inc.

The basic loss per share is computed by dividing the net loss by the weighted average number of
common shares outstanding during the period. The diluted loss per share reflects the potential
dilution of commen share equivalents, such as outstanding stock options and share purchase
warrants, in the weighted average number of common shares outstanding during the peried, if
dilutive. All of the stock options and share purchase warrants were anti-dilutive for the periods
ended 30 September 2015 and 2014,

. CAPITAL SHARE MANAGEMENT

The Company's objectives are to safeguard the Company’s ability to continue as a going concern
in order to support the Company’s normal operating requirements, continue the development and
exploration of its mineral properties.

The Company is dependent on external financing to fund its activities. In order to carry out the
planned exploration and pay for general administration costs, the Company may issue new shares,
issue new debt, acquire or dispose of assets or adjust the amount of cash and cash equivalents. The
Company will continue to assess new properties and seek to acquire an interest in additional
properties if it feels there is sufficient geologic or economic potential and if it has adeguate
financial resonrces to do so.

The Company is not subject to any externally imposed capital requirements. In order to maximize
ongoing development efforts, the Company does not pay dividends. There were no significant
changes in the Company’s approach or the Company’s objectives and policies for managing its
capital.
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16. FINANCIAL INSTRUMENTS

16.1 Categories of financial instruments

As at 30 September | As at 31 March
015 2015
g b3
FINANCIAL ASSETS
FVTFL, at fair value
Cash and cash equivalents 10,229 18.285
Available-for-sale, at fair value
Short term investments 300 300
Long term investments 1 1
Total financial asseis 10,530 15,586
FINANCIAL LIABILITIES
Other hahilities, at amortized cost
Trade pavables 17,208 18.502
Due to related parties 46,640 21.038
Total financial liabilities 63,854 39 540
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16.2 Fair value

The Company considers that the carrying amount of all its financial assets and financial liabilities
recognized at amortized cost in the financial statements approximates their fair value due to the
demand nature or short term maturity of these instroments.

The following table provides an analysizs of the Company’s financial instroments that are
measured subsequent to initial recognition at fair value, grouped into Level 1 to 3 based on the
degree to which the inputs used to determine the fair value are observable.

¢ Level 1 fair value measurements are those derived from quoted prices in active markets for
identical assets or liabilities.

o Level 2 fair value measurements are those derived from inputs other than quoted prices
included within Level 1. that are observable either directly or indirectly.

¢ Level 3 fair value measurements are those derived from valvation technigues that include
inputs that are not based on observable market data.

As at 30 September 2015 Level 1 Level 2 Level 3 Total
5 5 5 5
Financial assets at fair value
Cash and cash equivalents 10,229 - - 10,229
Short-term investments 300 - - 300
Long-term investments - - 1 1
Total 10,529 - 1 10,530
As at 31 March 2015 Level 1 Level 2 Level 3 Total
5 $ 5 5
Financial assets at fair value
Cash and cash equivalents 18,285 - - 18.285
Short-term investments 300 - - 300
Long-term investments - - 1 1
Total 18,583 - 1 18.586

There were no transfers between Level 1, 2 and 3 in the three months ended 30 September 2015
and year ended 31 March 2015,
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16.32 Management of financial risks

The financial risk arising from the Company’'s operations are credit risk, lquidity risk, interest
rate risk, currency risk and commodity price risk. These risks anise from the normal course of
operations and all transactions vndertaken are to support the Company’s ability to continue as a
going concern. The risks associated with these financial instroments and the policies on how to
mitigate these risks are set out below. Management manages and moniters these exposures to
ensure appropriate measures are implemented on a timely and effective manner.

Credirt risk

Financial instruments that potentially subject the Company to credit risk consist of cash and cash
equivalents. The Company deposits cash and cash equivalents with high credit quality financial
institutions as determined by rating agencies. As a result, the Company is not subject to a
significant credit risk. The Company does not consider any of its financial assets to be impaired.

Liguidity risk

Liguidity risk is the nisk that the Company will not have sufficient cash resources to meet its
financial obligations as they become due (Wote 1.1). The Company’s liquidity and operating
results may be adversely affected if its access to the capital market 13 hindered. The Company has
no steady source of revenue and has obligations to meet its administrative overheads, maintain its
mineral investments and to settle amounts payable to its crediters. The Company has been
spccessfiol in raising equity financing in the past; however, there 13 no assurance that it will be
able to do so in the future. As at 30 September 2013, the Company had working capital deficit of
£52,044 (31 March 2015 - $20,845 working capital).

Interest rate risk
Interest rate risk 15 the risk that the fair value or fivture cash flows of a financial instrument will

fluctuate because of changes in market interest rates. The risk that the Company will realize a
loss as a result of a decline in the fair value of the shert-term investments is limited.

Currency risk

The Company is exposed to currency risk by incwrring certain expenditures and holding assets
denominated in cwrencies other than the Canadian dollar. The Company does not use derivative
instuments to reduce its currency rsk. Assuming all other varables remain constant. a 1%
change in the Canadian dollar against the US dollar would not result in a significant change to the
Company’ s operations.

Commodity price risk

The Company iz not exposed to commedity price risk as it is still in exploration stage.
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17. RELATED PARTY TRANSACTIONS

For the three months ended 30 September 2015 and 2014, the Company had related party
transactions with PFN and El Nino Ventures Inc. ("ELNT), companies with directors in common

with the Company. The Company pays shared office costs to PFN on a month-to-month basis.

17.1 Related party expenses

The Company's related party expenses are broken down as follows:

Three Three Six Six
months months months months
ended 30 | ended 30 ended 30 | ended 30
September | September | September | September
2015 2014 2015 2014
5 $ $ $
Administration and management fees 1007 14 883 1439 22,395
Eent 462 16,185 923 28322
Consulting - 31.644 1,125 55,182
Travel expenses = - = 332
Total related pariv expenses to PFN 1.469 62,711 4.487 106,231
Accounting fees paid‘accrued to the CFO 5.000 8.000 13,333 16,000
Consulting fees paid/accrued to the COO 2,500 5.000 5,833 10,000
Consulting fees paid/accrued to the Corporate 8,000 4 500 11.000 9000
Secretary
Total related party expenses 18,500 17,500 30.166 35,000
17.2 Due from/to related parties
The Company has the following amounts due to/from related parties:
As at 30 Asat 31
September 2015 March 2015
5 5
PFN 12,621 14,038
Eey management personnel 34,025 7.000
Total amount due to related parties 46,646 21.038
The balances are non-interest bearing, unsecured and have no fixed terms of repayment.
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17.% Key management personnel compensation

The renmneration of directors and other members of key management were as follows:

Three Three Six SIX
months months months months
ended 30 ended 30 ended 31 | ended 31
September | September | September | Septembe
2015 2014 2015 2014
§ 5 § B
Short-term benefits 18,500 17,500 30,167 35,000
Share-based payments - 7163 - 20,821
Total key management personnel
COMpensation 18.500 24 663 30,167 55,821
15. SUPPLEMENTAL CASHTLOW INFORMATION
Cash payments for interest and taxes
The Company made the following cash payments for interest and income taxes:
Six months ended 30 September 1015 2014
$ $
Interest paid - -
Taxes paid - -

Total cash pavments

On 30 November 2014, the Company issued 107,619 commeon shares valued at $11.238 for online
marketing services provided by a third party (Note 11).

On 29 August 2014, the Company issued 107,619 common shares valued at $11,300 for online
marketing services provided by a third party (Note 11).

On 23 Jume 2014, the Company issued 36,000 comunen shares valuwed at $5.220 for online
marketing services provided by a third party (MNote 11).

On 30 May 2014, the Company issued 77,931 common shares valuved at $10.520 for online
marketing services provided by a third party (Note 11).

On 7 March 2014, the Company issued 88281 commeon shares valued at $13.233 for online
marketing services provided by a third party (Note 11).
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During the previous year ended 31 March 2013, due to prevailing junior resource market
conditions, the uncertainty associated with the Company’s ability to exploit any future economic
benefits from the property and the Company not having sufficient funds to spend on its exploration
program, the Company recorded an impairment write-down of $321,358 (2014 - $Nil) with respect
to the Silver Chalice Property (Wote 8).

19. EVENTS ATTER THE REPORTING PERIOD

3 November 2015, Further to its announcement on 24 September 20135, the Company has signed a
Business Combination Agreement dated 30 October 2015 with Dollinger Enterprizes Ltd.
(“Dollinger Enterprizes™) and Dollinger Enterprises USA Inc. ("Dellinger USA™) (the
“Agreement”), collectively a market leading organization in the distribution and manufacturing of
products including vaporizers, accessories and herbs with a presence in 23 countries (herein after
referred to as “NamasteVapes™).

Commercial Terms and Conditions to Closing

Next Gen will acquire all of the issued and outstanding shares of an entity to be formed vnder the
name of Namaste Technologies Holdings Inc. ("Namaste Holdings™), through a three-comnered
amalgamation whereby Next Gen's wholly-owned subsidiary GreenFush Analvtical Laboratories
will amalgamate with Namaste Holdings upen Closing (as defined below) and the shareholders of
Namaste Holdings will receive post-consolidated shares of Next Gen in exchange for their shares
of Namaste Holdings. upon and subject to the terms and conditions set forth in this Agreement (the
“Transaction™). The Transaction 15 deemed to be a Fundamental Change as that term is defined in
the CSE™s policies. The Agreement supersedes and replaces the Binding Letter of Intent entered
into between the parties.

Marerial commercial terms of the Transaction include:
¢ Consolidation of Next Gen’s stock on a 3:1 basis;
« 36218202 post-consolidated Next Gen shares (the “Acquisition Shares™) to be issued in
connection with the Transaction;
+ 8.692 368 post-consolidated Next Gen shares to be held in an escrow accouat for distribution to

the post-Transaction management of Next Gen over a period of 3-years, subject to the attainment
of certain revenue and profitability, corporate finance and administrative milestones to be
menitored by the post-Transaction Compensation Committee of Next Gen (the “Eam-out
Shares™); and

s finder's fee equal to 4% of the Acquisition Shares from the Transaction.

Conditions to Closing include:

* Receipt of all director, shareholder and requisite regulatory approvals relating to the Transaction,
ncluding, withouwt limitation, CSE approval:
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+ preparation and filing of a Listing Statement outlining the definitive terms of the Transaction in
accordance with the policies of the CSE;

s incorporation and crgamization of Namaste Technologies Holdings Inc. and completion of the
share transfer of the Dollinger UUSA shares from Dollinger Enterprizes to Namaste Technologies
Holdings Inc ;

+ execution of consulting agreements for material members of the post-Transaction management
team;

]

s completion of one or more financings for minimum gross proceeds of $300,000;

s change of corporate name to Namaste Technelogies Inc.;

+ amendment of the current stock option plan of Next Gen to a 10% rolling plan;

+ execution of lock-up agreements for certain material shareholders of Next Gen; and

¢ completion of documentation for a shareholder inventory loan of US$2635,000 over 24-months and

mventory investment recovery, as products are sold, for any inventory greater than US$325 000 as
at the date of Closing.

As of the date hereof, Next Gen has 21,730,921 comunen shares issved and outstanding. There are
alse 1,283,750 wamants and 1495000 stock options to acguire common shares. The current
outstanding options and warrants will be cancelled prior to Closing. Unless these conditions to closing
have been 3 fulfilled by the parties, there can be no assurance that the Transaction will be completed
as proposed or at all. The Transaction is currently scheduled to close on 15 December 2015 (the
“Clozing™). The shares of Next Gen will remain halted from trading on the CSE uvatil Closing.

Post-Transaction Management
Sean Dollinger, President, Chief Executive Officer and Director

Mr. Sean Dollinger is an experienced entrepreneur having specessfuolly founded, developed and
monetized omltiple business ventures. As co-founder of NamasteVapes, Mr. Dellinger 15 the visionary
responsible for the strategic direction of a start-up company that has achieved over $4.5 million of
sales in the last twelve month period. His core areas of expertise include concept and market creation
through international ecommmerce marketing channels and the formation of strategic supply and
distribution partnerships to secure and develop products, open logistics chanmels, and improve
customer service. As an expert in vaporizers, accessories and aromatherapy, he has done business

with companies and customers in nearly every continent around the world. Mr. Dollinger previously
played baseball with one of the top 10 NJCAA Division One baseball programs in the United States.

Kory Zelickson, Chief Operating Officer

Mr. Kory Zelickson 1s an experienced engineer focused on designing, developing, manufacturing and
distributing new products and concepts internationally. As colfounder of NamasteVapes, Mr.
Zelickson has been responsible for execution of the business plan by developing a market for the
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company's products in more than 25 countries, bringing to market mmitiple vaporizers and
accessories, providing industry recognized reviews to consumers, and engineering fresh new product
ideas, such as the Guru. a dry-herb vaporizer that adapts to work with resins and liguids. Mr.
Zelickson is also highly experienced in online marketing and e commerce and has been involved in
developing multiple companies from scratch. He holds a Bachelor of Engineering in electrical and
electronics from University of Manitoba. While representing the University of Manitoba, Mr.
Zelickson and his team won an infernational engineering competition hosted by the Massachusetts
Institute of Technology (MIT).

Elair Henderson, CGA, Chief Financial Officer

Mr. Blair Henderson is an accountant with a diverse array of experience in pmltiple industries. His
areas of expertise include financial reporting and amalysis, business planning. internal control
implementation and monitoring, internal and external audits, and corporate financial planning and tax.
Mr. Henderson is currently the principal of Virtus Ceonsulting, a consulting and accounting firm
offering a full Jsuite of services to small and medinm sized businesses, and was previously a Senior
Aunditor with the Investors Group Financial Services Inc.. a large financial orgamization with a
presence across Canada. While at Investors Group., Mr. Henderson oversaw the completion of
multiple large scale projects aimed at improving business efficiency and ensuring regulatory and
reporting compliance. He holds a Bachelor of Commerce (hons) degree in accounting and
entrepreneurship from the University of Manitoba and is a Certified General Accountant.

Darren Collins, Executive Vice President, Corporate Development

Mr. Darren Collins is a financial professional focused on developing growth companies globally and
has over eight years of experience as an advisor and executive of public companies. Mr. Collins was
previcusly professionally engaged by a number of advisory and investment firms, including Alegro
Capital, LP in London, England, and Dalvay Capital Inc., Scotia Capital Inc. and Quest Capital Corp.
(currently Sprott Resource Lending Corp.) in Toronto, Canada. While engaged by these companies,
Mr. Collins has been inveolved in npwards of a billion dollars of transactions. spanning mergers and
acquisitions, debt and equity 4 financings, and joint venture partnerships. Mr. Collins heolds a
Bachelor of Commerce in finance from Dalhousie University.

Adam Potts, Industry Advisor

Mr. Adam Potts is an experienced sales professional and i3 recognized by physicians as one of the
leading field representatives for medical cannabinoids in Canada. In his more than 15 years of
professional sales experience, Mr. Potts has worked with mmltiple global corperations, including
pharmaceutical companies such as Pfizer and Bayer, as well as office supply companies such as
Merox. While at these companies, he has developed external sales and marketing skills that have
driven revenue growth and forged long ferm client relatiomships. Mr. Potts is currently a Sales
Manager at Tilray, a leading licensed producer in Canada. He holds a Bachelor of Science from
Queen’s University. He is also an active volunteer with Camp Ooch, an organization and summer
camp for children with cancer and their siblings.

Page |37

Next Gen Metals Inc. CSE Form 2A — Listing Statement 279|Page
December 10, 2015



Next Gen Metals Inc.

Notes to the Condensed Consolidated Interim Financial Statements
For the six months ended 30 September 2015 and 2014

{(Unaudited)

{(Expressed in Canadian dollars)

Tina Whyte, Corporate Secretary

Ms. Tina Whyte is an experienced corporate secretary and has over 13 years of experience in the
corporate and securities industry. Her expertise spans to areas of corporate governance, comtinuous
dizclosure, financing transactions and regulatory filings. Ms. Whyte has formerly held director and
officer positions in publicly traded companies.

Post-Transaction Board of Directors
Harr Barr, Chairman of the Board

Mr. Harry Barr has over 30 years of public/private company experience in the mining technology and
real estate industries with a focus on acquisition, finance and development of projects on an
international scale. He has guided his management teams to complete over 300 option joint venture
agreements with major, mid-tier, and junior companies. Mr. Barr has raised over $230 million to
advance their projects throughout 9 countries. Mr. Bamr holds a diploma in agriculture from the
University of Guelph.

Peter Simeon, Independent Director

Mr. Peter Simeon is an experienced corporate conumercial and securities lawyer. As a partner in
Gowlings™ Toronto office, Mr. Simeon focuses his practice on corporate finance, mergers and
acquisitions, and structured products. Working closely with 1ssvers, underwriters, and other corporate
clients, Mr. Simeon delivers practical, effective advice to help businesses move their transactions
forward. He has acted forclients across a range of industries. Mr. Simeon is on the board of directors
of Tolima Gold Inc. (TSXV:TOM) and Cluny Capital Corp. (TSXV:CLN.P). He helds an LLE from
Osgoode Hall Law Schoel at York University and a BA from Queen’s University.

Sefi Dollinger, Independent Director

Mr. Sefi Dollinger 15 an experienced entreprenens and business development professional with a track
record of building profitable and sustainable business ventores. His core areas of expertise include
sales management. new business development, contract negotiation, and product procurement. Mr.
Dollinger iz currently one of the principals of DZD Hardwood, a successfol family owned business
located in Moatreal. Canada that specializes in hardwood Ivmber handling, drying  and
remanufacturing. He is a graduate of Concordia University.

Gary Moore, Independent Director

Mr. Moore’s has an extensive background in finance and accounting. His core areas of expertise
mclnde corporate governance and regolatory compliance, risk management and internal control
management, and 5 corporate transactions including, but not limited to, the raising of debt and equity
capital, joint ventures and mergers and acquisitions. He has held junior and senior executive positions
with various companies, including Triomics Technolegy Ltd., Trivest Management Inc.. Global
Securities Corporation, Pacific International Securities Inc., and HTI Ventwres Corp. He 15 a gradvate
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from the University of British Columbia from the Faculty of Commerce and from the Masters of
Business Administration program.

Non-Brokered Private Placements

Next Gen announces that it has arranged. subject to the acceptance of the CSE and on a Post-
Consolidated basis, a non-brokered private placement financing of wp to 10,000,000 subscription
receipts (the "Subscription Feceipts") at a price of $0.10 per Subscription Feceipt for gross proceeds
of up to $1.0 million (the "Post-Consclidation Private Placement"). The Subscription Eeceipts are
being issued in comnection with the propesed Transaction between Next Gen and NamasteVapes.
Each Subscription Receipt will be automatically convertible, for no additional consideration, into one
unit of the Company (a "Unit") vpon satisfaction of certain conditions relating to the Company's
completion of the Transaction. Each Unit will consist of one comumon share and one-half of one
comunen share purchase warrant (a "Watrant™), each whole Warrant entitling the helder thereof to
purchase one additional commeon share of the Company at a price of $0.15 for a period of 24 months.
Should the Transaction not cloze by 15 February 2013, the Subscription Receipts shall be cancelled
and the subscription funds shall be distributed to the holders of Subscription Feceipts. without interest
and deduction for reasonable accounting and legal fees. Upon closing of the Transaction and the
conversion of the Subscription Receipts, the proceeds from the Post-Consolidation Private Placement
will be vsed to fund inventory expansion, commercialization of new products, entering new markets,
and for general corporate purposes. The commen shares issued under the Post-Consolidated Private
Placement will be subject to a contractual one year hold period pursvant to a pooling agreement and
released from escrow each four months over a period of 12 menths from the date of completion of the
Transaction. Finder's fees comprised of 7% cash and 7% warrants may be paid in connection with the
Post-Conszolidation Private Placement. Any finders' fees will be payable in accordance with the
policies of the CSE. The Post-Consclidation Private Placement is anticipated to close on or before 15
December 2015.

In addition to the Post-Consclidation Private Placement, Next Gen also apnounces the completion of a
non-brokered private placement financing of 3,200,000 Unit on a pre-consolidated basis (1,066,667
Units post-consolidation) at a price of $0.025 per Pre-Consclidation Unit (a “Pre-Consolidation Unit™)
for gross proceeds of $80,000 (the "PreConsolidation Private Placement"). Each Pre-Consolidation
Unit will consist of one common share and one-half of one common share purchase warrant (a "Pre-
Consolidation Warrant"), each whole Warrant entitling the holder thereof to purchase one additional
common share of the Company at a price of $0.03 for a period of 24 months. The common shares
issued vader the Pre- Consolidated Private Placement will be subject to a contractual one year holder
period pursuant to a pooling agreement and released from escrow each four months over a peried of
12 months from the date of completion of the Transaction. The proceeds from the Pre-Consolidation
Private Placement will be nsed to fund transaction costs, settle historic payables of Next Gen and for
general corporate purposes. The commeon shares forming part of the Pre-Consclidation Units shall be
consolidated on a 3:1 basis upon completion of the Transaction. Insiders of Next Gen and close
business associates have subscribed for the Pre-Consolidation Uits.
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Selection of Transaction Auditor

MNext Gen reports that NamasteVapes has appointed and 15 cwrently worlang with MNP sencrl, s1l as
independent auditors of its avdited annual financial statements as required by the CSE. MNP is a
leading national accouvnting, tax and business consulting firm in Canada. MNP has offices across
Canada and is headquartered in Calgary. The firm has approximately 4,000 staff.

20. APPROVAL OF THE CONSOLIDATED FINANCTAL STATEMENTS

The consolidated financial statements of the Company for the period ended 30 September 2015
were approved and authorized for 13sue by the Board of Directors on 16 November, 20135,
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This management discussion and analysis (“MDE&AT) includes a review of activities, results of operations,
financial condition and ouflook for Next Gen Metals Inc. and its subsidiaries (the “*Company” or “Mext
Gen") for the six-month period ended 30 September 2015, with comparsons to the pericd ended 30
September 2014. This MD&A is presented as of 16 Movember, 2015 and should be read in conjunction
with the Company’s consolidated interim financial statements for the period ended 30 September 2015
and the related notes thereto. Mext Gen's consolidated interim financial statements for the six-month
period ended 30 September 2015 have been prepared in accordance with Intermational Financial
Reporting Standards (“IFRS™). All monetary amounts are in Canadian dollars unless otherwise stated.
Additional information on the Company is available on SEDAR at www.sedar.com and on the Company's
website at www . nextgenmetalsinc.com.

FORWARD-LOOKING STATEMENTS

Certain information included in this discussion may constitute forward-looking statements. Forward-
looking statements are based on current expectations and entail various risks and unceriainties. These
risks and uncertainties could cause or contribute to actual results that are materially different than those
expressed or implied. The Company disclaims any obligation or intention to update or revise any forward-
looking statement, whether as a result of new information, future events, or otherwise.

CURRENT MARKET CONDITIONS

As a result of the uncertainty in the global economy, there is a serious shortage of available capital and
significant exploration risk to the resource industry.

DESCRIPTION OF BUSINESS

Mext Gen Metals Inc. ("Mext Gen” or the “Company™) was incorporated on 3 March 2005 under the British
Columbia Business Corporations Act as “Copper Belt Resources Ltd.”. The Company changed its name
to CB Resources Lid. effective 8 August 2008 and changed its name to Next Gen Metals Inc. effective 14
August 2009, The Company is a reporting issuer in British Columbia, Alberta and Ontario, listed (since 19
February 2014) on the Canadian Secunfies Exchange (“CSE™) under the frading symbaol “N°, and listed
(since 23 September 2011) on the OTC Pink {United States) under the symbol “NXTTF. The Company
was listed on the TSX Venture Exchange under the trading symbaol “N™ until 24 February 2014, when the
Company voluntarily delisted its shares from frading on the TSX Venture Exchange.

The Company is a diversified public company focused on investments in the medical marnjuana, indusinal
hemp and altermative medicine industries and in the acquisition, exploration and development of mineral
resource properties in Morth America.

OVERVIEW, SIGNIFICANT EVENTS, TRANSACTION AND ACTIVITIES

On 25 February 2014, the Company consolidated its share capital on one (1) new commaon share without
par value for every one and half (1.5) exisiing common shares without par value basis. All common
shares and per share amounts have been restated to give retroactive effect to the share consolidation.

On 20 March 2014 Next Gen establishes its wholly owned subsidiary GreenRush Financial Conferences
Inc.: Canada’s first Medical Marijuana, Indusirial Hemp and Altemative Medicine Investment Conference.

On 6 May 2014, the Company established a wholly owned subsidiary, GreenRush Analytical Laboratories
Inc. The mission of GreenRush Analytical Laboratories Inc. is to provide analyiical testing for the Legal
Cannahis Industry in Morth America by delivering customized solutions and accurate analytical results. At
this time the Company has decided not to pursue this business.
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On 23 June 2014, the Company established its wholly owned business unit GreenRush Business
Brokerage, a business brokerage advisory and consultancy business unit.

On 23 September 2015, the Company signed a binding letter of intent (“LOI") with Dollinger Enterprises
Lid., a market leader in the distribution and manufacturing of products including vaporizers, accessories
and herbs with a presence in 25 countries (hereinafier referred o as “*NamasteVapes™). In the first year
of business ending 31 August 2015, NamasiteVapes has achieved an initial unaudited revenue of over
US%3.3 million and positive net eamings of over US$180 thousand, which demonstrates the market and
growth potential for the company as it further expands into the production and distribution of high margin
proprietary products, including the upcoming launch of the Guru, an enhanced vaporizer capable of
seamlessly vaporizing liquids, concentrates and dry herbs from a single portable unit. Consistent with
Mext Gen's business model and subject to the closing of the Transaction, the resulting entity will
represent the realization of Mext Gen’s sirategic chjective fo form an operating business with significant
revenue growth and eamings potential, established brand and growing customer base, pipeling of
expansion opportunities, and align with highly knowledgeable industry professionals that will leverage the
decades of public markets experience provided by Next Gen.

Transaction Structure and Terms

Pursuant to the terms of the Transaction, it is anticipated Next Gen will acquire all of the issued and
outstanding shares of Dollinger Enterprises USA Ltd from Dollinger Enterprises Lid. andfor an entity
designated to hold all of the issued and outstanding shares of Dollinger Enterprises USA Lid. upon the
closing date on or before 15 December 2015, subject to the parties further considering all applicable tax,
securities law and accounting efficiencies. The Transaction terms outlined in the LOI are binding on the
parties and the LOI is expected fo be superseded by a definitive agreement to be signed by the
parties. The fransaction is deemed to be a Fundamental Change as that term is defined in the CSE's
policies. The LOI was negotiated at arm’s length and is effective as of 23 September 2015.

Material terms of the Transaction include

+ Consolidation of Mext Gen's share capital on a 3:1 bhasis; lssuance of 36,218,202 post
consolidated shares by Next Gen in exchange for all of the outstanding shares of and/or existing
assels of NamasteVapes;

+ |ssuance of 8,692,368 post consolidated shares by Mext Gen to be held in an escrow account for
distribution to the post-Transaction management of Next Gen over a period of 3-years, subject to
the attainment of certain performance milestones to be further defined in the Definitive Agreement
and monitored by the posi-Transaction Compensation Commitiee of Next Gen (the “Eam-out
Shares™,

* Assumpfion of a shareholder loan to the benefit of NamasteVapes in the amount of US$262 500
secured against an estimated inventory amount of US§420,000. The shareholder loan will be paid
out over time and further defined in the Definitive Agreement;

«  Next Gen stock options being cancelled and reallocated at least 30 days after cancellation; and
Finder's fee, equal to 4% of the Acquisiion Shares from the Transaction, will also be paid in
common shares of Next Gen.

Transaction Conditions

The Transaction is subject to the approval of the shareholders and the CSE, including the approval of the
Definitive Agreement by the directors of Next Gen and MamasteVapes and completion of due diligence
investigations that satisfy Mext Gen and NamasteVapes, as well as the conditions set forth below. Where
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applicable, the Transaction cannot close until the required shareholder approval is obtained. There can
be no assurance that the Transaction will he completed as proposed or at all. It is currently expected that
the Company will seek shareholder approval of the Fundamental Change, name change, consolidation
and proposed directors, by way of obtaining consents from shareholders holding 50% or more of the
Company's issued and outstanding commaon shares.

Conditions to completion of the Transaction include:;

« Receipt of all director, shareholder and requisite regulatory approvals relating to the Transaction,
including, without limitation, CSE approval,

+« Preparation and filing of a Listing Statement outlining the definitive terms of the Transaction in
accordance with the policies of the CSE;

+  Megaotiation and execution of a Definitive Agreement in respect of the Transaction;

+» Receipt of acceptable audited and unaudited financial statement for NamasteVapes, Election of
up to five individuals fo the post-Transaction board of Next Gen, as proposed and supported by
Mext Gen and NamasteVapes;

« Execuiion of acceptable management contracts covering the required skillsets for the commercial
and financial operations of Next Gen post-Transaction;

* Completion of one or more private placements for total gross proceeds and terms mutually
acceptable to Next Gen and MamasteVapes; and

+« Changing of the post-Transaction name of Next Gen, as mutually supported by Mext Gen and
MamasieVapes.

PROPERTIES
Silver Chalice Property

On 05 November 2009, the Company entered into an agreement (the “Acquisition Agreement™) with
Anglo Alaska Gold Corp. ("AAGT), a privately owned Alaska corporation, to acquire a 100% interest in the
Silver Chalice epithermal gold/silver project (“Silver Chalice Property”), consisiing of 31 State of Alaska
mining claims for 4,960 acres. The Silver Chalice Property is located in west-central Alaska
approximately 345 miles northwest of Anchorage and 330 miles west southwest of Fairbanks.

In order to eam a 100% interest in the property, the Company, at its option, must issue shares and
warrants, make payments and incur exploration expenditures as follows:

Exploration

Paymenits Shares Warrants  Expenditures

COn regulatory approval (paidfissued) US55000 166,667 100,000 -
On or before 31 December 2009 (completed) - - - Us$24,800
On or before 05 November 2010 (paid)  US320,000 - - -
On or before 31 December 2010*  (completed) - - - Us$12,400
On or before 05 November 2011 (paid)  US325,000 - - -
On or before 31 December 2011*  (completed) - - US512 400

LU5550,000 166,667 100,000

*  Exploration expenditures of US$12,400 are required on or before December 31 of each succeeding
year the agreement is in effect. Excess work completed during the current calendar year shall be
applicable to work commitments in any subseguent calendar year.
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The property is subject to a 1.5% net smelter retum royalty ("NSR") and the Company has the right fo
purchase 1.0% of the NSR for LI5%1,000,000.

The Company has the right to option all or part of the Silver Chalice Property to a third party, subject to
the issuance of 33,233 shares of the Company.

Geology

The Silver Chalice Property occurs immediately east of the eastem margin of the Poison Creek Caldera in
west-central Alaska. Gold-silver bearing polyphase quariz veins are associated with northeast structures
that radiate from the caldera margin. The epithermal gold-silver veins are hosted within a zone of outer
propylitic alteration and an inner zone of weak o moderate argillic alteration. Weak silicification is also
noted in the country rocks adjacent to the wveins. Country rocks consist of Cretaceous flysch units
including lithic sandstone, siltstone and shale.

The Poison Creek Caldera consists of bimodal Eocene to Paleocene wvolcanic units that range from
andesite to rhyolite in composition. The epithermal veins at the project appear to be intimately associated
with this volcanic activity. Rock chip samples from surface rubble-crops and boulder trains retum values
up to 10 grams of gold per tonne and 462 grams of silver per tonne. Average silvergold ratio is
approximately 40:1. The main Silver Chalice vein ranges from 1.32 feet (0.4 metres) up to 25 feet (7.6
metres) in estimated true width in two historic drill holes and the south vein ranges from 0.66 feet (0.2
metres) up to 27 feet (8.2 metres) estimated true width in one historic drill hole. Fluid inclusion analysis
suggest that if the hydrothermal fluids contained significant amounts of gold and silver, it is likely that
gold-silver mineralization precipitated at boiling levels somewhere in the epithermal sysiem. There
remains potential for ore-grade gold and silver mineralization below the exposed surface in the two veins
drilled, in the broader aliered areas, and in the covered areas along strike of the veins.

The Teriary Volcanic Caldera which hosts the Silver Chalice Property represents an excellent exploration
target with potential to host significant epithermal gold and silver mineralization. Stream sediment
samples anomalous in gold and indicator minerals and pan concentrate samples with anomalous gold
and mercury strongly support the gold and silver potential of the caldera and adjacent areas. There has
been no past lode mining on the project and there are no other active mining claims in the project area.

As at 31 March 2015, due to prevailing junior resource market conditions, the uncertainty associated with
the Company's ability to exploit any future economic benefits from the property and the Company not
having sufficient funds to spend on its exploration program, the Company recorded an impairment write-
down of $521,358 (2014 - $Nil) with respect to the Silver Chalice Property. Mo exploration expenditures
were incurred for the current period.

Gualified Person Statement

“Properties” sections of this report have been reviewed and approved for technical content by Ali
Hassanalizadeh MSc. P. Geo, MBA, Senior geologist advisor for Next Gen and a Qualified Person under
the provisions of National Instrument 43-101, Sfandards of Disclosure for Mineral Projects.
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SELECTED QUARTERLY FINANCIAL INFORMATION

The following selected financial information is derived from the unaudited consolidated financial
statements of the Company prepared in accordance with IFRS.

For the Qraarters Ended (nnamdited)
30 Sep X135 30 Jun 2015 31 Mar 2005 | 31 Dwec 2014 30 Sap 2014 30 Jun 2014 31 Mar 2004 31 Diec 2013
Total ausats 1 16,045 3 36T | B 65369 £ &13,.831 £ TH165 T 899,033 T 749268 T TEEMT
Rewourcs prop. ~ - 3 747 T47 453,747 7374
B defsrred oot 453,747 453,74 453,74 33,747 4173
Working capital (52,0440 (27.403) 10,643 91,4 181,020 121,006 185,660 308,636
Sharekhalders”
47, 2,793 15,E28 506,539 698,512 540,974 708,104 797207
Equaity (Deficit) (¥7.805] = ) 5
Total revesmss - - - - 1,781 115,828
Mt Joss (27,6660 {4B,622) {636,616) {130, 286) (259.627) {204,820y {L51,B44) (29.875)
comprebemive {25,0016) {4B,622) (389,505) {130, 286) (259.627) {204,820y {L1&,571) (29.875)
Mt Joss par
3 {0001y (D.00y {0.033) {0.005) {0013y {2.012) (D.00E) {0.002)

RESULTS OF OPERATIONS

For the six-month period ended 30 September 2015 compared to the six-month period ended 30
September 2014,

During the six-month period ended 30 September 2015, the Company operates in two geographical
areas, being Canada and the United States. Revenue eamed for the period ended 30 September 2015
from conferences is $Nil (2014:; $217,609). Revenue was derived from the the sale of registrationftickets
to conferences hosted by the Company.

Comprehensive loss for the six-month pernod ended 30 September 2015 was §73,638 as compared to
3464 446 for the same period in 2014. The decrease in comprehensive loss of 3390 808 was mainly
attributahle to the net effect of:

Decrease of 56,667 in accounting and audit fees, from $20,000 in 2014 to $13,323 in 2015;

Decrease of $61,086 in administration and management fees, from $67 434 in 2014 fo $6,348 in
2015;

Decrease of $4,206 in depreciation, from $4,953 in 2014 to $748 in 2015;

Decrease of $12,074 in insurance, from $12,074 in 2014 to $Nil in 2015;

Decrease of $67.071 in investor relation expenses, from $94,096 in 2014 to 527,025 in 2015;
Decrease of 117,131 in legal and professional fees, from $117,131 in 2014 to 3Nl in 2015;
Decrease of $27,368 in rent, from $28,322 in 2014 fo 3954 in 2015;

Decrease of $69,012 in share-based payments, from $69,012 in 2014 to NIl in 2015;
Decrease of $2,211 in transfer agent and filing fees, from $6,593 in 2014 to $4,382 in 2015;
Decrease of $42.914 in travel, from 543,294 in 2014 to $380 in 2015;
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At 30 September 2015 the Company had working capital deficit amounting to $52,044 (31 March 2015:
$20,845) including cash of $10,229 (31 March 2015: $18,285). During the six-month period ended 30
September 2015, operating activities have been principally funded through existing working capital.

Met decrease in cash during the period ended 30 September 2015 amounted to $8,056 (31 March 2015:
£149,581).

The Company has historically relied upon equity financings and loans from directors to satisfy its capital
requirements and will continue to depend heavily upon equity capital to finance its activities. There can be
no assurance the Company will be able to obtain the required financing in the future on acceptable terms.

The Company has limited financial resources, limited source of operating income and no assurance that
additional funding will be available to it for future projects, although the Company has been successful in
the past in financing its activities through the sale of equity securities. The ahility of the Company to
arrange additional financing in the future will depend, in part, on the prevailing capital market conditions
and its exploration success. Any quoted market for the commaon shares may be subject to market trends
generally, notwithstanding any potential success of the Company in creating revenue, cash flows or
eamings.

CAPITAL RESOURCES

As at 30 September 2015, the Shareholders’ equity (deficit) of ($47,809) (31 March 2015; $25,828)
consisted of share capital of $6,002,112 (31 March 2015: $6,002,112), reserves of $739,508 (31 March
2015 §735,508), contributed surplus of $92,968 (31 March 201: $52,968) and deficit of 56,882,398 (31
March 2015: §6,808,760).

RELATED PARTY TRANSACTIONS
The Company's related party expenses are broken down as follows:

Three Three

months months | Six months | Six months

ended 30 ended 30 ended 30 ended 30

September | September | September | September

2015 2014 2015 2014

5 3 3 3

Administration and management fees 1,007 14,883 2,439 22385

Rent 462 16,185 923 28,322

Consulting - 31,644 1,125 F5,1582

Travel expenses - - - 332

Total related party expenses to PEN 1,469 62,711 4,487 106,231

Accounting fees paid/accrued to the CFO 8,000 8,000 13,333 16,000

Consulting fees paid/accrued to the COO 2,500 5,000 5833 10,000

Consulting fees paid/accrued to the Corporate 8,000 4 500 11,000 9,000
Secretary

Total related party expenses 18.500 17.500 30,166 35,000
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Due to related parties

The Company has the following amounts due toffrom related parties:

As at 30 September 2015 | As at 31 March 2015
5 5
FFN 12,621 14,038
Key management personnel 34 025 7,000
Total amount due to related parties 46,646 21,038
The balances are non-interest bearing, unsecured and have no fixed terms of repayment.
Key management personnel compensation
The remuneration of directors and other members of key management were as follows:
Three months | Three months | Six months | Six months
ended 30 ended 30 ended 31 ended 31
September September | September | September
2015 2014 2015 2014
=3 1 3 5
Shori-term benefits 18,500 17,500 30,167 35,000
Share-hased payments - 7163 - 20821
Total key management
personnel compensation 18,500 24 663 30,167 h5.821

ADDITIONAL DISCLOSURE FOR VENTURE ISSUERS WITHOUT SIGNIFICANT REVENUE

Additional disclosure conceming the Company's general and adminisirative expenses and resource
property costs is provided in the Company's Statement of Operations and Deficit included in its Financial
Statements for the six-month period ended 30 September 2015, which are available on SEDAR

at www.sedar.com.

OUTSTANDING SHARE DATA AS AT 30 SEPTEMBER 2015

Mumber Exercise

issued and outstanding Price Expiry Date
Common shares 21,730,806
Commaon shares issuable on exercise:
Stock Options 516,687 50.380 09 August 2018
Stock Options 44,000 50,240 08 September 2015
Stock Options 44,000 30.240 06 September 20116
Stock Options 720,000 50,110 | 26 February 2018
Stock Options 50,000 30.210 12 March 2018
Stock Options 25,000 50.25 17 March 2018
Stock Options 50,000 50.25 17 April 2018
Stock Options - 50.25 21 Aprl 2018
Warrants 1,583,750 50.180 15 August 2018
Warmants 240,000 50.180 30 September 2018

Next Gen Metals Inc.
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Share Consolidation

On 25 February 2014, the Company consolidated its capital on the basis of one and half old common
shares for one new common share.

INVESTOR RELATIONS

Total investor relations expense for the six-month period ended 30 September 2015 was 527,025, a
decrease of 367,071 from 394,096 compared to the same period in 2014 due to the decrease in the
activities of the Company.

RISKS AND UNCERTAINTIES

The Company is subject to many risks common to such enterprises, including under-capitalization, cash
shortages, and limitations with respect to personnel, financial and other resources. The business of the
Company is dependent upon many components of the success and failure of Health Canada's new
Marijuana for Medical Purposes Regulations (“"MMPR"™) to achieve new investment through the approvals
of licenses and the implementation of operational facilities.

Despite the promising nature of the medical marjuana industry in Canada and the United States for that
matter, failure to obtain such additional financing could delay further development of the Company's
business.

Management is of the opinion the current industry is extremely large and based on its assessment of
relative competitors; the Company holds an optimistic, yet cautious approach to implementation.

As well companies involved in mineral exploration are subject to many and vared kinds of risks, including
but not limited to, envircnmental, fluctuating metal prices, politics and economics.  Additionally, few
exploration projects successfully achieve development due fo factors that cannot be predicted or
foreseen. While risk management cannot eliminate the impact of all potential risks, the Company strives
to manage such risks to the extent possible and practicable.

The following are some of the key risks and uncertainties identified; however, there may be other risks
and uncertainties that have not been listed:

+« The Company’s Medical Marijuana (MMJ) business is in the start-up stage only, and is unproven.
We may not be successful in implementing our business plan to become profitable. There may be
less demand for our services than we anticipate. There is no assurance that these businesses will
succeed.

« Competition and new rivals: The Company plans to compete in an industry which there are few,
but growing number of paricipants. The Company will have to prove its ability to compete
against companies that have greater financial, technological and marketing resources.

+«  Environmental effects: 'We may suffer negative publicity if we, any third party contractors we may
engage, are found to engage in any environmentally insensitive practices or other business
practices that are viewed as unethical. The future growth and profitability MMJ sectors will be
dependent in part on the effectiveness and efficiency of our adverising and promotional
expenditures, including our ability to (i) create greater awareness of our senvices, (i) determine
the appropriate creative message and media mix for future adverising expenditures, and (i)
effectively manage adverising and promotional costs in order to maintain acceptable operating
margins. There can be no assurance that we will experience benefits from advertising and
promotional expenditures in the future. In addition, no assurance can be given that our planned
advertising and promotional expenditures will result in increased revenues, will generate levels of
senvice and name awareness or that we will be able to manage such advertising and promotional
expenditures on a cost-effective basis.

« Risks associafed with Legisfative effects; Compliance, Regulatory, and Licensing through Health
Canada. The Company's operations are subject to regulations promulgated by govemment
requlatory agencies from fime io time. The cost of compliance with changes in govemmental
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regulations has the potential to reduce the profitability of operations. Health Canada’s application
process to obtain and maintain a license under the Manjuana for Medical Purposes Regulations
(MMPR) is extremely lengthy and detailed in its requirements and there can be no guarantee that
the Company or its joint venture partners will receive their license under the MMPR and there is
no assurances they will be able to obtain and maintain, at all imes all necessary licenses and
permits to carry out its business. For more information please view the Health Canada website
{hitpifwww. he-sc.ge.caldhp-mpsimarihuanadinfoftechni-eng.php). There is no assurance that the
Company will be successful in completing prospective projects in the marijuana sector.

+ |ack of sustainable financial backing

+« The high degree of volatility in the prices of metal and other resource commuodities
+« The demand of commodities can be dependent on global consumption

* Anincreasing competition to acquire resource properties throughout the world

« No assurance ahout the economic viability, it is speculative

« Geology is a field subject to different interpretations that could affect the success of any
exploration and development program

+« Exploration and access to the property can be restricted by unexpected and unusual weather
conditions such as floods, forest fires, blockades or other natural and environmental occurrences,
which are beyond the Company’s control

+ Additional costs can be incurred such as availahility of experts, work force and equipment

« Additional expenditures will he required to establish resources or reserves on mineral properies,
if any resources or resenves exist on the properies

+« The rights to the resource properties must be maintained in accordance with varous regulations
and agreements

« There are various govemment and environmental regulations that must be followed by the
Company, which are changing constantly.

OFF-BALANCE SHEET ARRANGEMENTS

The Company has no off-balance sheet arrangements.

CRITICAL ACCOUNTING ESTIMATES

The preparation of the Company's consolidated financial statements in conformity with IFRS requires
management to make judgments, estimates and assumptions that affect the reported amounts of assets,
liahiliies and contingent liabilities at the date of the consolidated financial statements and reported
amounts of income and expenses during the reporting period. Estimates and assumptions are
continuously evaluated and are based on management's experience and other factors, including
expectations of future events that are believed fo be reasonable under the circumstances. However,
actual outcomes can differ from these estimates.

Areas requiring a significant degree of estimation and judgment relate to the fair value measurements for
financial instruments and share-based payments, the recognition and valuation of provisions for
decommissicning liabilities, the carrying value of exploration and evaluation properties, the valuation of all
liahility and equity instruments including warrants and stock options, the recoverahility and measurement
of deferred tax assets and liabilities and ability to continue as a geing concern. Actual results may differ
from those estimates and judgments.

Determining if there are any facts and circumstances indicating impairment loss or reversal of impairment
losses is a subjective process involving judgment and a number of estimates and interpretations in many
cases.

Determining whether to test for impairment of mineral exploration properiies and deferred exploration
assets requires management's judgment regarding the following factors, among others: the period for
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which the entity has the right to explore in the specific area has expired or will expire in the near future,
and is not expected fo be renewed; substantive expenditure on further exploration and evaluation of
mineral resources in a specific area is neither budgeted nor planned; exploration for and evaluation of
mineral resources in a specific area have not led fo the discovery of commercially viahle quantities of
mineral resources and the entity has decided to discontinue such activities in the specific area; or
sufficient data exists to indicate that, although a development in a specific area is likely to proceed, the
carrying amounts of the exploration assets are unlikely to be recovered in full from successful
development or by sale.

When an indication of impairment loss or a reversal of an impairment loss exists, the recoverable amount
of the individual asset must be estimated. If it is not possible to estimate the recoverable amount of the
individual asset, the recoverable amount of the cash-generating unit to which the asset belongs must be
determined. Identifying the cash-generating units requires management judgment. In testing an individual
asset or cash-generating unit for impairment and identifying a reversal of impairment losses,
management estimates the recoverable amount of the asset or the cash-generating unit. This requires
management to make several assumptions as to future events or circumstances. These assumptions and
estimates are subject to change if new information becomes available. Actual resulis with respect to
impairment losses or reversals of impairment losses could differ in such a situation and significant
adjustments to the Company’s assets and eamings may occur during the next period.

The Company allocates values to share capital and to warrants according to their fair value using the
proporional method when the two are issued together as a unit.

These consolidated financial statements have been prepared on a basis which assumes the Company
will continue to operate for the foreseeable future and will be able to realize its assets and discharge its
liahilities in the normal course of operations. In assessing whether this assumption is appropriate,
management takes into account all available information about the future, which is at least, but not limited
to, 12 months from the end of the reporting period. This assessment is based upon planned actions that
may or may not occur for a number of reasons including the Company's own resources and extemal
market conditions.

A detailed summary of all of the Company’s significant accounting policies is included in Mote 3 of the
consolidated financial statements for the six-month penod ended 30 September 2015.

CHANGES IN ACCOUNTING POLICIES

At the date of authorization of these consolidated financial statements, the IASE and IFRIC has issued
the following new and revised standards, amendments and interpretations which are not yet effective
during the period ended 30 September 2015:

+« |FRS 7 Financial Instruments: disclosures’, clarfies whether a servicing contract is continuing
invalvement in a transferred financial asset. The amendments are effective for annual periods
heginning on or after 1 January 2016.

« |FRS 9, Financial Insfruments” The |ASE has undertaken a three-phase project to replace
145 39 TFinancial Instruments: Recognition and Measurement’ with IFRS 9 ‘Financial
Instruments”. In November 2009, the I1ASB issued the first phase of IFRS 9, which details the
classification and measurement requirements for financial assets. Requirements for financial
liahilities were added to the standard in October 2010. In July 2014, the |ASE issued the final
elements of IFRS 9. IFRS 9 introduces new requirements for classifying and measuring
financial assets, as follows:
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+« Financial assets meeting hoth a “business model” test and a “cash flow characteristics”
test are measured at amorized cost (the use of fair value is optional in some limited
circumstances)

« |nvestments in equity instruments can be designated as “fair value through other
comprehensive income” with only dividends being recognized in profit or loss

« Al other instruments (including all denvatives) are measured at fair value with changes
recognized in profit or loss

« The concept of “embedded derivatives” does not apply to financial assets within the
scope of the standard and the entire instrument must be classified and measured in
accordance with the “business model” test and “cash flow characteristics” test.

« The revised financial liability provisions maintain the existing amorized cost
measurement basis for most liabilities. New reguirements apply where an entity chooses
to measure a liability at fair value through profit or loss — in these cases, the portion of the
change in fair value related to changes in the entity"s own credit risk is presented in other
comprehensive income rather than within profit or loss.

The amendments are effective for annual periods beginning on or after 1 January 2018.

+ |FRS 10 Consolidated Financial Statements’, clarifies the conditions for a parent to present
consolidated financial statements for investiment entities, and treatment for loss of control of a
subsidiary that does not contain a business. The amendments are effective for annual
periods beginning on or after 1 January 2016.

« |AS 1 ‘Presentafion of Financial Statements’ is an amendment to clarify certain aspecis
focused on the areas of clarification of concept of matenality and aggregation of items in the
financial statements, the use and presentation of subtotals in the statement of loss and
comprehensive loss, and providing of additional flexibility in the structure and disclosures of
the financial statements to enhance understandability. The amendment is applicable to
annual periods beginning on or after 1 January 2016.

« |AS 24 ‘Related Party Disclosures’is an amendment to clanfy that a management entity, or
any member of a group of which it is a part, that provides key management services to a
reporting entity, or its parent, is a related party of the reporting enfity. The amendments also
require an entity to disclose amounts incurred for key management personnel services
provided by a separate management entity. This replaces the more detailed disclosure by
category required for other key management personnel compensation. The amendment is
applicable to annual periods beginning on or after 1 July 2014.

« |AS B ‘Operating Segments’ is an amendment to clarify aggregation criteria. The amendment
is applicable to annual pericds beginning on or after 1 July 2014,

« |FRS 11 “Joint Arrangements’ is an amendment to clarify accounting for acquisition of interest
in & joint operation. The amendment is applicable to annual periods beginning on or after 1
January 2016.

« |FRS 16 “Property, Plant and Equipment’ is an amendment that clarifies acceptable methods
of depreciation and amortization whereby a depreciation method that is based on revenue
that is generated by an activity that includes the use of an asset is not appropriate. The
amendment is applicable to annual pericds heginning on or after 1 January 2016,

The Company has not early adopted these standards, amendments and interpretations; however, the
Company is currently assessing the impact of these standards or amendments on the consclidated
financial statements of the Company.

The Company has adopted the following new and revised accounting standards, amendments and
interpretations, effective 1 April 2014
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. IFRS 2 {Amendment) ‘Share-based Fayment clarifies the definition of “vesting condition™ and
separately defines a performance condition and a service condition. The amendments are
effective for stock options granted beginning on or after 1 July 2014.

. IFRS T ‘Financial instruments: disclosures’ and 1AS 32 Financial instruments. presemntation’
are amendments to clanfy that financial assets and financial liabiliies may be offset, with the
net amount presented in the statement of financial position, only when thers is a legally
enforceable right to set off and when there is either an intention to settle on a net basis or to
realize the asset and settle the liability simultaneously. The amendments to 1AS 32, issued in
December 2011, clarify the meaning of the offsetting crterion "currently has a legally
enforceahble right to set off" and the principle behind net settlement, including identifying when
some gross seftlement systems may be considered eguivalent to net settlement. The
amendments will only affect disclosure and are effective for annual periods beginning on or
after 1 January 2014

. IAS 36 Tmpairment of Assets’ are amendments issued in May 2013 that require disclosure of
the recoverable amount of impaired assets and requires additional disclosures about the
measurement of the recoverable amount when the recoverable amount is based on fair value
less costs of disposal, including the discount rate, when a present value technique is used to
measure the recoverable amount. The amendment is effective for annual periods beginning
on or after 1 January 2014.

. IFRS 10 ‘Consofidafed Financial Statements’ is an amendment o include an exception to
specific consolidation requirements for investment entities and are effective for annual
periods beginning on or after 1 January 2014, with earlier adoption permitted.

. IAS 32 (Amendment) Financial Instruments: Presenfafion’ is effective for annual periods
beginning on or after 1 January 2014 that establishes principles for presenting financial
instruments as liahilities or equity and for offsetting financial assets and financial iahilities.

The adoption of the above standards did not result in a significant impact on the Company’s financial
statements.

FINANCIAL INSTRUMENTS

The Company classifies all financial instruments as either available-for-zale, financial assets or liabilities
at fair value through profit or loss (*FVTPLT), loans and receivables or other financial liahilities. Loans and
receivables and other financial liabilities are measured at amortized cost. Available-for-sale instruments
are measured at fair value with unrealized gains and losses recognized in other comprehensive income
or loss. These amounts will be reclassified from shareholders’ equity to net income when the investment
is sold or when the investment is impaired and the impaiment is considered less than temporary.
Instruments classified as FVTPL are measured at fair value with unrealized gains and losses recognized
on the statement of loss and comprehensive loss.

The Company has designated its cash as FVTPL, which is measured at fair value. Short term and long
term investments in other companies are classified as available-for-sale, which is measured at fair value.
Trade payables and amounts due to related parties are classified as other financial liabilities which are
measured at amortized cost.

Credit risk

Financial instruments that potentially subject the Company to credit risk consist of cash and cash
equivalents and amounts receivable. The Company deposits cash and cash equivalents with high credit
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quality financial institutions as determined by rating agencies. As a resuli, the Company is not subject to
a significant credit risk. The Company does not consider any of its financial assets to be impaired.

Liguidity risk

Liquidity risk is the risk that the Company will not have sufficient cash resources to meet its financial
obligations as they become due. The Company's liquidity and operating results may he adversely
affected if its access to the capital market is hindered. The Company has no steady source of revenue
and has obligations to meet its administrative overheads, maintain its mineral investments and io settle
amounts payable to its creditors. The Company has been successful in raising equity financing in the
past; however, there is no assurance that it will be able to do so in the future. As at 30 September 2015,
the Company had working capital deficit of $52,044 (31 March 2015 - $20,845 working capital).

Interest rate risk

Interest rate risk is the nsk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market interest rates. The risk that the Company will realize a loss as a result of a
decline in the fair value of the short-term investments is limited.

Currency risk

The Company is exposed to currency risk by incurring certain expenditures and holding assets
denominated in currencies other than the Canadian dollar. The Company does not use derivative
instruments fo reduce its currency risk. Assuming all other variables remain constant, a 1% change in the
Canadian dollar against the US dollar would not result in a significant change to the Company's
operations.

Commodity price risk

The Company is not exposed to commodity price risk as it is still in exploration stage.

MANAGEMENT OF CAPITAL

The Company's objectives are o safeguard the Company’s ability to continue as a going concem in order
to support the Company’s normal operating requirements, continue the development and exploration of
its mineral properties and continue o seek opporiunities in the Medical Marjuana, Industrial Hemp
Industries (“*MMIHT).

The Company is dependent on extemnal financing to fund its activities. In order to continue to develop its
business strateqgy in the MMIH and to carry out the planned exploration on its mineral properties and pay
for general administration costs, the Company may issus new shares, issue new deht, acguire or dispose
of assets or adjust the amount of cash and cash equivalents. The Company will continue to assess both
opporiunities in the MMHI as well as new mineral properties. The Company is seeking to acquire an
interest in those businesses within the MMHI that meet the Company's criteria for investment, including
additional mineral properties if it feels there is sufficient geologic or economic potential and if it has
adequate financial resources to do so.
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The Company is not subject to any externally imposed capital requirements. In order to maximize
ongoing development efforts, the Company does not pay dividends. There were no significant changes in
the Company's approach or the Company’'s objectives and policies for managing its capital.

SUBSEQUENT EVENTS
Following are events that occurred subsequent to 30 September 2015.

3 November 2015, Further to its announcement on 24 September 2015, the Company has signed a
Business Combination Agreement dated 30 October 2015 with Dollinger Enterprises Ltd. (*Dollinger
Enterprises”) and Dollinger Enterprises USA Inc. (*Dollinger USAT™) (the “Agreement”), collectively a
market leading organization in the distribution and manufacturing of products including vaporizers,
accessores and herbs with a presence in 25 countries (herein after referred to as “NamasteVapes™).

Commercial Terms and Conditions to Closing

Mext Gen will acquire all of the issued and outstanding shares of an entity to be formed under the name
of Mamaste Technologies Holdings Inc. (*Namasie Holdings™), through a three-comeraed amalgamation
whereby Mext Gen’s wholly-owned subsidiary GreenRush Analytical Laboratories will amalgamate with
Mamaste Holdings upon Closing (as defined below) and the shareholders of Namaste Holdings will
recejive post-consoclidated shares of Next Gen in exchange for their shares of Namaste Holdings, upon
and subject to the terms and conditions set forth in this Agreement (the “Transaction™). The Transaction is
deemed to be a Fundamental Change as that term is defined in the CSE's policies. The Agreement
supersedes and replaces the Binding Letter of Intent entered into between the pariies.

Material commercial terms of the Transaction include:
+ Consolidation of Next Gen's stock on a 3.1 basis;
+ 36,218,202 post-consolidated Next Gen shares (the “Acquisition Shares”) to be issued in
connection with the Transaction;
+ B 692 368 post-consolidated Mext Gen shares to be held in an escrow account for distribution to

the post-Transaction management of Next Gen over a period of 3-years, subject to the
attainment of certain revenue and profitability, corporate finance and administrative milestones
io be monitored by the post-Transaction Compensation Commitiee of Next Gen (the “Eam-out
Shares"); and

+ finder's fee egual to 4% of the Acquisition Shares from the Transaction.
Conditions to Closing include:

+ Receipt of all director, shareholder and requisite regulatory approvals relating to the Transaction,
including, without limitation, CSE approval;

« preparation and filing of a Listing Statement outlining the definitive terms of the Transaction in
accordance with the policies of the CSE;

+ incorporation and organization of Namaste Technologies Holdings Inc. and completion of the
share fransfer of the Dollinger USA shares from Dollinger Enterprises to Mamaste Technologies
Holdings Inc.;

« execution of consulting agreements for materal members of the post-Transaction management
team;

+ completion of one or more financings for minimum gross proceeds of $500,000;
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« change of corporate name to Namaste Technologies Inc.;
+ amendment of the current stock option plan of Next Gen to a 10% rolling plan;
« execution of lockJup agreements for certain material shareholders of Next Gen; and

« completion of documentation for a shareholder inventory loan of US$265,000 over 24-months
and inventory investment recovery, as products are sold, for any inventory greater than
J5%325,000 as at the date of Closing.

As of the date hereof, Next Gen has 21,730,921 common shares issued and outstanding. There are also
1,883,750 warrants and 1,495,000 stock options to acquire common shares. The current outstanding
options and warrants will be cancelled prior to Closing. Unless these conditions to closing have been 3
fulfilled by the paries, there can he no assurance that the Transaction will be completed as proposed or
at all. The Transaction is currently scheduled to close on 15 December 2015 (the “Closing”). The shares
of Next Gen will remain halted from trading on the CSE until Closing.

Post-Transaction Management
Sean Dollinger, President, Chief Executive Officer and Director

Mr. Sean Dollinger is an experienced entrepreneur having successfully founded, developed and
monetized multiple business ventures. As coOfounder of MamasteVapes, Mr. Dollinger is the visionary
responsible for the strategic direction of a startJup company that has achieved over 34.5 million of sales
in the last twelve month period. His core areas of experiise include concept and market creation through
intermational ecommerce marketing channels and the formation of strategic supply and distribution
partnerships to secure and develop products, open logistics channels, and improve customer service. As
an expert in vaporizers, accessories and aromatherapy, he has done husiness with companies and
customers in nearly every continent around the world. Mr. Dollinger previously played baseball with one
of the top 10 NJCAA Division One baseball programs in the United States.

Kory Zelickson, Chief Operating Officer

Mr. Kory Zelickson is an experienced engineer focused on designing, developing, manufacturing and
distributing new products and concepts intermationally. As coCfounder of MamasteVapes, Mr. Zelickson
has heen responsible for execution of the business plan by developing a market for the company's
products in more than 25 countries, bringing to market muliple vaporizers and accessories, providing
industry recognized reviews to consumers, and engineering fresh new product ideas, such as the Guru, a
dry-herb vaporizer that adapts to work with resins and liquids. Mr. Zelickson is also highly experienced in
online marketing and edcommerce and has been involved in developing muliiple companies from
scratch. He holds a Bachelor of Engineering in electrical and electronics from University of Manitoba.
While representing the University of Manitoba, Mr. Zelickson and his team won an intemational
engineering competition hosted by the Massachusetts Institute of Technology (MIT).

Blair Henderson, CGA, Chief Financial Officer

Mr. Blair Henderson is an accountant with a diverse array of experience in multiple industries. His areas
of expertise include financial reporting and analysis, business planning, internal control implementation
and monitoring, intermal and external audits, and corporate financial planning and tax. Mr. Henderson is
currently the principal of Virius Consulting, a consulting and accounting firm offering a fulldsuite of
services to small and medium sized businesses, and was previously a Senior Auditor with the Investors
Group Financial Services Inc., a large financial organization with a presence across Canada. While at
Investors Group, Mr. Henderson oversaw the completion of multiple large scale projects aimed at
improving business efficiency and ensuring regulatory and reporting compliance. He holds a Bachelor of
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Commerce (hons) degree in accounting and entrepreneurship from the University of Manitoba and is a
Cerified General Accountant.

Darren Collins, Executive Vice President, Corporate Development

Mr. Darmren Collins is a financial professional focused on developing growth companies globally and has
over eight yvears of experience as an advisor and executive of public companies. Mr. Collins was
previously professionally engaged by a number of advisory and investment firms, including Alegro
Capital, LP in London, England, and Dalvay Capital Inc., Scotia Capital Inc. and Quest Capital Corp.
(currently Sprott Resource Lending Corp.) in Toronto, Canada. While engaged by these companies, Mr.
Collins has been involved in upwards of a hillion dollars of transactions, spanning mergers and
acquisitions, debt and eqguity 4 financings, and joint venture partnerships. Mr. Colling holds a Bachelor of
Commerce in finance from Dalhousie University.

Adam Potts, Industry Advisor

Mr. Adam Potts is an experienced sales professional and is recognized by physicians as one of the
leading field representatives for medical cannabincids in Canada. In his more than 15 years of
professional sales experience, Mr. Potts has worked with multiple global corporations, including
pharmaceutical companies such as Pfizer and Bayer, as well as office supply companies such as Xerox.
While at these companies, he has developed extemnal sales and marketing skills that have driven revenue
growth and forged long term client relationships. Mr. Potts is currently a Sales Manager at Tilray, a
leading licensed producer in Canada. He holds a Bachelor of Science from CQueen's University. He is also
an active volunteer with Camp Ooch, an organization and summer camp for children with cancer and their
siblings.

Tina Whyte, Corporate Secretary

Ms. Tina Whyte is an experienced corporate secretary and has over 15 years of experience in the
corporate and securities industry. Her expertise spans to areas of corporate govermnance, continuous
disclosure, financing transactions and regulatory filings. Ms. Whyte has formerly held director and officer
positions in publicly traded companies.

Post-Transaction Board of Directors
Harr Barr, Chairman of the Board

Mr. Hamry Barr has owver 30 years of public/private company expernence in the mining, technology and real
estate industries with a focus on acquisition, finance and development of projects on an intermational
scale. He has guided his management teams to complete over 300 option joint venture agreements with
major, mid-tier, and junior companies. Mr. Barr has raised over $250 million to advance their projects
throughout 9 countries. Mr. Barr holds a diploma in agriculture from the University of Guelph.

Peter Simeon, Independent Director

Mr. Peter Simeon is an experienced corporate commercial and secuniies lawyer. As a pariner in
Gowlings' Toronto office, Mr. Simeon focuses his practice on corporate finance, mergers and acquisitions,
and structured products. Working closely with issuers, underwriters, and other corporate clients, Mr.
Simeon delivers practical, effective advice to help businesses mowve their transactions forward. He has
acted forclients across a range of industries. Mr. Simeon is on the board of directors of Tolima Gold Inc.
(TS TOM) and Cluny Capital Corp. (TSXV.CLM.P). He holds an LLB from Osgoode Hall Law School at
York University and a BA from Queen's University.

Sefi Dollinger, Independent Director

Mr. Sefi Dollinger is an expernenced entreprensur and business development professional with a track
record of building profitable and sustainable business ventures. His core areas of expertise include sales
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management, new business development, contract negotiation, and product procurement. Mr. Dollinger is
currently one of the principals of DZD Hardwood, a successful family owned business located in Montreal,
Canada that specializes in hardwood lumber handling, drying and remanufacturing. He is a graduate of
Concordia University.

Gary Moore, Independent Director

Mr. Moore's has an extensive background in finance and accounting. His core areas of expertise include
corporate govemance and regulatory compliance, risk management and intermal control management,
and 5 corporate transactions including, but not limited to, the raising of debt and equity capital, joint
ventures and mergers and acquisitions. He has held junior and senior executive positions with vanous
companies, including Trionics Technology Ltd., Trivest Management Inc., Global Securities Corporation,
Pacific International Securities Inc., and HTI Ventures Corp. He is a graduate from the University of British
Columbia from the Faculty of Commerce and from the Masters of Business Administration program.

Mon-Brokered Private Placements

Mext Gen announces that it has ammanged, subject to the acceptance of the CSE and on a Posi-
Consolidated basis, a non-brokered private placement financing of up to 10,000,000 subscription receipts
(the "Subscription Receipts”) at a price of $0.10 per Subscription Receipt for gross proceeds of up to $1.0
millicn (the "Post-Consolidation Private Placement”). The Subscription Receipts are being issued in
connection with the proposed Transaction between Next Gen and NamasteVapes. Each Subscription
Receipt will be automatically convertible, for no additional consideration, into one unit of the Company (a
"Unit") upon satisfaction of certain conditions relating to the Company's completion of the Transaction.
Each Unit will consist of one common share and one-half of one common share purchase warrant (a
"Warrant”), each whole Warrant entitling the holder thereof to purchase one additional common share of
the Company at a price of 3015 for a period of 24 months. Should the Transaction not close by 15
February 2015, the Subscription Receipts shall be cancelled and the subscription funds shall be
distributed to the holders of Subscription Receipts, without interest and deduction for reasonable
accounting and legal fees. Upon closing of the Transaction and the conversion of the Subscription
Receipts, the proceeds from the Post-Consolidation Private Placement will be used to fund inventory
expansion, commercialization of new products, entering new markets, and for general corporate
purposes. The common shares issued under the Post-Consolidated Private Placement will be subject to a
contractual one year hold period pursuant to a pooling agreement and released from escrow each four
months over a period of 12 months from the date of completion of the Transaction. Finder's fees
comprised of 7% cash and 7% warrants may be paid in connection with the Post-Consolidation Private
Placement. Any finders’ fees will be payable in accordance with the policies of the CSE. The Post-
Consolidation Private Placement is anficipated fo close on or before 15 December 2015.

In addition to the Post-Consolidation Private Placement, Next Gen also announces the completion of a
non-brokered private placement financing of 3,200,000 Unit on a pre-consolidated basis (1,066,667 Units
post-consolidation) at a price of $0.025 per Pre-Consolidation Unit {a “Pre-Consolidation Unit™) for gross
proceeds of 380,000 (the "Pre-Consolidation Private Placement™). Each Pre-Consolidation LUnit will
consist of one common share and one-half of one common share purchase warrant (a "Pre-Consolidation
Warrant”), each whole Warrant entitling the holder thereof to purchase one additional common share of
the Company at a price of $0.05 for a period of 24 months. The common shares issued under the Pre-
Consolidated Private Placement will be subject to a contractual one year holder period pursuant to a
poaling agreement and released from escrow each four months over a period of 12 months from the date
of completion of the Transaction. The proceeds from the Pre-Consolidation Private Placement will be
used to fund transaction costs, setile historic payables of Next Gen and for general corporate purposes.
The common shares forming part of the Pre-Consolidation Units shall be consolidated on a 3:1 basis

Next Gen Metals Inc. CSE Form 2A — Listing Statement 300|Page
December 10, 2015



NEXT GEN METALS INC.
Management’'s Discussion and Analysis of Financial Results
For the six-month period ended 30 September 2015

upon completion of the Transaction. Insiders of Next Gen and close business associates have subscribed
for the Pre-Consolidation Units.

Selection of Transaction Auditor

Mext Gen reports that NamasteVapes has appointed and is currently working with MNP sencrl, srl as
independent auditors of its audited annual financial statements as required by the CSE. MNP is a leading
national accounting, tax and business consuliing firm in Canada. MNP has offices across Canada and is
headquartered in Calgary. The firm has approximately 4,000 staff.

About NamasteVapes

MNamasteVapes™ is a global leader in vaporizer product distribution and manufacturing. The company
has over 30 eJcommerce retail stores in 25 countries and aims to provide the best in class and most
professional customer experience possible. This is supported by the leading independent consumer
review authority, TrustPilot, which presently ranks NamasteVapes™ as #1 in Vaporizer category, scoring
a9.7M0. NamasteVapes™ also owns and operates a separate retail site called GreenVapes.co.uk which
is presently expanding internationally as well. The company’s retail sites offer the largest range of brand
name vaporizers products on the market, which includes distribution partnerships with over 30
manufacturers providing some of the latest and most innovative products in this fastCgrowing industry. In
addition to s e-commerce distribution business, MNamasteVapes™ is actively manufacturing and
launching multiple unique proprietary products for retail and wholesale distribution, including vaporizers,
accessones and herbs. Recognized as a source of information and reviews on aromatherapy products,
MamasteVapes™ has a unigue market perspective and ability design and engineer products that align
with the current direction of the market and customer needs. This business segment will be banded under
the fradename GrizzlyOriginals™ and will include the upcoming launch of the Guru™, an enhanced
vaporizer capable of seamlessly vaporizing liquids, concentrates and dry herds from a single portable
unit. NamasteVapes™ is managed by a group of industry experts focused on continued global expansion
and providing the best products and service available. Further information on the company and its
products can be accessed through the links below:

http://www.namastevapes.co.uk

https://www trustpilot.com/review/namastevapes.co.uk

OUTLOOK

The Company currently has 552,044 in working capital deficit and will need to obtain additional equity
financing to fund its ongoing operations and any further mineral property projects. The Company is
reviewing properties for acquisition on an ongoing basis.

APPROVAL

The Audit Committee of the Company has approved the disclosure contained in this MD&A. A copy of this
MDEA will be provided to anyone who requests it.

The accompanying condensed consolidated inferim financial statements of the Company have heen
prepared by management in accordance with IFRS, and contain estimates based on management's
judgment. Management maintains an appropriate system of intemal control to provide reasonable
assurance that fransactions are authorized, assets safequarded, and proper records maintained.
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Independent Auditors’ Report

To the Directors of Dollinger Enterprises USA Ltd. (Namaste Vapes Division):

We have audited the accompanying carve-out financial statements of Dollinger Enterprises USA Ltd (Namaste Vapes Division), which
comprise the carve-out statement of financial position as at August 31, 2015 and the carve-out statements of earnings and comprehensive
income, changes in equity and cash flows for the period from the Commencement of operations on September 3, 2014 to August 31, 2015
and a summary of significant accounting policies and other explanatory information.

Management’s responsibility for the carve-out financial statements:

Management is responsible for the preparation and fair presentation of these carve-out financial statements in accordance with International
Financial Reporting Standards, and for such internal control as management determines is necessary to enable the preparation of these
carve-out financial statements that are free from material misstatement, whether due to fraud or error.

Auditors’ responsibility:

Our responsibility is to express an opinion on these carve-out financial statements based on our audit. We conducted our audit in
accordance with Canadian generally accepted auditing standards. Those standards require that we comply with ethical requirements and
plan and perform the audit to obtain reasonable assurance about whether the carve-out financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements. The
procedures selected depend on the auditor’s judgment, including the assessment of the risks of material misstatement of the carve-out
financial statements, whether due to fraud or error. In making those risk assessments, the auditor considers internal control relevant to the
Corporation’s preparation and fair presentation of the carve-out financial statements in order to design audit procedures that are appropriate
in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Corporation’s internal control. An audit
also includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting estimates made by
management, as well as evaluating the overall presentation of the carve-out financial statements.

We believe that the audit evidence we have obtained in our audit is sufficient and appropriate to provide a basis for our audit opinion.

Opinion:

In our opinion the carve-out financial statements present fairly, in all material respects, the carve-out financial position of Dollinger
Enterprises USA Ltd (Namaste Vapes Division) as at August 31, 2015 and its carve-out financial performance and its carve out cash flows
for the period from the Commencement of operations on September 3, 2014 to August 31, 2015 in accordance with International Financial
Reporting Standards.

Emphasis of matter:

Without modifying our opinion, we draw attention to Note 2 to the carve-out financial statements which describes the basis of preparation
used in these carve-out financial statements. The carve-out financial statements have been prepared on a carve-out basis and the results
do not necessarily reflect what the financial position, results of operations, and cash flows would have been had the assets been included
within a separate legal entity, nor are they indicative of future results in respect of the assets as they exist after the completion of the
arrangement agreement, which is described in Note 1.

NP |
Montréal, Québec M / SENCQL» Sr

January 29, 2016

1 CPA CA permit No. A122514



Dollinger Enterprises USA Ltd. (Namaste Vapes Division)

Carve-Out Statement of Financial Position
As at August 31, 2015
(Expressed in US dollars)

2015
Assets
Current
Cash 128,536
Prepaids and deposits 4,735
Inventory (Note 4) 375,903
Divisional receivable 60,976
Due from related party (Note 5) 115,938
Total assets 686,088
Liabilities
Current
Accounts payable and accrued liabilities (Note 6) 138,934
Taxes payable 176,304
Total Liabilities 315,238
Equity
Net investment 370,850
Total Equity 370,850
686,088

Approved on behalf of the Board of Directors on January 26, 2016:

(“Sean Dollinger”)
Director

The accompanying notes are an integral part of these Carve-Out Financial Statements
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Dollinger Enterprises USA Ltd. (Namaste Vapes Division)

Carve-Out Statement of Earnings and Comprehensive Income
From commencement of operations on September 3, 2014 to August 31, 2015

(Expressed in US dollars)

2015
Sales 3,447,235
Cost of goods sold 1,935,746
Gross profit 1,511,489
Operating expenses
Advertising and promotion 351,931
Consulting fees 298,131
Salaries 141,488
Bank and credit card fees 94,388
Professional fees 38,620
Communications 33,985
General and administrative 30,854
Rent and rental services 31,318
Travel and vehicles 15,611
Repairs and maintenance 3,846
Foreign exchange loss 26,955
1,067,127
Income before income taxes 444,362
Provision for income taxes 176,304
Net earnings and comprehensive income for the period 268,058

The accompanying notes are an integral part of these Carve-Out Financial Statements
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Dollinger Enterprises USA Ltd. (Namaste Vapes Division)
Carve-Out Statement of Changes in Equity

From commencement of operations on September 3, 2014 to August 31, 2015
(Expressed in US dollars)

Total
net investment

Balance as at September 3, 2014 -

Due to shareholder (Note 7) 102,792
Net earnings and comprehensive income for the period 268,058
Balance as at August 31, 2015 370,850

The accompanying notes are an integral part of these Carve-Out Financial Statements
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Dollinger Enterprises USA Ltd. (Namaste Vapes Division)

Carve-Out Statement of Cash Flows

From commencement of operations on September 3, 2014 to August 31, 2015

(Expressed in US dollars)

2015
Cash provided by (used for) the following activities
Operating activities
Net earnings and comprehensive income 268,058
Changes in non-cash working capital items:
Increase in current assets (557,552)
Increase in accounts payable and accrued liabilities 138,934
Increase in taxes payable 176,304
25,744
Financing activities
Due to shareholder 102,792
Increase in cash resources 128,536
Cash resources, beginning of period -
Cash resources, end of period 128,536

The accompanying notes are an integral part of these Carve-Out Financial Statements
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Dollinger Enterprises USA Ltd. (Namaste Vapes Division)

Notes to the Carve-Out Financial Statements
From commencement of operations on September 3, 2014 to August 31, 2015
(Expressed in US dollars)

Nature of operations

The Namaste Vapes Division (“Namaste” or the “Division”) as presented in these carve-out financial statements is not a legal
entity. The operations and related assets and liabilities are currently owned by Dollinger Enterprises USA Inc. (the “Company”),
a company incorporated under the laws of the state of Florida on September 3, 2014. The Company’s head office is located
at 601 Heritage, Suite 212, Jupiter, Florida, USA 33458.

The Namaste Vapes Division of Dollinger Enterprises USA Inc. is an e-commerce business that distributes vaporizers and
accessories for aromatherapy purposes. The Division is also designing with the intention to commercialize its own proprietary
vaporizer products.

These financial statements have been prepared on a carve-out basis and present the financial position, financial performance
and cash flows of the Division had the Division been accounted for on a stand-alone basis, and includes the Division’s share
of assets, liabilities, revenues and expenses. The carve-out financial statements have been prepared due to the anticipated
arrangement agreement that is being contemplated by the Dollinger Enterprises USA.

The arrangement agreement will result in the three cornered amalgamation of Dollinger Canada, a newly incorporated entity
that will comprise the Namaste Vapes Division of Dollinger Enterprises USA (hereinafter referred to as "Namaste"), Greenrush
Analytical Laboratories Inc., a wholly owned subsidiary of Next Gen, and Next Gen (the “Transaction”)

Pursuant to the Definitive Agreement (the “Agreement”) dated October 30, 2015, and extended and revised on December 15,
2015, between Next Gen, Dollinger Enterprises Ltd. (“Dollinger Enterprises”), Dollinger Enterprises USA Inc. (“Dollinger USA”),
and Green Rush Analytical Laboratories Inc. (“Green Rush”), Next Gen will acquire all of the issued and outstanding shares
of Dollinger Canada, through a three-cornered amalgamation whereby prior to the Transaction, Dollinger Enterprises will
transfer all of the shares it holds in Dollinger USA (its wholly owned subsidiary) to a newly incorporated company, Dollinger
Canada. Next Gen will then acquire all of the issued and outstanding shares of Dollinger Canada through a three cornered
amalgamation whereby Dollinger Canada and Green Rush will amalgamate and the shareholders of Dollinger Canada will
receive post consolidated shares of Next Gen in exchange for their shares of Dollinger Canada.

Because the Division was part of a corporate group, these carve-out financial statements depict the Parent Company’s net
investment in net assets, representing the amount associated specifically with this Division. Management estimates, where
necessary, have been used to prepare such allocations.

These carve-out financial statements are not necessarily indicative of the results that would have been attained if the Division
had been operated as a separate legal entity during the period presented and therefore are not necessarily indicative of future
operating results.

These financial statements were approved and authorized by the Board of Directors of the Company on January 26, 2016.

Basis of preparation
2.1. Basis of presentation and statement of compliance

The principal accounting policies adopted in the preparation of the carve-out financial statements are set out below. The carve-
out financial statements are presented in US dollars, which is also the Division’s functional currency.

These carve-out financial statement have been prepared in accordance with International Financial Reporting Standards, as
issued by the International Accounting Standards Board which also comprise International Accounting Standards and
Interpretations (collectively IFRSs as issued by the IASB).

The preparation of financial statements in compliance with IFRS requires the use of certain critical accounting estimates. It
also requires management to exercise judgment in applying the Division’s accounting policies. The areas where significant
judgments and estimates have been made in preparing the carve-out financial statements and their effect are disclosed below.

The carve-out financial statements have been prepared on the historical cost basis except for certain non-current assets and
financial instruments, which are measured at fair value, as explained in the accounting policies set out in Note 3.




Dollinger Enterprises USA Ltd. (Namaste Vapes Division)

Notes to the Carve-Out Financial Statements
From commencement of operations on September 3, 2014 to August 31, 2015
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Basis of preparation (continued)
2.2. Use of management estimates, judgments and measurement uncertainty

The preparation of these carve-out financial statements requires management to make judgments and estimates and form
assumptions that affect the reported amounts of assets and liabilities at the date of the carve-out financial statements and
reported amounts of revenues and expenses during the reporting period. Such estimates primarily relate to unsettled
transactions and events as at the date of the carve-out financial statements. On an ongoing basis, management evaluates its
judgments and estimates in relation to assets, liabilities, revenues, and expenses. Management uses various factors it believes
to be reasonable under the given circumstances as the basis for its judgments and estimates. Actual outcomes may differ
from these estimates under different assumptions and conditions. Significant estimates and judgments made by management
in the preparation of these carve-out financial statements include:

Working capital assets such as current assets and liabilities which were specifically identifiable based on the nature of the
products purchased and sold were specifically attributable to the Division.

Taxes payable was estimated based on the size of the Namaste Division’s operations and the contribution of the Division’s
estimated earnings.

General and administrative expenses were allocated based on management’s best estimate of the Division’s contribution to
the overall operations of the Company as a whole and the amount of time spent operating this Division.

Where costs were specifically attributable to the Namaste Division, they were allocated directly. Equity in the net assets is
shown as a net investment in place of Shareholder’'s Equity because a direct ownership by shareholders in the Division does
not exist.

All excess cash flows are assumed to be distributed to the Parent Company and all cash flow deficiencies are assumed to be
funded by the Parent Company through the net investment.

Management has determined the above judgments, estimates and assumptions reflected in these carve-out financial
statements are reasonable.

2.3 New and revised standards
New standards and interpretations to be adopted in future periods

At the date of authorization of these carve-out financial statements, the IASB and IFRS Interpretations Committee (IFRIC)
have issued the following new and revised Standards and Interpretations which are not yet effective for the relevant reporting
periods and which the Division has not early adopted. However, the Division is currently assessing what impact the
application of these standards or amendments will have on the carve-out financial statements.

IAS 1 “Presentation of Financial Statements” was amended by the IASB in December 2014. The amendments are designed
to further encourage companies to apply professional judgement in determining what information to disclose in their financial
statements. For example, the amendments make clear that materiality applies to the whole of financial statements and that
the inclusion of immaterial information can inhibit the usefulness of financial disclosures. Furthermore, the amendments clarify
that companies should use professional judgement in determining where and in what order information is presented in the
financial disclosures. The effective date is for annual periods beginning or after January 1, 2016. Entities may still choose to
apply IAS 1 immediately, but are not required to do so. The Division is currently assessing the impact, if any, of adopting these
amendments to IAS 1.

IFRS 9 “Financial Instruments” was issued in final form in July 2014 by the IASB and will replace IAS 39 “Financial Instruments:
Recognition and Measurement”. IFRS 9 uses a single approach to determine whether a financial asset is measured at
amortized cost or fair value, replacing the multiple rules in IAS 39. The approach in IFRS 9 is based on how an entity manages
its financial instruments in the context of its business model and the contractual cash flow characteristics of the financial assets.
Most of the requirements in IAS 39 for classification and measurement of financial liabilities were carried forward unchanged
to IFRS 9. The new standard also requires a single impairment method to be used, replacing the multiple impairment methods
in IAS 39. IFRS 9 also includes requirements relating to a new hedge accounting model, which represents a substantial
overhaul of hedge accounting which will allow entities to better reflect their risk management activities in the financial
statements. The most significant improvements apply to those that hedge non-financial risk, and so these improvements are
expected to be of particular interest to non-financial institutions. IFRS 9 is effective for annual periods beginning on or after
January 1, 2018, however early adoption is permitted. The Division has not yet determined the impact of the amendments
on its financial statements. The Division is currently assessing the impact, if any, of adopting IFRS 9.
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Basis of preparation (continued)
2.3 New and revised standards (continued)

IFRS 15 Revenue from Contracts with Customers. In May 2014, the IASB issued IFRS 15, Revenue from Contracts with
Customers. IFRS 15 specifies how and when to recognize revenue as well as requiring entities to provide users of financial
statements with more informative, relevant disclosures. The standard supersedes IAS 18, Revenue, IAS 11, Construction
Contracts, and a number of revenue-related interpretations. Application of the standard is mandatory for all IFRS reporters
and it applies to nearly all contracts with customers: the main exceptions are leases, financial instruments and insurance
contracts. IFRS 15 must be applied in an entity’s first annual IFRS financial statements for periods beginning on or after
January 1, 2018. Application of the standard is mandatory and early adoption is permitted. The Division has not yet determined
the impact of the amendments on its financial statements. The Division is currently assessing the impact, if any, of adopting
IFRS 15.

Summary of significant accounting policies
3.1 Cash and cash equivalents

Cash and cash equivalents consist of cash on hand, bank balances and short term deposits with original maturities of three
months or less. As at August 31, 2015, there were no cash equivalents.

3.2 Inventory

Inventory is valued at the lower of cost and net realizable value. The Division uses the weighted average method to track and
cost inventory items. The inventory consists of vaporizers, vaporizer accessories, and therapeutic herbs. The inventory
consists solely of goods currently available for sale and does not include any unfinished goods or work-in-progress.

Inventory is written down to net realizable value by item when a decline in the price of items indicates that the cost is higher
than the net realizable value. When events having caused a decline in the valuation of inventories no longer exist, the amount
of the write-down is reversed so that the new carrying amount is the lower of the cost and the revised net realizable value.

3.3 Accounts payable and accrued liabilities

Liabilities are recognized for amounts to be paid in the future for goods or services received, whether billed by the supplier or
not. Provisions are recognized when the Division has an obligation (legal or constructive) arising from a past event, and the
Division has a present obligation, and the costs to settle this obligation are both probable and able to be reliably measured.

3.4 Related party transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to control the other party or exercise
significant influence over the other party in making financial and operating policy decisions. Parties are also considered to be
related if they are subject to common control or common significant influence. Related parties may be individuals or corporate
entities. A transaction is considered to be a related party transaction when there is a transfer of resources or obligations
between related parties.

3.5 Revenue recognition

The Division derives its revenues from the online sales of vaporizers and accessories through e-commerce platforms. Revenue
is recognized when goods are delivered and the significant risks and rewards of ownership and control have been transferred,
the amount of revenue can be measured reliably, the receipt of economic benefits is probable and costs incurred can be
measured reliably.

Revenues billed before date of delivery are accounted for as deferred.
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Summary of significant accounting policies (continued)
3.6 Leases

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and rewards of
ownership to the lessee. All other leases are classified as operating leases. As of August 31, 2015, the Division did not have
any finance leases.

Operating lease payments are recognized as an expense on a straight-line basis over the lease term, except where another
systematic basis is more representative of the time pattern in which economic benefits from the leased asset are consumed.

3.7 Income taxes

Tax expense is recognized in the statement of profit and loss, except to the extent it relates to items directly in equity, in which
case the related tax is recognized in equity.

Current tax assets and liabilities for the current and prior periods are measured at the amount expected to be recovered from
or paid to the taxation authorities. The tax rates and tax laws used to compute the amount are those that are enacted or
substantively enacted by the date of the statement of financial position.

Current tax expense is the expected tax payable on the taxable income for the year, using tax rates enacted or substantively
enacted at the end of the reporting period, adjusted for amendments to tax payable with regards to previous years.

Deferred tax assets and liabilities and the related deferred income tax expense or recovery are recognized for deferred tax
consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities
and their respective tax bases. Deferred tax assets and liabilities are measured using the enacted or substantively enacted
tax rates expected to apply when the asset is realized or the liability settled. The effect on deferred tax assets and liabilities of
a change in tax rates is recognized in income in the period that substantive enactment occurs.

A deferred tax asset is recognized to the extent that it is probable that future taxable income will be available against which
the asset can be utilized. To the extent that the Division does not consider it probable that a deferred tax asset will be recovered,
the deferred tax asset is reduced.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets against current
tax liabilities and when they relate to income taxes levied by the same taxation authority and the Division intends to settle its
current tax assets and liabilities on a net basis.

3.8 Financial instruments

A financial instrument is any contract that gives rise to a financial asset of one party and a financial liability or equity instrument
of another party.

Financial assets of the Division are comprised of cash, divisional receivable and due from related parties. The financial liabilities
of the Division are comprised of accounts payable and accrued liabilities, and due to shareholder.

Financial assets and financial liabilities are recognized in the carve-out statement of financial position initially at fair value when
the Division becomes a party to the contractual provisions of the financial instrument.

3.9 Financial assets
Financial assets are classified, at initial recognition, into one of the following categories:

. fair value through profit or loss;

. held-to-maturity investments;

. loans and receivables;

. available-for-sale financial assets; or

. derivatives designated as hedging instruments in an effective hedge.
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Summary of significant accounting policies (continued)
3.9 Financial assets (continued)

Financial assets at fair value through profit or loss (“FVTPL”) include financial assets held for trading, and are classified as
such if they are acquired for the purpose of selling or repurchasing in the near term, and those that are designated as such
upon initial recognition when doing so results in more relevant information being presented. This category also includes
derivative financial instruments entered into by the Division that are not designated as hedging instruments in an effective
hedging relationship.

Financial assets are initially and subsequently measured at fair value with the exception of loans and receivables and
investments that are held-to-maturity, which are subsequently measured at amortized cost using the effective interest rate
method, less impairment.

Subsequent recognition of changes in fair value of financial assets re-measured at each reporting date at fair value depend
on their initial classification. Financial assets at fair value through profit or loss are measured at fair value with all gains and
losses included in net income in the period in which they arise. Available-for-sale financial assets are measured at fair value
with gains and losses included in other comprehensive income until the asset is removed from the consolidated statement of
financial position or until impaired.

3.10 Impairment of financial assets

At each reporting date, the Division assesses whether its financial assets are impaired. Impairment losses are recognized in
the consolidated income statement when there is objective evidence that the financial assets are impaired. Financial assets
are deemed to be impaired if there is objective evidence of impairment as a result of one or more events that have occurred
after the initial recognition of the asset (an incurred “loss event”) and that loss event has an impact on the estimated future
cash flows of the financial asset(s) that can be reliably estimated.

3.11 Derecognition of financial assets

Financial assets are derecognized when the Division’s contractual rights to the cash flows from the respective assets have
expired or have been transferred and the Division has neither exposure to the risks inherent in those assets nor entitlement to
rewards from them.

3.12 Financial liabilities and equity instruments

Debt and equity instruments issued by the Division are classified as either financial liabilities or as equity in accordance with
the substance of the contractual arrangements and the definitions of a financial liability and an equity instrument.

Financial liabilities are classified, at initial recognition, into one of the following categories:

. fair value through profit or loss;
. other financial liabilities measured at amortized cost; or
. derivatives designated as hedging instruments in an effective hedge.

Financial liabilities at fair value through profit or loss include financial liabilities held for trading and financial liabilities designated
upon initial recognition at fair value through profit or loss. Financial liabilities are classified as held for trading if they are acquired
for the purpose of selling in the near term, and those that are designated as such upon initial recognition when doing so results
in more relevant information being provided. This category includes derivative financial instruments entered into by the Division
that are not designated as hedging instruments in an effective hedging relationship. Otherwise, they are considered as an
other financial liability.

Financial liabilities at fair value through profit or loss are measured at fair value with all gains and losses included in net income
in the period in which they arise. Other financial liabilities are initially measured at fair value and subsequently measured at
amortized cost using the effective interest rate method.

An equity instrument is any contract that evidences a residual interest in the assets of an entity after deducting all of its liabilities.
Equity instruments issued by the Division are recognized at the proceeds received, net of direct issue costs and applicable
income taxes.
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7.

Summary of significant accounting policies (continued)

3.13 Foreign currency transactions

Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at the dates of
the transaction or valuation where items are re-measured. Foreign denominated monetary assets and liabilities are translated
to their US dollar equivalents using foreign exchange rates prevailing at the financial position reporting date. Foreign exchange
gains and losses resulting from the settlement of such transactions and from the translation at year-end exchange rates of

monetary assets and liabilities denominated in foreign currencies are recognized in profit or loss. The carve-out financial
statements are presented in US dollars, which is also the Division’s functional currency.

Inventory

All inventory consists of finished goods.

The cost of inventory recognized as an expense and included in cost of goods sold for the period ended August 31, 2015 is
$1,470,510.

Due from related party
Due from related party is non-interest bearing, unsecured, and receivable within the upcoming fiscal year. The related party is

an entity that is controlled by a family relationship of a Director of the Company.

Accounts payable and accrued liabilities

As at

August 31,

2015

Consulting accrual 48,500
Employee contributions payable 34,706
Audit accrual 26,600
Rent payable and leasehold inducements 9,860
Payroll accrual 5,698
Deferred revenue 4,424
Other accounts payable 9,146
Total 138,934

Due to Shareholder

Due to shareholder is non-interest bearing, unsecured, and payable within the upcoming fiscal year.
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Capital Management
Capital structure financial policy
The Division’s capital is composed of debt and equity. As at August 31, 2015, the Division has $102,792 of shareholder debt.

The Division’s objective for managing capital are: (i) to maintain a flexible capital structure which optimizes the cost/risk
equation; and (ii) to manage capital in a manner which maximizes the interests of shareholders.

The Division manages the capital structure and makes adjustments to it in the light of changes in economic conditions and the
risk characteristics of the underlying assets. The Division’s capital structure is managed in conjunction with the capital structure
and financial needs of the day-to-day operations. The Division currently funds the working capital requirements out of its
internally-generated cash flows and the periodic use of credit facilities.

Management does not establish quantitative return on capital criteria, however management reviews its capital management
approach on an on-going basis and believes that this approach, given the relative size of the Division, is appropriate. As at
August 31, 2015, the Division is not subject to any externally imposed capital requirements.

Financial instruments
Fair value of financial instruments

Financial instruments that are measured at fair value use inputs which are classified within a hierarchy that prioritizes their
significance. The three levels of the fair value hierarchy are:

. Level One includes quoted prices (unadjusted) in active markets for identical assets or liabilities.
. Level Two includes inputs that are observable other than quoted prices included in Level One.
. Level Three includes inputs that are not based on observable market data.

The Division has designated its cash as FVTPL and its divisional receivable and due from related parties as loans and
receivables. Its accounts payable and accrued liabilities and due to shareholder have been designated as other financial
liabilities.

As at August 31, 2015, both the carrying and fair value amounts of all of the Division's financial instruments are approximately
equivalent due to their short term nature.

A summary of the Division’s risk exposures as it relates to financial instruments are reflected below:
Credit risk

Credit risk is the risk of loss associated with a counterparty’s inability to fulfill its payment obligations. The Division's credit risk
is primarily attributable to cash, accounts receivable and due from related parties. The Division has no significant concentration
of credit risk arising from operations. Cash consists of cash on hand deposited with reputable financial institutions which is
closely monitored by management. Management believes credit risk with respect to financial instruments included in cash and
due from related parties is minimal. The Division’s maximum exposure to credit risk as at August 31, 2015 is the carrying
value of cash.

Liquidity risk

Liquidity risk is the risk that the Division will encounter difficulty in satisfying its financial obligations. The Division manages its
liquidity risk by forecasting it operations and anticipating its operating and investing activities. As at August 31, 2015, the
Division had current assets of $686,088 compared to current liabilities of $315,238. All amounts in current liabilities are due
within one year.
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10.

Financial instruments (continued)
Market risk

Market risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate due to changes in market
prices. Market risk comprises three types of risk: interest rate risk, foreign currency risk and other price risk.

Interest rate risk

Interest rate risk consists of a) the extent that payments made or received on the Division’s monetary assets and liabilities are
affected by changes in the prevailing market interest rates, and b) to the extent that changes in prevailing market rates differ
from the interest rate in the Division’s monetary assets and liabilities. The Division is not exposed to interest rate price risk.

Foreign currency risk

The Division buys inventory and sells products in several countries. The Division is exposed to foreign currency risk from
fluctuations in foreign exchange rates and the degree of volatility in these rates due to the timing of their accounts payable
balances. This risk is mitigated by timely payment of creditors and monitoring of foreign exchange fluctuations by management.
The Division does not use derivative instruments to reduce its exposure to foreign currency risk.

Transactions in foreign currencies are translated to the respective functional currencies at the spot rate on the dates of the
transactions. At each statement of financial position date, monetary assets and liabilities are translated using the period end
foreign exchange rate. Non-monetary assets and liabilities are translated using the historical rate on the date of the transaction.
Non-monetary assets and liabilities that are stated at fair value are translated using the historical rate on the date that the fair
value was determined. All gains and losses on translation of these foreign currency transactions are included in income.

The Division’s exposure to foreign exchange risk of transactions and the effects on revenue as a result of a strengthening of
1% in the relevant foreign currencies against the US dollar as at August 31, 2015, would be $34,484. A weakening of 1% in
the relevant foreign currencies against the US dollar would have an equal and opposite impact on revenue.

Other price risk

Other price risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in
market prices, other than those arising from interest rate risk or foreign currency risk. The Division is not exposed to significant
other price risk.

Related parties and key management

Key management includes the Division’s directors, senior officers and any employees with authority and responsibility for
planning, directing and controlling the activities of an entity, directly or indirectly. Compensation awarded to key management
includes the following:

From commencement of
operations on
September 3, 2014 to
August 31, 2015

Balances:
Cash compensation 19,493
Total compensation to key management 19,493
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11.

12.

13.

Income taxes

The reconciliation of the combined US federal and state statutory income tax rate of 39% to the effective tax rate is as follows:

2015
Net income before income taxes 444,362
Expected income tax expense 173,301
Decrease in income taxes resulting from:
Permanent differences 3,003
Income tax expense 176,304

Deferred tax

As of August 31, 2015, there were no material temporary differences.

Commitments and contingencies
Commitments

a) The Division has commitments under operating leases for its office space. The minimum lease payments due are as

follows:
Fiscal year
2016 27,725
2017 28,787
2018 19,634

Segmented information

Product information

The Division has one reportable segment as the Division’s operations are substantially all related to the sales of vaporizers
and accessories through ecommerce platforms.

Geographic information

The Division markets its products globally. Sales are attributed to countries based on the location of customers. Current assets
other than financial instruments and deferred taxes are attributed to countries based on the location of the assets.
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13.

14.

Segmented information (continued)

From commencement of

operations on

September 3, 2014 to

August 31, 2015

Revenue from external customers

UK 1,499,497
Germany 407,590
Australia 290,403
Brazil 226,696
New Zealand 157,991
France 143,847
Italy 142,195
Netherlands 127,570
Sweden 106,069
Spain 70,234
Ireland 62,442
Austria 58,361
Denmark 34,656
us 32,753
South Africa 26,846
Israel 26,089
Other 33,996
Total 3,447,235

As at

August 31, 2015

Inventory by location

UK 312,335
United States 63,568
Total 375,903

Customer information

The Division does not have any major customers representing more than 10% of total sales for the reporting segment.

Subsequent events

Pursuant to a Business Combination Agreement dated October 30, 2015 between Next Gen Metal Corp. (“Next Gen”),
Dollinger Enterprises Ltd. (“Dollinger Enterprises”) and Dollinger Enterprises USA Inc. (“Dollinger USA”), Next Gen will acquire
all of the issued and outstanding shares of Dollinger Canada, which will be entirely comprised of the Namaste Division, through
a three-cornered amalgamation whereby Dollinger Canada, a company to be formed by Dollinger Enterprises to acquire all of
the shares of Dollinger USA prior to the closing date, and Greenrush Analytical Laboratories Inc., a wholly owned subsidiary
of Next Gen, will amalgamate upon the closing and the shareholders of Dollinger Canada will receive post-consolidated shares
of Next Gen in exchange for their shares in Dollinger Canada.

The Business Combination Agreement was extended and revised on December 15, 2015.

Subsequent to the reporting period ended August 31, 2015, the Division reimbursed $95,000 of outstanding shareholder loan

amount.
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APPENDIX “N”

MANAGEMENT DISCUSSION AND ANALYSIS
DOLLINGER ENTERPRISES USA LTD. (NAMASTE VAPES DIVISION)
FOR THE PERIOD FROM THE COMMENCEMENT OF OPERATIONS ON
SEPTEMBER 3, 2014 TO AUGUST 31, 2015

This “Management’s Discussion and Analysis” (“MD&A”) has been prepared as of January 26, 2016,
and should be read in conjunction with the audited carve-out financial statements of the Namaste Vapes
Division (the “Division”) of Dollinger Enterprises USA Ltd. (the “Company”) for the period from the
commencement of operations on September 3, 2014 to August 31, 2015.

The Division’s audited carve-out financial statements and the notes thereto have been prepared in
accordance with International Financial Reporting Standards (“IFRS”) and are reported in US dollars
unless otherwise stated. All financial analysis, data and information set out in this MD&A are unaudited.

MANAGEMENT’S RESPONSIBILITY FOR FINANCIAL REPORTING

Management’s Discussion and Analysis for the Division is the responsibility of management and has
been reviewed and approved by its Board of Directors. The Board of Directors is responsible for
ensuring that management fulfills its responsibility for financial reporting and is ultimately responsible
for reviewing and approving Management’s Discussion and Analysis.

FORWARD-LOOKING STATEMENTS

This MD&A includes certain forward-looking statements that are based upon current expectations
which involve risks and uncertainties associated with the Division’s business and the economic
environment in which the business operates. Any statements contained herein that are not statements
of historical facts may be deemed to be forward-looking statements, which are often, but not always,
identified by the use of words such as “seek”, “anticipate”, “budget”, “plan”, “continue”, “estimate”,
“expect”, “forecast”, “may”, “will”, “project”, “predict”, “potential”, “targeting”, “intend”, “could”,
“might”, “should”, “believe” and similar words or phrases (including negative variations) suggesting
future outcomes or statements regarding an outlook. The forward- looking statements are not
historical facts, but reflect the Division’s current expectations regarding future results or events.
Forward-looking statements contained in this MD&A are subject to a number of risks and
uncertainties that could cause actual results or events to differ materially from current expectations,
including the matters discussed in the section “Risks and Uncertainties” below.

Specifically, this MD&A includes, but is not limited to, forward-looking statements regarding:
management’s goal of creating shareholder value; ability to fund future operating costs, and timing for
future research and development of the Division’s current and future technologies; management’s outlook
regarding commercialization of its Guru vaporizer; sensitivity analysis on financial instruments that may
vary from amounts disclosed; prices and price volatility of the Company’s products; and general business
and economic conditions.

Readers are cautioned that the above factors are not exhaustive. Although management has attempted to
identify important factors that could cause actual events and results to differ materially from those
described in the forward-looking information, there may be other factors that cause events or results to
differ from those intended, anticipated or estimated.

Management believes the expectations reflected in the forward-looking information are reasonable, but
no assurance can be given that these expectations will prove to be correct and readers are cautioned not
to place undue reliance on forward-looking information contained in this MD&A.



The forward-looking information contained in this MD&A is provided as of the date hereof and
management undertakes no obligation to update publicly or revise any forward-looking information,
whether as a result of new information, future events or otherwise, except as otherwise required by law.
All of the forward-looking information contained in this MD&A is expressly qualified by this cautionary
statement.

DESCRIPTION OF THE BUSINESS

The Division is a global leader in vaporizer product distribution and manufacturing. The Division has over
30 e-commerce retail stores in 20 countries and aims to provide the best in class and most professional
customer experience possible. NamasteVapes™’s retail sites offers one of the largest ranges of brand
name vaporizers products on the market, which includes distribution partnerships with over 30
manufacturers providing some of the latest and most innovative products.

In addition to its e-commerce distribution business, the Division is actively developing and
commercializing unique proprietary products for retail and wholesale distribution, including vaporizers,
accessories and herbs. Recognized as a source of information and reviews on aromatherapy products, the
Division has a unique market perspective and ability to design and engineer products that align with the
current direction of the market. This business segment will be branded under the tradename
GrizzlyOriginals™ and will include the upcoming launch of the Guru™, an enhanced vaporizer capable of
seamlessly vaporizing liquids, concentrates and dry herbs from a single portable unit.

Business Strategy of the Division

Management’s business strategy is currently focused on a multi-pronged approach to diversify revenue
streams including e-commerce distribution, product development and manufacturing, and wholesale
activities. Management believes there is established and growing consumer demand for its products
internationally and has developed strong sales channels in the United Kingdom and Continental Europe.
The current expansion focus is as follows:

e The Division is currently entering into exclusive distribution agreements with leading
manufactures of vaporizers. As the Division has arrangements with multiple warehouse
facilities and an established e-commerce distribution network, this is a natural vertical for
expansion on a wholesale and retail basis. The Division also will be expanding its e-commerce
platform in new and established markets, including Mexico, Australia, Brazil and others.

e The Division has completed development and is proceeding with commercialization of its own
proprietary product, the Guru™. This is the first vaporizer to seamlessly provide a solution to
vaporize dry-herbs, concentrates and liquids. The product will be distributed through the
Division’s e-commerce platform as well as distribution agreements with international
wholesalers that will provide entrance into the US market through established distribution
channels. After this initial launch, the Division also plans on commercializing additional
products to expand its propriety portfolio.

e The Division has identified several opportunities to expand by acquisition and is further
evaluating opportunities with the objective of securing additional revenue and earnings as well
as market and product exposure.



Operational Highlights

Generated e-commerce revenue of $3,447,235 and net income of $268,058. Gross profit for
the period was $1,511,489, a gross profit margin of 43.8%;

Developed and launched over 30 e-commerce sites in over 20 countries, including customer
support and service hubs with technical and language skills;

Established fulfillment and logistics centers in key markets, including the United States,
United Kingdom, and Australia;

Established commercial relationships with over 30 manufactures and wholesale distributors of
the leading vaporizer products globally;

Designed and developed the Guru, a proprietary vaporizer unlike existing products currently
on the market. The Guru is unique in that it functions with dry-herbs, waxes and concentrates
and liquids; and

Gained a reputation as a leading source of information and reviews on vaporizer products.
Established a collection of Youtube videos and other social media blogs outlining the positives

and negatives of the world’s top vaporizers.
BASIS OF PRESENTATION
Basis of presentation and statement of compliance

The principal accounting policies adopted in the preparation of the carve-out financial statements are
set out below.

These carve-out financial statement have been prepared in accordance with International Financial
Reporting Standards, as issued by the International Accounting Standards Board which include
International Accounting Standards and Interpretations (collectively IFRSs as issued by the IASB).

The preparation of financial statements in compliance with IFRS requires the use of certain critical
accounting estimates. It also required management to exercise judgment in applying the Division’s
accounting policies. The areas where significant judgments and estimates have been made in preparing
the carve-out financial statements and their effect are disclosed below.

The carve-out financial statements have been prepared on the historical cost basis except for certain
non-current assets and financial instruments, which are measured at fair value, as explained in the
accounting policies set out in ““Summary of Significant Accounting Polices™.



Use of management estimates, judgments and measurement uncertainty

The preparation of these carve-out financial statements requires management to make judgments and
estimates and form assumptions that affect the reported amounts of assets and liabilities at the date of
the carve-out financial statements and reported amounts of revenues and expenses during the reporting
period. Such estimates primarily relate to unsettled transactions and events as at the date of the carve-
out financial statements. On an ongoing basis, management evaluates its judgments and estimates in
relation to assets, liabilities, revenues, and expenses. Management uses various factors it believes to be
reasonable under the given circumstances as the basis for its judgments and estimates. Actual
outcomes may differ from these estimates under different assumptions and conditions. Significant
estimates and judgments made by management in the preparation of these carve-out financial
statements include:

e Working capital assets such as current assets and liabilities which were specifically identifiable
based on the nature of the products purchased and sold were specifically attributable to the
Division.

e Taxes payable was estimated based on the size of the Namaste Division’s operations and the
contribution of the Division’s estimated earnings.

e General and administrative expenses were allocated based on management’s best estimate of
the Division’s contribution to the overall operations of the Company as a whole and the amount
of time spent operating this Division.

e Where costs were specifically attributable to the Namaste Division, they were allocated
directly.

e Equity in the net assets is shown as a net investment in place of Shareholder’s Equity because a
direct ownership by shareholders in the Division does not exist.

e All excess cash flows are assumed to be distributed to the Parent Company and all cash flow
deficiencies are assumed to be funded by the Parent Company through the net investment.

Management has determined the above judgments, estimates and assumptions reflected in these carve-
out financial statements are reasonable.

New and revised standards

New standards and interpretations to be adopted in future periods

At the date of authorization of these carve-out financial statements, the IASB and IFRS Interpretations
Committee (IFRIC) have issued the following new and revised Standards and Interpretations which are
not yet effective for the relevant reporting periods and which the Division has not early adopted.
However, the Division is currently assessing what impact the application of these standards or
amendments will have on the carve-out financial statements.

IAS 1 “Presentation of Financial Statements” was amended by the IASB in December 2014. The
amendments are designed to further encourage companies to apply professional judgement in
determining what information to disclose in their financial statements. For example, the amendments
make clear that materiality applies to the whole of financial statements and that the inclusion of
immaterial information can inhibit the usefulness of financial disclosures. Furthermore, the
amendments clarify that companies should use professional judgement in determining where and in
what order information is presented in the financial disclosures. The effective date is for annual periods
beginning or after January 1, 2016. Entities may still choose to apply I1AS 1 immediately, but are not
required to do so. The Division is currently assessing the impact, if any, of adopting these amendments
to IAS 1.



IFRS 9 “Financial Instruments” was issued in final form in July 2014 by the IASB and will replace IAS
39 “Financial Instruments: Recognition and Measurement”. IFRS 9 uses a single approach to determine
whether a financial asset is measured at amortized cost or fair value, replacing the multiple rules in 1AS
39. The approach in IFRS 9 is based on how an entity manages its financial instruments in the context
of its business model and the contractual cash flow characteristics of the financial assets. Most of the
requirements in 1AS 39 for classification and measurement of financial liabilities were carried forward
unchanged to IFRS 9. The new standard also requires a single impairment method to be used, replacing
the multiple impairment methods in IAS 39. IFRS 9 also includes requirements relating to a new hedge
accounting model, which represents a substantial overhaul of hedge accounting which will allow
entities to better reflect their risk management activities in the financial statements. The most
significant improvements apply to those that hedge non-financial risk, and so these improvements are
expected to be of particular interest to non-financial institutions. IFRS 9 is effective for annual periods
beginning on or after January 1, 2018, however early adoption is permitted. The Division has not yet
determined the impact of the amendments on its financial statements. The Division is currently
assessing the impact, if any, of adopting IFRS 9.

IFRS 15 Revenue from Contracts with Customers. In May 2014, the IASB issued IFRS 15, Revenue
from Contracts with Customers. IFRS 15 specifies how and when to recognize revenue as well as
requiring entities to provide users of financial statements with more informative, relevant disclosures.
The standard supersedes IAS 18, Revenue, IAS 11, Construction Contracts, and a number of revenue-
related interpretations. Application of the standard is mandatory for all IFRS reporters and it applies to
nearly all contracts with customers: the main exceptions are leases, financial instruments and insurance
contracts. IFRS 15 must be applied in an entity’s first annual IFRS financial statements for periods
beginning on or after January 1, 2018. Application of the standard is mandatory and early adoption is
permitted. The Division has not yet determined the impact of the amendments on its financial
statements. The Division is currently assessing the impact, if any, of adopting IFRS 15.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Cash and cash equivalents

Cash and cash equivalents consist of cash on hand, bank balances and short term deposits with original
maturities of three months or less. As at August 31, 2015, there were no cash equivalents.

Inventory

Inventory is valued at the lower of cost and net realizable value. The Division uses the weighted
average method to track and cost inventory items. The inventory consists of vaporizers, vaporizer
accessories, and therapeutic herbs. The inventory consists solely of goods currently available for sale
and does not include any unfinished goods or work-in-progress.

Inventory is written down to net realizable value by item when a decline in the price of items indicates
that the cost is higher than the net realizable value. When events having caused a decline in the
valuation of inventories no longer exist, the amount of the write-down is reversed so that the new
carrying amount is the lower of the cost and the revised net realizable value.

Accounts payable and accrued liabilities

Liabilities are recognized for amounts to be paid in the future for goods or services received, whether
billed by the supplier or not. Provisions are recognized when the Division has an obligation (legal or
constructive) arising from a past event, and the Division has a present obligation, and the costs to settle
this obligation are both probable and able to be reliably measured.



Related party transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to control the other
party or exercise significant influence over the other party in making financial and operating policy
decisions. Parties are also considered to be related if they are subject to common control or common
significant influence. Related parties may be individuals or corporate entities. A transaction is
considered to be a related party transaction when there is a transfer of resources or obligations between
related parties.

Revenue recognition

The Division derives its revenues from the online sales of vaporizers and accessories through e-
commerce platforms. Revenue is recognized when goods are delivered and the significant risks and
rewards of ownership and control have been transferred, the amount of revenue can be measured
reliably, the receipt of economic benefits is probable and costs incurred can be measured reliably.

Revenues billed before date of delivery are accounted for as deferred.
Leases

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks
and rewards of ownership to the lessee. All other leases are classified as operating leases. As of August
31, 2015, the Division did not have any finance leases.

Operating lease payments are recognized as an expense on a straight-line basis over the lease term,
except where another systematic basis is more representative of the time pattern in which economic
benefits from the leased asset are consumed.

Income taxes

Tax expense is recognized in the statement of profit and loss, except to the extent it relates to items
directly in equity, in which case the related tax is recognized in equity.

Current tax assets and liabilities for the current and prior periods are measured at the amount expected
to be recovered from or paid to the taxation authorities. The tax rates and tax laws used to compute the
amount are those that are enacted or substantively enacted by the date of the statement of financial
position.

Current tax expense is the expected tax payable on the taxable income for the year, using tax rates
enacted or substantively enacted at the end of the reporting period, adjusted for amendments to tax
payable with regards to previous years.

Deferred tax assets and liabilities and the related deferred income tax expense or recovery are
recognized for deferred tax consequences attributable to differences between the financial statement
carrying amounts of existing assets and liabilities and their respective tax bases. Deferred tax assets and
liabilities are measured using the enacted or substantively enacted tax rates expected to apply when the
asset is realized or the liability settled. The effect on deferred tax assets and liabilities of a change in tax
rates is recognized in income in the period that substantive enactment occurs.

A deferred tax asset is recognized to the extent that it is probable that future taxable income will be
available against which the asset can be utilized. To the extent that the Division does not consider it
probable that a deferred tax asset will be recovered, the deferred tax asset is reduced.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current
tax assets against current tax liabilities and when they relate to income taxes levied by the same
taxation authority and the Division intends to settle its current tax assets and liabilities on a net basis.



Financial instruments

A financial instrument is any contract that gives rise to a financial asset of one party and a financial
liability or equity instrument of another party.

Financial assets of the Division are comprised of cash, divisional receivable and due from related
parties. The financial liabilities of the Division are comprised of accounts payable and accrued
liabilities, and due to shareholder.

Financial assets and financial liabilities are recognized in the carve-out statement of financial position
initially at fair value when the Division becomes a party to the contractual provisions of the financial
instrument.

Financial assets
Financial assets are classified, at initial recognition, into one of the following categories:

«  fair value through profit or loss;

*  held-to-maturity investments;

* |oans and receivables;

» available-for-sale financial assets; or

e derivatives designated as hedging instruments in an effective hedge.

Financial assets at fair value through profit or loss (“FVTPL”) include financial assets held for trading,
and are classified as such if they are acquired for the purpose of selling or repurchasing in the near
term, and those that are designated as such upon initial recognition when doing so results in more
relevant information being presented. This category also includes derivative financial instruments
entered into by the Division that are not designated as hedging instruments in an effective hedging
relationship.

Financial assets are initially and subsequently measured at fair value with the exception of loans and
receivables and investments that are held-to-maturity, which are subsequently measured at amortized
cost using the effective interest rate method, less impairment.

Subsequent recognition of changes in fair value of financial assets re-measured at each reporting date at
fair value depend on their initial classification. Financial assets at fair value through profit or loss are
measured at fair value with all gains and losses included in net income in the period in which they arise.
Available-for-sale financial assets are measured at fair value with gains and losses included in other
comprehensive income until the asset is removed from the consolidated statement of financial position
or until impaired.

Impairment of financial assets

At each reporting date, the Division assesses whether its financial assets are impaired. Impairment
losses are recognized in the consolidated income statement when there is objective evidence that the
financial assets are impaired. Financial assets are deemed to be impaired if there is objective evidence
of impairment as a result of one or more events that have occurred after the initial recognition of the
asset (an incurred “loss event”) and that loss event has an impact on the estimated future cash flows of
the financial asset(s) that can be reliably estimated.

Derecognition of financial assets

Financial assets are derecognized when the Division’s contractual rights to the cash flows from the
respective assets have expired or have been transferred and the Division has neither exposure to the
risks inherent in those assets nor entitlement to rewards from them.



Financial liabilities and equity instruments

Debt and equity instruments issued by the Division are classified as either financial liabilities or as
equity in accordance with the substance of the contractual arrangements and the definitions of a
financial liability and an equity instrument.

Financial liabilities are classified, at initial recognition, into one of the following categories:

« fair value through profit or loss;
»  other financial liabilities measured at amortized cost; or
» derivatives designated as hedging instruments in an effective hedge.

Financial liabilities at fair value through profit or loss include financial liabilities held for trading and
financial liabilities designated upon initial recognition at fair value through profit or loss. Financial
liabilities are classified as held for trading if they are acquired for the purpose of selling in the near
term, and those that are designated as such upon initial recognition when doing so results in more
relevant information being provided. This category includes derivative financial instruments entered
into by the Division that are not designated as hedging instruments in an effective hedging relationship.
Otherwise, they are considered as an other financial liability.

Financial liabilities at fair value through profit or loss are measured at fair value with all gains and
losses included in net income in the period in which they arise. Other financial liabilities are initially
measured at fair value and subsequently measured at amortized cost using the effective interest rate
method.

An equity instrument is any contract that evidences a residual interest in the assets of an entity after
deducting all of its liabilities. Equity instruments issued by the Division are recognized at the proceeds
received, net of direct issue costs and applicable income taxes.

Foreign currency transactions
Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates
prevailing at the dates of the transaction or valuation where items are re-measured. Foreign
denominated monetary assets and liabilities are translated to their US dollar equivalents using foreign
exchange rates prevailing at the financial position reporting date. Foreign exchange gains and losses
resulting from the settlement of such transactions and from the translation at year-end exchange rates of
monetary assets and liabilities denominated in foreign currencies are recognized in profit or loss. The
carve-out financial statements are presented in US dollars, which is also the Division’s functional
currency.



RESULTS OF OPERATIONS

The Company and Division commenced commercial operations on September 3, 2014.

During the period from the commencement of operations on September 3, 2014 to August 31, 2015, the
Division focused on the e-commerce distribution and sale of vaporizers and accessories for aromatherapy
purposes, with the objective of developing international distribution channels and producing a sustainable

increase in inventory.

The table below sets forth selected annual information for the Division during the period from the

commencement of operations on September 3, 2014 to August 31, 2015.

Revenue

The Division’s revenue for the period from the commencement of operations on September 3, 2014 to
August 31, 2015 was $3,447,235. This was period of commercial operations for the Division, with
revenue first being recognized in September of 2014. Since then, revenue resulted from a steady customer

From commencement of
operations on
September 3, 2014 to
August 31, 2015

$
Revenue 3,447,235
Cost of goods sold 1,935,746
Gross profit 1,511,489
Advertising and promotion 351,931
Consulting fees 298,131
Salaries 141,488
Bank and credit card fees 94,388
Professional fees 38,620
Communications 33,985
General and administrative 30,854
Rent and rental services 31,318
Travel and vehicles 15,611
Repairs and maintenance 3,846
Net income (loss) 268,058
Total assets 686,088
Non-current liabilities -
Current liabilities 315,238
Net investment 370,850




base over the period. The majority of revenue was generated by several key markets, including the United
Kingdom and Germany, which accounted for 55.3% of total revenue.

The table below summarizes the Division’s revenue by country:

Period from the Date

of Incorporation Country
(September 3, 2014) Percentage of
to August 31, 2015 Total Revenue

Revenue from external customers
UK $ 1,499,497 43.50%
Germany 407,590 11.82%
Australia 290,403 8.42%
Brazil 226,696 6.58%
New Zealand 157,991 4.58%
France 143,847 4.17%
Italy 142,195 4.12%
Netherlands 127,570 3.70%
Sweden 106,069 3.08%
Spain 70,234 2.04%
Ireland 62,442 1.81%
Austria 58,361 1.69%
Denmark 34,656 1.01%
us 32,753 0.95%
South Africa 26,846 0.78%
Israel 26,089 0.76%
Other 33,996 0.99%
Total $ 3,447,235 100.00%

Cost of Sales

Cost of sales includes all expenditures to purchase the product and deliver the product to the customer.
This includes the purchase price less any discounts, import duties, shipment fees, storage and insurance.
The Division uses the weighted average method to track and cost inventory items. The inventory consists
of vaporizers, vaporizer accessories, and therapeutic herbs. The inventory consists solely of goods
currently available for sale and does not include any unfinished goods or work-in-progress.

The Division’s cost of sales for the period from the commencement of operations on September 3, 2014
to August 31, 2015 was $1,935,746, which resulted in a gross margin of $1,511,489. The gross margin
generated by the Division is due to the mark-up of products sold to retail customers compared to the cost
of securing the products from wholesale distributors and manufactures.



Operating Expenses

Advertising and promotion expenses for the period from the commencement of operations on September
3, 2014 to August 31, 2015 were $351,931. These expenditures relate to online search services provided
by Google AdWords as well as other online promotional and social media tools utilized by the Division to
generate sales. These costs further represent the Division’s significant investment into search engine
optimization and its ongoing customer acquisition strategy.

Consulting fees for the period from the commencement of operations on September 3, 2014 to August 31,
2015 were $298,131. These expenditures relate to compensation amounts paid to various companies and
individuals for marketing and distribution services, customer service activities, and product development
and research.

Salaries for the period from the commencement of operations on September 3, 2014 to August 31, 2015
were $141,488. These expenditures relate to management and administrative salaries in support of the
operations of the Division, managing fulfillment and procurement, and general operating activities.

Bank and credit card fees for the period from the commencement of operations on September 3, 2014 to
August 31, 2015 were $94,388. These expenditures include service and transaction fees to PayPal, Amex
and commercial banks for processing incoming and outgoing orders from customers, suppliers and
service providers, foreign transaction fees, and other bank service charges.

Professional fees for the period from the commencement of operations on September 3, 2014 to August
31, 2015 were $38,620. The expenditures relate to fees paid to accountants, lawyers and other
professionals that provided services to the Division during the period.

Communication expenses for the period from the commencement of operations on September 3, 2014 to
August 31, 2015 were $33,985. These expenditures relate to phone, internet and computer expenses.

General and administrative expenses for the period from the commencement of operations on September
3, 2014 to August 31, 2015 were $30,854. These expenditures relate to office supplies, licensing fees and
other general operating expenses.

Rent and rental services for the period from the commencement of operations on September 3, 2014 to
August 31, 2015 were $31,318. These expenditures relate to the Division’s share of costs associated with
the leasing of office space, janitorial services and utilities.

Travel and vehicles for the period from the commencement of operations on September 3, 2014 to August
31, 2015 were $15,611. These expenditures relate to costs associated with airfare, meals, fuel and other
travel and vehicle related expenses.

Foreign exchange expense for the period from the commencement of operations on September 3, 2014 to
August 31, 2015 was $26,955.

Financing

During the period from the commencement of operations on September 3, 2014 to August 31, 2015, the
Division funded operations without any equity financing. As at August 31, 2015, the Division has an
amount of $102,792 due to shareholder, which the Division utilized to fund near term liquidity



requirements of the Division. Due to shareholder is non-interest bearing, unsecured, and payable within
the upcoming fiscal year.

Liquidity

The Division’s objective when managing its liquidity and capital structure are to generate sufficient cash
to fund operating and organic growth requirements.

As at August 31, 2015, the Division has cash available of $128,536 as a result of profitable operations and
shareholder loans to the Division. Working capital for the Division consists of current assets less current
liabilities. As at August 31, 2015, the Division has suffice capital resources to satisfy its near term
financial obligations.

The table below sets forth the cash and working capital position of the Division as at August 31, 2015.

As at

August 31, 2015

$

Cash 128,536
Working capital 370,850

The table below sets forth the Division’s cash flows during the period from the commencement of
operations on September 3, 2014 to August 31, 2015.

From commencement
of operations on
September 3, 2014 to
August 31, 2015

Net cash provided by: $
Operating activities 25,744
Investing activities -
Financing activities 102,792

Cash Provided by Operating Activities

The cash generated by operating activities of $25,744 was due to the profitable sale of products during the
period from the commencement of operations on September 3, 2014 to August 31, 2015. During the
period, changes in current assets resulted in a decline in operational of cash flow by $557,552 and
changes in current liabilities generated an increase of $315,238, a net change in working capital of
$(242,314). The majority of the increase in current assets consisted of an ending inventory balance
increase of $375,903 and an amount due from a related party of $115,938. The majority of the increase in
current liabilities consisted of income taxes payable of $176,304, consulting accruals of $48,500, and
employee contributions of $34,706.

Cash Provided by Investing Activities

The Division did not have any cash provided by or used in investing activities for the period from the
commencement of operations on September 3, 2014 to August 31, 2015.



Cash Provided by Financing Activities

The Division’s cash provided by financing activities for the period from the commencement of operations
on September 3, 2014 to August 31, 2015 consists of a due to shareholder amount of $102,792 as at
August 31, 2015.

LIQUIDITY, FINANCING AND CAPITAL RESOURCES

The Division’s capital is composed of debt and shareholders’ equity. The Division utilizes cash flow from
operations and shareholder loans to support development and continued operations and to meet liabilities
and commitments as they come due. Specifically, the Division has accumulated earnings of $268,058 and
working capital of $370,850 as at August 31, 2015. As at August 31, 2015, the Division has $102,792 of
shareholder debt.

Capital Activities

The Division’s objective for managing capital are: (i) to maintain a flexible capital structure which
optimizes the cost/risk equation; and (ii) to manage capital in a manner which maximizes the interests of
shareholders.

The Division manages the capital structure and makes adjustments to it in the light of changes in economic
conditions and the risk characteristics of the underlying assets. The Division’s capital structure is managed
in conjunction with the capital structure and financial needs of the day-to-day operations.

Management does not establish quantitative return on capital criteria, however management reviews its
capital management approach on an on-going basis and believes that this approach, given the relative size
of the Division, is appropriate. As at August 31, 2015, the Division is not subject to any externally
imposed capital requirements.

The Division’s principal capital needs are for funds to expand its market presence, design and develop
propriety products, and general working capital requirements to support growth. Since formation of the
Division, these capital needs have been funding utilizing internally-generated cash flows and the periodic
use of credit facilities.

Related Party Transactions

The Division has an outstanding amount due from related party that is non-interest bearing, unsecured, and
receivable within the upcoming fiscal year. As at August 31, 2015, due from related party totaled
$115,938.

Compensation awarded to key management was $19,493 during the period. Key management includes the
Division’s directors, senior officers and any employees with authority and responsibility for planning,
directing and controlling the activities of an entity, directly or indirectly.



Financial Instruments

Fair value of financial instruments

Financial instruments that are measured at fair value use inputs which are classified within a hierarchy
that prioritizes their significance. The three levels of the fair value hierarchy are:

« Level One includes quoted prices (unadjusted) in active markets for identical assets or liabilities.
« Level Two includes inputs that are observable other than quoted prices included in Level One.
« Level Three includes inputs that are not based on observable market data.

The Division has designated its cash as FVTPL, its due from related parties as loans and receivables,
and its accounts payable and accrued liabilities and due to shareholder as other financial liabilities. All
are recognized as Level One measurements.

As at August 31, 2015, both the carrying and fair value amounts of all of the Division's financial
instruments are approximately equivalent due to their short term nature.

A summary of the Division’s risk exposures as it relates to financial instruments are reflected below:
Credit risk

Credit risk is the risk of loss associated with a counterparty’s inability to fulfill its payment obligations.
The Division's credit risk is primarily attributable to cash, accounts receivable and due from related
parties. The Division has no significant concentration of credit risk arising from operations. Cash
consists of cash on hand deposited with reputable financial institutions which is closely monitored by
management. Management believes credit risk with respect to financial instruments included in cash
and due from related parties is minimal. The Division’s maximum exposure to credit risk as at August
31, 2015 is the carrying value of cash.

Liquidity risk

Liquidity risk is the risk that the Division will encounter difficulty in satisfying its financial obligations.
The Division manages its liquidity risk by forecasting it operations and anticipating its operating and
investing activities. As at August 31, 2015, the Division has a current assets of $686,088 compared to
current liabilities of $315,238. All amounts in current liabilities are due within one year.

Market risk

Market risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate due
to changes in market prices. Market risk comprises three types of risk: interest rate risk, foreign
currency risk and other price risk.

Interest rate risk

Interest rate risk consists of a) the extent that payments made or received on the Division’s monetary
assets and liabilities are affected by changes in the prevailing market interest rates, and b) to the extent
that changes in prevailing market rates differ from the interest rate in the Division’s monetary assets
and liabilities. The Division is not exposed to interest rate price risk.



Foreign currency risk

The Division buys inventory and sells products in several countries. The Division is exposed to foreign
currency risk from fluctuations in foreign exchange rates and the degree of volatility in these rates due
to the timing of their accounts payable balances. This risk is mitigated by timely payment of creditors
and monitoring of foreign exchange fluctuations by management. The Division does not use derivative
instruments to reduce its exposure to foreign currency risk.

Transactions in foreign currencies are translated to the respective functional currencies at the spot rate
on the dates of the transactions. At each statement of financial position date, monetary assets and
liabilities are translated using the period end foreign exchange rate. Non-monetary assets and liabilities
are translated using the historical rate on the date of the transaction. Non-monetary assets and liabilities
that are stated at fair value are translated using the historical rate on the date that the fair value was
determined. All gains and losses on translation of these foreign currency transactions are included in
income.

The Division’s exposure to foreign exchange risk of transactions and the effects on revenue as a result
of a strengthening of 1% in the relevant foreign currencies against the US dollar as at August 31, 2015,
would be $34,484. A weakening of 1% in the relevant foreign currencies against the US dollar would
have an equal and opposite impact on revenue.

Other price risk

Other price risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market prices, other than those arising from interest rate risk or foreign currency
risk. The Division is not exposed to significant other price risk.

Off-Balance Sheet Arrangements

The Division does not have any off-balance sheet arrangements.
Seasonality
The Division does not consider its business to be seasonal.

Inflation and Changing Prices

Neither inflation nor changing prices for the period from the commencement of operations on September
3, 2014 to August 31, 2015 has a material impact on operations of the Division.

RECENT DEVELOPMENTS AND SUBSEQUENT EVENTS

Pursuant to a Business Combination Agreement dated October 30, 2015 between Next Gen Metal Corp.
(“Next Gen”), Dollinger Enterprises Ltd. (“Dollinger Enterprises”) and Dollinger Enterprises USA Inc.
(“Dollinger USA”), Next Gen will acquire all of the issued and outstanding shares of Dollinger Canada
through a three-cornered amalgamation whereby Dollinger Canada, a company to be formed by Dollinger
Enterprises to acquire all of the shares of Dollinger USA prior to the closing date, and Greenrush
Analytical Laborotories Inc., a wholly owned subsidiary of Next Gen, will amalgamate upon the closing



and the shareholders of Dollinger Canada will receive post-consolidated shares of Next Gen in exchange
for their shares in Dollinger Canada.

The Business Combination Agreement was extended and revised on December 15, 2015.

Subsequent to the reporting period ended August 31, 2015, the Division reimbursed $95,000 of
outstanding shareholder loan amount.

RISK FACTORS

There are risks relating to the business carried on by the Division which prospective investors should
carefully consider before deciding whether to purchase shares of the Division. The Division will face a
number of challenges in the development of its business. Due to the nature of the Division’s business and
present stage of the business, the Division may be subject to significant risks. Readers should carefully
consider all such risks and readers are strongly encouraged to review in its entirety the section in this
Listing Statement entitled Risk Factors.
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Dollinger Enterprises USA Inc. (Namaste Vapes Division)

Carve-Out Condensed Interim Statements of Financial Position
For the three month period ended November 30, 2015
(Expressed in US dollars)

(Unaudited)
November 30, August 31,
2015 2015
Assets
Current
Cash 115,633 128,536
Prepaids and deposits 29,735 4,735
Inventory (Note 4) 329,319 375,903
Divisional receivable - 60,976
Due from Dollinger Enterprises Ltd. 119,000
Due from related party (Note 5) 22,680 115,938
Total assets 616,367 686,088
Liabilities
Current
Accounts payable and accrued liabilities (Note 6) 121,618 138,934
Taxes payable 139,663 176,304
Total Liabilities 261,281 315,238
Equity
Net investment 355,086 370,850
Total Equity 355,086 370,850
616,367 686,088

Approved on behalf of the Board of Directors on February 25, 2016:

“Sean Dollinger”
Director

The accompanying notes are an integral part of these Carve-Out Financial Statements
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Dollinger Enterprises USA Inc. (Namaste Vapes Division)

Carve-Out Condensed Interim Statement of Loss and Comprehensive Loss
For the three months ended
(Expressed in US dollars)

(Unaudited)

November 30, November 30,

2015 2014

(note 1)

Sales 878,361 840,191

Cost of goods sold 642,282 688,703
Gross profit 236,079 151,488

Operating expenses

Advertising and promotion 87,713 95,957

Consulting fees 51,532 17,479

Salaries 49,907 40,882
Bank and credit card fees 33,484 43,901
Professional fees 56,367 11,265
Communications 35,926 14,913
General and administrative 5,071 14,266
Rent and rental services 11,398 7,226
Travel and vehicles 12,409 2,425
Foreign exchange gain (16,580) -
327,227 248,314

Loss before income taxes (91,148) (96,826)
Provision for income taxes (Note 11) 36,641 37,762
Net loss and comprehensive loss for the period (54,507) (59,064)

The accompanying notes are an integral part of these Carve-Out Financial Statements

2



Dollinger Enterprises USA Inc. (Namaste Vapes Division)

Carve-Out Condensed Interim Statement of Changes in Equity
For the period ended
(Expressed in US dollars)

(Unaudited)
November 30, August 31,
2015 2015

Balance at beginning of period 370,850 -
Due to shareholder (Note 7) 38,743 102,792
Net earnings (loss) and comprehensive income (loss) for the period (54,507) 268,058
Balance at end of period 355,086 370,850

The accompanying notes are an integral part of these Carve-Out Financial Statements
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Dollinger Enterprises USA Inc. (Namaste Vapes Division)

Carve-Out Condensed Interim Statement of Cash Flows
For the three months ended
(Expressed in US dollars)

(Unaudited)
November 30, November 30,
2015 2014
(note 1)
Cash provided by (used for) the following activities
Operating activities
Net earnings and comprehensive income (54,507) (59,064)
Changes in non-cash working capital items:
Increase in current assets 82,560 (454,805)
Increase in accounts payable and accrued liabilities (17,316) 2,375
Increase in taxes payable (36,641) (31,036)
(25,904) (445,704)
Financing activities
Due to shareholder 38,743 542,530
Due from parent company (119,000)
Due to related party 93,258
Increase in cash resources (12,903) -
Cash resources, beginning of period 128,536 -
Cash resources, end of period 115,633 -

The accompanying notes are an integral part of these Carve-Out Financial Statements
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Dollinger Enterprises USA Inc. (Namaste Vapes Division)

Notes to the Carve-Out Condensed Interim Financial Statements
For the three month periods ended November 30, 2015

(Expressed in US dollars)

(Unaudited)

Nature of operations

The Namaste Vapes Division (“Namaste” or the “Division”) as presented in these carve-out condensed interim financial
statements is not a legal entity. The operations and related assets and liabilities are currently owned by Dollinger Enterprises
USA Inc. (the “Company”), a company incorporated under the laws of the state of Florida on September 3, 2014. The
Company’s head office is located at 601 Heritage, Suite 212, Jupiter, Florida, USA 33458.

The Namaste Vapes Division of Dollinger Enterprises USA Inc. is an e-commerce business that distributes vaporizers and
accessories for aromatherapy purposes. The Division is also designing with the intention to commercialize its own proprietary
vaporizer products.

These condensed interim financial statements have been prepared on a carve-out basis and present the interim financial
position, interim financial performance and interim cash flows of the Division had the Division been accounted for on a stand-
alone basis, and includes the Division’s share of assets, liabilities, revenues and expenses. The carve-out interim financial
statements have been prepared due to the anticipated business combination agreement.

Pursuant to the business combination agreement (the “Agreement”) dated October 30, 2015, and extended and revised on
December 15, 2015, and again on February 12, 2016 between Next Gen Metals Inc. (“Next Gen”), Dollinger Enterprises Ltd.
(“Dollinger Enterprises”), Dollinger Enterprises USA Inc. (“Dollinger USA"), and Green Rush Analytical Laboratories Inc.
(“Green Rush”), Next Gen will acquire all of the issued and outstanding shares of Dollinger Canada, through a three-cornered
amalgamation whereby prior to the Transaction, Dollinger Enterprises will transfer all of the shares it holds in Dollinger USA
(its wholly owned subsidiary) and in Dollinger Enterprises Bahamas Ltd. (its wholly owned subsidiary) to a newly incorporated
company, Dollinger Canada. Next Gen will then acquire all of the issued and outstanding shares of Dollinger Canada through
a three cornered amalgamation whereby Dollinger Canada and Green Rush will amalgamate and the shareholders of Dollinger
Canada will receive post consolidated shares of Next Gen in exchange for their shares of Dollinger Canada (the “Transaction”).

Because the Division was part of a corporate group, these carve-out interim financial statements depict the Parent Company’s
net investment in net assets, representing the amount associated specifically with this Division. Management estimates, where
necessary, have been used to prepare such allocations.

These carve-out condensed interim financial statements are not necessarily indicative of the results that would have been
attained if the Division had been operated as a separate legal entity during the period presented and therefore are not
necessarily indicative of future operating results.

The comparative period ended November 30, 2014 reflects the results of operations and cash flows for the period from the
commencement of operations September 3, 2014 to November 30, 2014.

These carve-out condensed interim financial statements were approved and authorized by the Board of Directors of the
Company on February 25, 2016.

Basis of preparation
2.1. Basis of presentation and statement of compliance

The principal accounting policies adopted in the preparation of the carve-out condensed interim financial statements are set
out below. The carve-out condensed interim financial statements are presented in US dollars, which is also the Division’s
functional currency.

These carve-out condensed interim financial statements have been prepared in accordance with IAS 34, Interim reporting
using accounting policies consistent with International Financial Reporting Standards, as issued by the International
Accounting Standards Board and International Financing Reporting Interpretations Committee. These carve-out condensed
interim financial statements should be read in conjunction with the Division’s annual audited carve-out financial statements
and notes thereto prepared for the period from commencement of operations on September 3, 2014 to August 31, 2015.

The preparation of financial statements in compliance with IFRS requires the use of certain critical accounting estimates. It
also requires management to exercise judgment in applying the Division’s accounting policies. The areas where significant
judgments and estimates have been made in preparing the carve-out interim financial statements and their effect are disclosed




Dollinger Enterprises USA Inc. (Namaste Vapes Division)

Notes to the Carve-Out Condensed Interim Financial Statements
For the three month periods ended November 30, 2015

(Expressed in US dollars)

(Unaudited)

below.

The carve-out condensed interim financial statements have been prepared on the historical cost basis except for certain non-
current assets and financial instruments, which are measured at fair value, as explained in the accounting policies set out in
Note 3.

2.2. Use of management estimates, judgments and measurement uncertainty

The preparation of these carve-out condensed interim financial statements requires management to make judgments and
estimates and form assumptions that affect the reported amounts of assets and liabilities at the date of the carve-out
condensed interim financial statements and reported amounts of revenues and expenses during the reporting period. Such
estimates primarily relate to unsettled transactions and events as at the date of the carve-out condensed interim financial
statements. On an ongoing basis, management evaluates its judgments and estimates in relation to assets, liabilities, revenues,
and expenses. Management uses various factors it believes to be reasonable under the given circumstances as the basis for
its judgments and estimates. Actual outcomes may differ from these estimates under different assumptions and conditions.
Significant estimates and judgments made by management in the preparation of these carve-out condensed interim financial
statements include:

Working capital assets such as current assets and liabilities which were specifically identifiable based on the nature of the
products purchased and sold were specifically attributable to the Division.

Taxes payable was estimated based on the size of the Division’s operations and the contribution of the Division’s estimated
earnings.

General and administrative expenses were allocated based on management’s best estimate of the Division’s contribution to
the overall operations of the Company as a whole and the amount of time spent operating this Division.

Where costs were specifically attributable to the Division, they were allocated directly. Equity in the net assets is shown as a
net investment in place of Shareholder’s Equity because a direct ownership by shareholders in the Division does not exist.

All excess cash flows are assumed to be distributed to the Parent Company and all cash flow deficiencies are assumed to be
funded by the Parent Company through the net investment.

Management has determined the above judgments, estimates and assumptions reflected in these carve-out condensed
interim financial statements are reasonable.

2.3 New and revised standards
New standards and interpretations to be adopted in future periods

At the date of authorization of these carve-out condensed interim financial statements, the IASB and IFRS Interpretations
Committee (IFRIC) have issued the following new and revised Standards and Interpretations which are not yet effective for
the relevant reporting periods and which the Division has not early adopted. However, the Division is currently assessing
what impact the application of these standards or amendments will have on the carve-out interim financial statements.

IAS 1 “Presentation of Financial Statements” was amended by the IASB in December 2014. The amendments are designed
to further encourage companies to apply professional judgement in determining what information to disclose in their financial
statements. For example, the amendments make clear that materiality applies to the whole of financial statements and that
the inclusion of immaterial information can inhibit the usefulness of financial disclosures. Furthermore, the amendments clarify
that companies should use professional judgement in determining where and in what order information is presented in the
financial disclosures. The effective date is for annual periods beginning or after January 1, 2016. Entities may still choose to
apply IAS 1 immediately, but are not required to do so.

IFRS 9 “Financial Instruments” was issued in final form in July 2014 by the IASB and will replace IAS 39 “Financial Instruments:
Recognition and Measurement”. IFRS 9 uses a single approach to determine whether a financial asset is measured at
amortized cost or fair value, replacing the multiple rules in IAS 39. The approach in IFRS 9 is based on how an entity manages




Dollinger Enterprises USA Inc. (Namaste Vapes Division)

Notes to the Carve-Out Condensed Interim Financial Statements
For the three month periods ended November 30, 2015

(Expressed in US dollars)

(Unaudited)

Basis of preparation (continued)

its financial instruments in the context of its business model and the contractual cash flow characteristics of the financial assets.
Most of the requirements in IAS 39 for classification and measurement of financial liabilities were carried forward unchanged
to IFRS 9. The new standard also requires a single impairment method to be used, replacing the multiple impairment methods
in IAS 39. IFRS 9 also includes requirements relating to a new hedge accounting model, which represents a substantial
overhaul of hedge accounting which will allow entities to better reflect their risk management activities in the financial

2.3 New and revised standards (continued)

statements. The most significant improvements apply to those that hedge non-financial risk, and so these improvements are
expected to be of particular interest to non-financial institutions. IFRS 9 is effective for annual periods beginning on or after
January 1, 2018, however early adoption is permitted.

IFRS 15 Revenue from Contracts with Customers. In May 2014, the IASB issued IFRS 15, Revenue from Contracts with
Customers. IFRS 15 specifies how and when to recognize revenue as well as requiring entities to provide users of financial
statements with more informative, relevant disclosures. The standard supersedes IAS 18, Revenue, IAS 11, Construction
Contracts, and a number of revenue-related interpretations. Application of the standard is mandatory for all IFRS reporters
and it applies to nearly all contracts with customers: the main exceptions are leases, financial instruments and insurance
contracts. IFRS 15 must be applied in an entity’s first annual IFRS financial statements for periods beginning on or after
January 1, 2018.

Summary of significant accounting policies
3.1 Cash and cash equivalents

Cash and cash equivalents consist of cash on hand, bank balances and short term deposits with original maturities of three
months or less. As at November 30, 2015 and as at August 31, 2015, there were no cash equivalents.

3.2 Inventory

Inventory is valued at the lower of cost and net realizable value. The Division uses the weighted average method to track and
cost inventory items. The inventory consists of vaporizers, vaporizer accessories, and therapeutic herbs. The inventory
consists solely of goods currently available for sale and does not include any unfinished goods or work-in-progress.

Inventory is written down to net realizable value by item when a decline in the price of items indicates that the cost is higher
than the net realizable value. When events having caused a decline in the valuation of inventories no longer exist, the amount
of the write-down is reversed so that the new carrying amount is the lower of the cost and the revised net realizable value.

3.3 Accounts payable and accrued liabilities

Liabilities are recognized for amounts to be paid in the future for goods or services received, whether billed by the supplier or
not. Provisions are recognized when the Division has an obligation (legal or constructive) arising from a past event, and the
Division has a present obligation, and the costs to settle this obligation are both probable and able to be reliably measured.

3.4 Related party transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to control the other party or exercise
significant influence over the other party in making financial and operating policy decisions. Parties are also considered to be
related if they are subject to common control or common significant influence. Related parties may be individuals or corporate
entities. A transaction is considered to be a related party transaction when there is a transfer of resources or obligations
between related parties.

3.5 Revenue recognition




Dollinger Enterprises USA Inc. (Namaste Vapes Division)

Notes to the Carve-Out Condensed Interim Financial Statements
For the three month periods ended November 30, 2015

(Expressed in US dollars)

(Unaudited)

The Division derives its revenues from the online sales of vaporizers and accessories through e-commerce platforms. Revenue
is recognized when goods are delivered and the significant risks and rewards of ownership and control have been transferred,
the amount of revenue can be measured reliably, the receipt of economic benefits is probable and costs incurred can be

Summary of significant accounting policies (continued)
measured reliably.

Revenues billed before date of delivery are accounted for as deferred.
3.6 Leases

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and rewards of
ownership to the lessee. All other leases are classified as operating leases. As of November 30, 2015 and August 31, 2015,
the Division did not have any finance leases.

Operating lease payments are recognized as an expense on a straight-line basis over the lease term, except where another
systematic basis is more representative of the time pattern in which economic benefits from the leased asset are consumed.

3.7 Income taxes

Tax expense is recognized in the statement of profit and loss, except to the extent it relates to items directly in equity, in which
case the related tax is recognized in equity.

Current tax assets and liabilities for the current and prior periods are measured at the amount expected to be recovered from
or paid to the taxation authorities. The tax rates and tax laws used to compute the amount are those that are enacted or
substantively enacted by the date of the statement of financial position.

Current tax expense is the expected tax payable on the taxable income for the year, using tax rates enacted or substantively
enacted at the end of the reporting period, adjusted for amendments to tax payable with regards to previous years.

Deferred tax assets and liabilities and the related deferred income tax expense or recovery are recognized for deferred tax
consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities
and their respective tax bases. Deferred tax assets and liabilities are measured using the enacted or substantively enacted
tax rates expected to apply when the asset is realized or the liability settled. The effect on deferred tax assets and liabilities of
a change in tax rates is recognized in income in the period that substantive enactment occurs.

A deferred tax asset is recognized to the extent that it is probable that future taxable income will be available against which
the asset can be utilized. To the extent that the Division does not consider it probable that a deferred tax asset will be recovered,
the deferred tax asset is reduced.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets against current
tax liabilities and when they relate to income taxes levied by the same taxation authority and the Division intends to settle its
current tax assets and liabilities on a net basis.

3.8 Financial instruments

A financial instrument is any contract that gives rise to a financial asset of one party and a financial liability or equity instrument
of another party.

Financial assets of the Division are comprised of cash, divisional receivable and due from related parties. The financial liabilities
of the Division are comprised of accounts payable and accrued liabilities, and due to shareholder.

Financial assets and financial liabilities are recognized in the carve-out statement of financial position initially at fair value when
the Division becomes a party to the contractual provisions of the financial instrument.

3.9 Financial assets




Dollinger Enterprises USA Inc. (Namaste Vapes Division)

Notes to the Carve-Out Condensed Interim Financial Statements
For the three month periods ended November 30, 2015

(Expressed in US dollars)

(Unaudited)

Financial assets are classified, at initial recognition, into one of the following categories:

. fair value through profit or loss;

. held-to-maturity investments;

Summary of significant accounting policies (continued)
3.9 Financial assets (continued)

. loans and receivables;
. available-for-sale financial assets; or
. derivatives designated as hedging instruments in an effective hedge.

Financial assets at fair value through profit or loss (“FVTPL”) include financial assets held for trading, and are classified as
such if they are acquired for the purpose of selling or repurchasing in the near term, and those that are designated as such
upon initial recognition when doing so results in more relevant information being presented. This category also includes
derivative financial instruments entered into by the Division that are not designated as hedging instruments in an effective
hedging relationship.

Financial assets are initially and subsequently measured at fair value with the exception of loans and receivables and
investments that are held-to-maturity, which are subsequently measured at amortized cost using the effective interest rate
method, less impairment.

Subsequent recognition of changes in fair value of financial assets re-measured at each reporting date at fair value depend
on their initial classification. Financial assets at fair value through profit or loss are measured at fair value with all gains and
losses included in net income in the period in which they arise. Available-for-sale financial assets are measured at fair value
with gains and losses included in other comprehensive income until the asset is removed from the consolidated statement of
financial position or until impaired.

3.10 Impairment of financial assets

At each reporting date, the Division assesses whether its financial assets are impaired. Impairment losses are recognized in
the consolidated income statement when there is objective evidence that the financial assets are impaired. Financial assets
are deemed to be impaired if there is objective evidence of impairment as a result of one or more events that have occurred
after the initial recognition of the asset (an incurred “loss event”) and that loss event has an impact on the estimated future
cash flows of the financial asset(s) that can be reliably estimated.

3.11 Derecognition of financial assets

Financial assets are derecognized when the Division’s contractual rights to the cash flows from the respective assets have
expired or have been transferred and the Division has neither exposure to the risks inherent in those assets nor entitiement to
rewards from them.

3.12 Financial liabilities and equity instruments

Debt and equity instruments issued by the Division are classified as either financial liabilities or as equity in accordance with
the substance of the contractual arrangements and the definitions of a financial liability and an equity instrument.

Financial liabilities are classified, at initial recognition, into one of the following categories:

. fair value through profit or loss;
. other financial liabilities measured at amortized cost; or
. derivatives designated as hedging instruments in an effective hedge.

Financial liabilities at fair value through profit or loss include financial liabilities held for trading and financial liabilities designated
upon initial recognition at fair value through profit or loss. Financial liabilities are classified as held for trading if they are acquired
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Notes to the Carve-Out Condensed Interim Financial Statements
For the three month periods ended November 30, 2015

(Expressed in US dollars)

(Unaudited)

for the purpose of selling in the near term, and those that are designated as such upon initial recognition when doing so results
in more relevant information being provided. This category includes derivative financial instruments entered into by the Division
that are not designated as hedging instruments in an effective hedging relationship. Otherwise, they are considered as an
other financial liability.

Financial liabilities at fair value through profit or loss are measured at fair value with all gains and losses included in net income

Summary of significant accounting policies (continued)
3.13 Foreign currency transactions

in the period in which they arise. Other financial liabilities are initially measured at fair value and subsequently measured at
amortized cost using the effective interest rate method.

An equity instrument is any contract that evidences a residual interest in the assets of an entity after deducting all of its liabilities.
Equity instruments issued by the Division are recognized at the proceeds received, net of direct issue costs and applicable
income taxes.

Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at the dates of
the transaction or valuation where items are re-measured. Foreign denominated monetary assets and liabilities are translated
to their US dollar equivalents using foreign exchange rates prevailing at the financial position reporting date. Foreign exchange
gains and losses resulting from the settlement of such transactions and from the translation at year-end exchange rates of
monetary assets and liabilities denominated in foreign currencies are recognized in profit or loss. The carve-out condensed
interim financial statements are presented in US dollars, which is also the Division’s functional currency.

Inventory

All inventory consists of finished goods.

The cost of inventory recognized as an expense and included in cost of goods sold for the period ended November 30, 2015
is $497,514 (November 30, 2014 - $607,956).

Due from related party
Due from related party is non-interest bearing, unsecured, and receivable within the upcoming fiscal year. The related party is

an entity that is controlled by a family relationship of a Director of the Company.

Accounts payable and accrued liabilities

As at As at

November 30, August 31,

2015 2015

Consulting accrual - 48,500
Employee contributions payable 34,706 34,706
Vendor payable 33,366 -
Audit accrual 41,500 26,600
Rent payable and leasehold inducements 9,860 9,860
Payroll accrual 1,389 5,698
Deferred revenue 797 4,424
Other accounts payable - 9,146

10
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Notes to the Carve-Out Condensed Interim Financial Statements
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(Expressed in US dollars)

(Unaudited)

7.

Total 121,618 138,934

Due to Shareholder

Due to shareholder is non-interest bearing, unsecured, and payable within the upcoming fiscal year.

Capital Management
Capital structure financial policy

The Division’s capital is composed of debt and equity. As at November 30, 2015, the Division has $141,535 (August 31, 2015
- $102,792) of shareholder debt.

The Division’s objective for managing capital are: (i) to maintain a flexible capital structure which optimizes the cost/risk
equation; and (ii) to manage capital in a manner which maximizes the interests of shareholders.

The Division manages the capital structure and makes adjustments to it in the light of changes in economic conditions and the
risk characteristics of the underlying assets. The Division’s capital structure is managed in conjunction with the capital structure
and financial needs of the day-to-day operations. The Division currently funds the working capital requirements out of its
internally-generated cash flows and the periodic use of credit facilities.

Management does not establish quantitative return on capital criteria, however management reviews its capital management
approach on an on-going basis and believes that this approach, given the relative size of the Division, is appropriate. As at
November 30, 2015, the Division is not subject to any externally imposed capital requirements.

Financial instruments
Fair value of financial instruments

Financial instruments that are measured at fair value use inputs which are classified within a hierarchy that prioritizes their
significance. The three levels of the fair value hierarchy are:

. Level One includes quoted prices (unadjusted) in active markets for identical assets or liabilities.
. Level Two includes inputs that are observable other than quoted prices included in Level One.

. Level Three includes inputs that are not based on observable market data.

The Division has designated its cash as FVTPL and its divisional receivable and due from related parties as loans and
receivables. Its accounts payable and accrued liabilities and due to shareholder have been designated as other financial
liabilities.

As at November 30, 2015, both the carrying and fair value amounts of all of the Division's financial instruments are
approximately equivalent due to their short term nature.

A summary of the Division’s risk exposures as it relates to financial instruments are reflected below:
Credit risk

Credit risk is the risk of loss associated with a counterparty’s inability to fulfill its payment obligations. The Division's credit risk
is primarily attributable to cash, accounts receivable and due from related parties. The Division has no significant concentration
of credit risk arising from operations. Cash consists of cash on hand deposited with reputable financial institutions which is
closely monitored by management. Management believes credit risk with respect to financial instruments included in cash and
due from related parties is minimal. The Division’s maximum exposure to credit risk as at November 30, 2015 is the carrying
value of cash.

11
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(Expressed in US dollars)

(Unaudited)

Liquidity risk

Liquidity risk is the risk that the Division will encounter difficulty in satisfying its financial obligations. The Division manages its
liquidity risk by forecasting it operations and anticipating its operating and investing activities. As at November 30, 2015, the
Division had current assets of $616,367 compared to current liabilities of $261,281. All amounts in current liabilities are due
within one year.

12
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10.

Financial instruments (continued)
Market risk

Market risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate due to changes in market
prices. Market risk comprises three types of risk: interest rate risk, foreign currency risk and other price risk.

Interest rate risk

Interest rate risk consists of a) the extent that payments made or received on the Division’s monetary assets and liabilities are
affected by changes in the prevailing market interest rates, and b) to the extent that changes in prevailing market rates differ
from the interest rate in the Division’s monetary assets and liabilities. The Division is not exposed to interest rate price risk.

Foreign currency risk

The Division buys inventory and sells products in several countries. The Division is exposed to foreign currency risk from
fluctuations in foreign exchange rates and the degree of volatility in these rates due to the timing of their accounts payable
balances. This risk is mitigated by timely payment of creditors and monitoring of foreignh exchange fluctuations by management.
The Division does not use derivative instruments to reduce its exposure to foreign currency risk.

Transactions in foreign currencies are translated to the respective functional currencies at the spot rate on the dates of the
transactions. At each statement of financial position date, monetary assets and liabilities are translated using the period end
foreign exchange rate. Non-monetary assets and liabilities are translated using the historical rate on the date of the transaction.
Non-monetary assets and liabilities that are stated at fair value are translated using the historical rate on the date that the fair
value was determined. All gains and losses on translation of these foreign currency transactions are included in income.

The Division’s exposure to foreign exchange risk of transactions and the effects on revenue as a result of a strengthening of
1% in the relevant foreign currencies against the US dollar as at November 30, 2015, would be $8,784. A weakening of 1% in
the relevant foreign currencies against the US dollar would have an equal and opposite impact on revenue.

Other price risk
Other price risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in

market prices, other than those arising from interest rate risk or foreign currency risk. The Division is not exposed to significant
other price risk.

Related parties and key management
Key management includes the Division’s directors, senior officers and any employees with authority and responsibility for

planning, directing and controlling the activities of an entity, directly or indirectly. Compensation awarded to key management
includes the following:

November 30, November 30,
2015 2014

Balances:
Cash compensation 22,120 -
Total compensation to key management 22,120 -

13
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11.

12.

13.

Income taxes

The reconciliation of the combined US federal and state statutory income tax rate of 39% to the effective tax rate is as follows:

November 30, November 30,

2015 2014

Net loss before income taxes (91,148) (96,826)

Expected income tax expense (recovery) (36,641) (37,762)
Decrease in income taxes resulting from:

Permanent differences - -

Income tax expense (36,641) (37,762)

Deferred tax

As of November 30, 2015, there were no material temporary differences.

Commitments and contingencies
Commitments

a) The Division has commitments under operating leases for its office space. The minimum lease payments due are as

follows:
Fiscal year
2016 27,725
2017 28,787
2018 19,634

Segmented information
Product information

The Division has one reportable segment as the Division’s operations are substantially all related to the sales of vaporizers
and accessories through ecommerce platforms.

Geographic information

The Division markets its products globally. Sales are attributed to countries based on the location of customers. Current assets
other than financial instruments and deferred taxes are attributed to countries based on the location of the assets.

14
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13.

14.

Segmented information (continued)

November 30,

November 30,

2015 2014
Revenue from external customers
UK 486,464 274,834
Germany 65,575 97,511
Australia 30,039 93,833
Brazil 62,378 -
New Zealand 69,850 40,982
France 23,143 58,472
Italy 22,877 44,274
Netherlands 20,524 32,325
Sweden 15,154 28,049
Austria - 13,043
Ireland - -
Canada 5,078 8,765
Denmark 3,601 -
us 62,115 10,058
South Africa 1,812 4,604
Israel 5,891 -
Other 3,860 133,441
Total 878,361 840,191
November 30, August 31,
2015 2015
Inventory by location
UK 261,182 312,335
Australia 29,672
United States 38,465 63,568
Total 329,319 375,903

Customer information

The Division does not have any major customers representing more than 10% of total sales for the reporting segment.

Subsequent events

Pursuant to a Business Combination Agreement dated October 30, 2015 between Next Gen Metal Corp. (“Next Gen”),
Dollinger Enterprises Ltd. (“Dollinger Enterprises”) and Dollinger Enterprises USA Inc. (“Dollinger USA”), Next Gen will acquire
all of the issued and outstanding shares of Dollinger Canada, which will be entirely comprised of the Namaste Division, through
a three-cornered amalgamation whereby Dollinger Canada, a company to be formed by Dollinger Enterprises to acquire all of
the shares of Dollinger USA prior to the closing date, and Greenrush Analytical Laboratories Inc., a wholly owned subsidiary
of Next Gen, will amalgamate upon the closing and the shareholders of Dollinger Canada will receive post-consolidated shares
of Next Gen in exchange for their shares in Dollinger Canada.

The Business Combination Agreement was extended and revised on December 15, 2015 and again on February 12, 2016.

As of December 24, 2015, Next Gen completed a non-brokered private placement of subscription receipts, consisting of a unit
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14. Subsequent events (continued)

offering and concurrent common share offering for total gross proceeds of CA$1,213,975.
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APPENDIX P

MANAGEMENT DISCUSSION AND ANALY SIS (UNAUDITED)
DOLLINGER ENTERPRISESUSA INC. (NAMASTE VAPESDIVISION)
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

This “Management’ s Discussion and Analysis’ (“MD&A") has been prepared as at February 8, 2016, and
should be read in conjunction with the carve-out condensed interim financial statements of the Namaste
Vapes Division (the “Division”) of Dollinger Enterprises USA Inc. (the “Company”) for the period from
September 1, 2015 to November 30, 2015.

The Division's carve-out condensed interim financial statements and the notes thereto have been prepared
in accordance with International Financial Reporting Standards (“IFRS") and are reported in US dollars
unless otherwise stated. All financial analysis, data and information set out in this MD&A are unaudited.

MANAGEMENT’ SRESPONSIBILITY FOR FINANCIAL REPORTING

Management’ s Discussion and Analysis for the Division is the responsibility of management and has been
reviewed and approved by its Board of Directors. The Board of Directors is responsible for ensuring that
management fulfills its responsibility for financial reporting and is ultimately responsible for reviewing
and approving Management’ s Discussion and Analysis.

FORWARD-LOOKING STATEMENTS

This MD&A includes certain forward-looking statements that are based upon current expectations
which involve risks and uncertainties associated with the Division’s business and the economic
environment in which the business operates. Any statements contained herein that are not statements of
historical facts may be deemed to be forward-looking statements, which are often, but not always,
identified by the use of words such as “seek”, “anticipate”’, “budget”, “plan”, “continue’, “estimate’,
“expect”, “forecast”, “may”, “will”, “project”, “predict”’, “potentia”, “targeting”, “intend”, “could”,
“might”, “should”, “believe” and similar words or phrases (including negative variations) suggesting
future outcomes or statements regarding an outlook. The forward- looking statements are not historical
facts, but reflect the Division's current expectations regarding future results or events. Forward-looking
statements contained in this MD&A are subject to a number of risks and uncertainties that could cause
actual results or events to differ materially from current expectations, including the matters discussed in
the section “Risks and Uncertainties’ below.

Specificaly, this MD&A includes, but is not limited to, forward-looking statements regarding:
management’s goal of creating shareholder value; ability to fund future operating costs, and timing for
future research and development of the Division’s current and future technologies; management’ s outlook
regarding commercialization of its Guru vaporizer; sensitivity analysis on financia instruments that may
vary from amounts disclosed; prices and price volatility of the Company’s products; and general business
and economic conditions.

Readers are cautioned that the above factors are not exhaustive. Although management has attempted to
identify important factors that could cause actual events and results to differ materially from those
described in the forward-looking information, there may be other factors that cause events or results to
differ from those intended, anticipated or estimated.

Management believes the expectations reflected in the forward-looking information are reasonable, but no
assurance can be given that these expectations will prove to be correct and readers are cautioned not to
place undue reliance on forward-looking information contained in this MD&A.



The forward-looking information contained in this MD&A is provided as of the date hereof and
management undertakes no obligation to update publicly or revise any forward-looking information,
whether as aresult of new information, future events or otherwise, except as otherwise required by law.
All of the forward-looking information contained in this MD&A is expressly qualified by this cautionary
statement.

DESCRIPTION OF THE BUSINESS

The Division isaglobal leader in vaporizer product distribution and manufacturing. The Division has over
30 e-commerce retail stores in 20 countries and aims to provide the best in class and most professiona
customer experience possible. NamasteVapes™' s retail sites offers one of the largest ranges of brand name
vaporizers products on the market, which includes distribution partnerships with over 30 manufacturers
providing some of the latest and most innovative products.

In addition to its e-commerce distribution business, the Division is actively devel oping and commercializing
unique proprietary products for retail and wholesale distribution, including vaporizers, accessories and
herbs. Recognized as a source of information and reviews on aromatherapy products, the Division has a
unique market perspective and ability design and engineer products that align with the current direction of
the market. This business segment will be branded under the tradename GrizzlyOriginals™ and includesthe
current commercialization of the Guru™, an enhanced vaporizer capable of seamlessly vaporizing liquids,
concentrates and dry herbs from a single portable unit. The Division has pre-sold approximately 50 units of
the Guru.

Business Strategy of the Division

Management’s business strategy is currently focused on a multi-pronged approach to diversify revenue
streams including e-commerce distribution, product development and manufacturing, and wholesale
activities. Management believes there is established and growing consumer demand for its products
internationally and has devel oped strong sales channelsin the United Kingdom and Continental Europe. The
current expansion focusis as follows:

e The Division is currently entering into exclusive distribution agreements with leading
manufactures of vaporizers. As the Divison has arrangements with multiple warehouse
facilities and an established e-commerce distribution network, this is a natural vertical for
expansion on awholesale and retail basis. The Division also will be expanding its e-commerce
platformin new and established markets, including Mexico, Australia, Brazil and others.

e TheDivision has completed development and is proceeding with commercialization of its own
proprietary product, the Guru™. This is the first vaporizer to seamlessly provide a solution to
vaporize dry-herbs, concentrates and liquids. The product will be distributed through the
Division's e-commerce platform as well as distribution agreements with international
wholesalers that will provide entrance into the US market through established distribution
channels. After this initial launch, the Division also plans on commercializing additional
products to expand its propriety portfolio.

e The Division has identified several opportunities to expand by acquisition and is further
evaluating opportunities with the objective of securing additional revenue and earnings as well
as market and product exposure.



Operational Highlights

Generated e-commerce revenue of $878,361 and a net loss of $54,507. Gross profit for the
period was $236,079, a gross profit margin of 27%;

Maintained and further enhanced over 30 e-commerce sites in 20 countries, including
enhancement of customer support and service hubs with technical and language skills;

Further streamlined fulfillment and logistics centersin key markets, including the United States,
United Kingdom, and Australia;

Negotiated commercial relationships with select manufactures and whol esale distributors of the
leading vaporizer products globally;

Launched the commercialization process for the Guru, a proprietary vaporizer unlike existing
products currently on the market. The Guru is unique in that it functions with dry-herbs, waxes
and concentrates and liquids; and

Generated dozens of reviews on vaporizer products. Established a collection of Y outube videos
and other social mediablogs outlining the positives and negatives of theworld’ stop vaporizers.

RESULTS OF OPERATIONS

The Company and Division commenced commercia operations on September 3, 2014. Unless otherwise
indicated, and all comparisons to the first quarter of fiscal 2015 are for period from the commencement of
operations on September 3, 2014 through November 30, 2014.

During the period from September 1, 2015 to November 30, 2015, the Division focused on the e-commerce
distribution and sale of vaporizers and accessories for aromatherapy purposes, with the objective of further
developing international distribution channels. In addition to its e-commerce focus, the Division completed
development of the Guru and is actively negotiating wholesale arrangements for the US and international
markets. This includes further streamlining manufacturing processes and cost controls and generating a
social mediafollowing with leading portals and sources of industry information.

Summary of quarterly results

The following table sets out selected unaudited quarterly financial information for the quarters ended
November 30, 2014 and November 30, 2015.

Three Months Ended

November 30, 2015 November 30, 2014

$ $

Revenue 878,361 840,191

Cost of goods sold 642,282 688,703

Gross Profit 236,079 151,488
Expenses

Advertising and promotion 87,713 95,957

Consulting fees 51,532 17,479

Salaries 49,907 40,882



Bank and credit card fees 33,484 43,901

Professional fees 56,367 11,265
Communications 35,926 14,913
Genera and administrative 5,071 14,266
Rent and rental services 11,398 7,226
Travel and vehicle 12,409 2,425
Net loss (91,148) (96,826)
Tota assets 616,367 454,805
Non-current liabilities - -
Current liabilities 261,281 9,101
Equity 355,086 445,704
Revenue

The Division’s revenue for the first quarter ending November 30, 2015 was $5,368,944 (2014 — $841,290)
and a foreign exchange loss of $4,490,583 (2014 — ($1,098)) for atotal of $878,361 (2014 — $840,191).
Revenue for the three month period ended November 30, 2015 increased by 5% as compared to the three
month period ended November 30, 2014. This increase is due to the continued expansion of the Namaste
brand and recognized expertise and loyalty of the Division’s customers. The mgjority of revenue was
generated by several key markets, including the United Kingdom and Germany, which accounted for 62%
of total revenue.

The table below summarizes the Division’ s revenue by country:

September 1, Country Country
2015to Percentage Per centage
November 30, of Total September 1, 2014 to of Total
2015 Revenue November 30, 2014 Revenue

Revenue from external customers
UK $ 486,464.02 55.4% $274,834.62 32.71%
Germany 65,575.00 7.5% 97,511.09 11.61%
Australia 30,038.95 3.4% 93,833.17 11.17%
Brazil 62,378.23 7.1% - 0%
New Zealand 69,850.62 8.0% 40,981.85 4.88%
France 23,142.79 2.6% 58,471.54 6.96%
Italy 22,877.01 2.6% 44,274.22 5.27%
Netherlands 20,524.07 2.3% 32,325.15 3.85%
Sweden 15,153.88 1.7% 28,048.58 3.34%
Austria - 0.0% 13,043.20 0%
Denmark 3,601.42 0.4% - 0%
us 62,114.84 7.1% 10,058.09 1.2%

South Africa 1,811.63 0.2% 4,603.58 1%



Israel 5,890.88 0.7% - 0%

Canada 5,079.69 0.6% 8,765.19 1%

Other 3,859.55 0.4% 133,441.40 17.01%

Total $ 878,360.58 100.0% $840,191.00 100%
Cost of Sales

Cost of salesincludes all expendituresto purchase the product and deliver the product to the customer. This
includes the purchase price less any discounts, import duties, shipment fees, storage and insurance. The
Division uses the weighted average method to track and cost inventory items. The inventory consists of
vaporizers, vaporizer accessories, and therapeutic herbs. The inventory consists solely of goods currently
available for sale and does not include any unfinished goods or work-in-progress.

The Division's cost of sales for the period from September 1, 2015 to November 30, 2015 was $642,282
(2014 — $688,703), which resulted in a gross margin of $236,079 (2014 — $151,488). The gross margin
generated by the Division is due to the mark-up of products sold to retail customers compared to the cost
of securing the products from wholesale distributors and manufactures.

Operating Expenses

Advertising and promotion expenses for thefirst quarter ending November 30, 2015 were $87,713 (2014 —
$95,957). These expenditures relate to online search services provide by Google AdWords as well as other
online promotiona and social media tools utilized by the Division to generate sales. These costs further
represent the Division’s significant investment into search engine optimization and its ongoing customer
acquisition strategy.

Consulting fees for the first quarter ending November 30, 2015 were $51,532 (2014 - $17,749). These
expenditures relate to compensation amounts paid to various companies and individual s for marketing and
distribution services, customer service activities, and product development and research.

Saariesfor thefirst quarter ending November 30, 2015 were $49,907 (2014 - $40,882). These expenditures
relate to management and administrative salaries in support of the operations of the Division, managing
fulfillment and procurement, and general operating activities.

Bank and credit card fees for the first quarter ending November 30, 2015 were $33,484 (2014 - $43,901).
These expenditures include service and transaction fees to PayPal, Amex and commercial banks for
processing incoming and outgoing orders from customers, suppliers and service providers, foreign
transaction fees, and other bank service charges.

Professiond fees for the first quarter ending November 30, 2015 were $56,367 (2014 - $11,265). The
expenditures relate to fees paid to accountants, lawyers and other professionals that provided services to
the Division during the period.

Communication expenses for the first quarter ending November 30, 2015 were $35,840 (2014 - $14,913).
These expenditures relate to phone, internet and computer expenses.

General and administrative expenses for the first quarter ending November 30, 2015 were $5,071 (2014 -
$14,266). These expenditures relate to office supplies, licensing fees and other general operating expenses.

Rent and rental services for the first quarter ending November 30, 2015 were $11,398 (2014 - $7,226).
These expenditures relate to the Division's share of costs associated with the leasing of office space,
janitorial services and utilities.



Travel and vehicles for the first quarter ending November 30, 2015 were $12,409 (2014 - $2,425). These
expendituresrelateto costs associated with airfare, meal s, fuel and other travel and vehiclerel ated expenses.

Foreign exchange gain for the first quarter ending November 30, 2015 was $16,580 due to the conversion
of the operations at the average exchange rate for the period.

Financing

During the first quarter ending November 30, 2015, the Division funded operations without any equity
financing. As at November 30, 2015, the Division has shareholder net investment amount of $355,086,
which the Division utilized to fund near term liquidity requirements of the Division. Due to shareholder is
non-interest bearing, unsecured, and payable within the upcoming fiscal year.

Liquidity

The Division's objective when managing its liquidity and capital structure are to generate sufficient cash to
fund operating and organic growth requirements.

As at November 30 2015, the Division has cash of $115,633 as aresult of receivables, loans from related
parties and shareholder loans to the Division. Working capital for the Division consists of current assets
less current liabilities. As at November 30, 2015, the Division has suffice capital resources to satisfy its
near term financial obligations.

Thetable below sets forth the cash and working capital position of the Division as at November 30, 2015.
Asat
November 30, 2015

$
Cash $115,633
Working capital $355,086

Thetable below sets forth the Division’s cash flows for the first quarter ended November 30, 2015.

September September 1,
1, 2015 to 2014 to
November November
30, 2015 30, 2014
Net cash provided by:
Operating activties $  (25904) $ (445704)
Investing activities $ - $ -

Financing activities $ 13,001 $ 542,530



Cash Provided by Operating Activities

The cash utilized by operating activities of $25,904 was due to the net loss from sale of products during the
first quarter ended November 30, 2015. During the period, changesin current assets resulted in an increase
in operational cash flow by $82,560 and changes in current ligbilities generated a decrease of $53,957, a
net change in working capital of $28,603. The majority of the increase in current assets consisted of
collections of the divisional receivable. The mgjority of the decrease in current liabilities consisted of
repaying a vendor payable of $17,316 and taxes payable of $36,641.

Cash Provided by Investing Activities

The Division did not have any cash provided by or used in investing activities for the September 1, 2015 to
November 30, 2015.

Cash Provided by Financing Activities

The Division's cash provided by financing activities for the first quarter ending November 30, 2015
consists of aloans payable for $13,001.

LIQUIDITY, FINANCING AND CAPITAL RESOURCES

The Division's capital is composed of debt and shareholders’ equity. The Division utilizes cash flow from
operations and shareholder loans to support development and continued operations and to meet liabilities
and commitments as they come due. Specifically, the Division has accumulated earnings of $355,086 and
working capital of $355,086 as September 30, 2015. As at September 30, 2015, the Division has $141,535
of shareholder debt.

Capital Activities

TheDivision s objective for managing capital are: (i) to maintain aflexible capital structurewhich optimizes
the cost/risk equation; and (ii) to manage capital in amanner which maximizes the interests of shareholders.

The Division manages the capital structure and makes adjustmentsto it in the light of changes in economic
conditions and the risk characteristics of the underlying assets. The Division's capital structure is managed
in conjunction with the capital structure and financia needs of the day-to-day operations.

Management does not establish quantitative return on capita criteria, however management reviews its
capital management approach on an on-going basis and believes that this approach, given the relative size
of the Division, is appropriate. As a November 30, 2015, the Division is not subject to any externally
imposed capital requirements.

The Division’s principal capital needs are for funds to expand its market presence, design and develop
propriety products, and general working capital requirements to support growth. Since formation of the
Division, these capital heeds have been funding internally-generated cash flows and the periodic use of credit
facilities.

Related Party Transactions

The Division has an outstanding amount due from related party that is non-interest bearing, unsecured, and
receivable within the upcoming fiscal year. As at November 30, 2015, due form related party totaled
$141,680.



Compensation awarded to key management was $22,120 during the period. Key management
includes the Division’s directors, senior officers and any employees with authority and
responsibility for planning, directing and controlling the activities of an entity, directly or indirectly.

Financia Instruments

Financia Instruments — Recognition and M easurement

All financial assets and financial liabilities are initially recognized at fair value. The fair value
of financial instruments are measured using inputs which are classified within a hierarchy that
prioritizes their significance. The three levels of the fair value hierarchy are:

e Leve One includes quoted prices (unadjusted) in active markets for identical assets or
liabilities.

e Leve Two includes inputs that are observable other than quoted pricesincluded in Level
One.

e Levd Threeincludesinputs that are not based on observable market data.

The Division has designated the following classifications:
e Cash—Hed-for-trading
e Accounts receivable — Loans and receivables
o Duefrom related parties — Loans and receivables
e Accounts payable and accrued liabilities — Other liabilities
e Dueto shareholder — Other liabilities
e Loan payable— Other liabilities

All are recognized as Level One measurements.

As at November 30, 2015, both the carrying and fair value amounts of all of the Division's financia
instruments are approximately equivalent due to their short term nature.

A summary of the Division’srisk exposures as it relates to financial instruments are reflected below:
Credit risk

Credit risk is the risk of loss associated with a counterparty’ sinability to fulfill its payment obligations.
The Division's credit risk is primarily attributable, accounts receivable and due from related parties. The
Division has no significant concentration of credit risk arising from operations. Cash consists of cash on
hand deposited with reputable financial institutions which is closely monitored by management.
Management believes credit risk with respect to accounts receivable and due from related parties is
minimal. The Division’s maximum exposureto credit risk as at November 30, 2015 isthe carrying value
of cash.



Liquidity risk

Liquidity risk isthe risk that the Division will encounter difficulty in satisfying its financial obligations.
The Division manages its liquidity risk by forecasting it operations and anticipating its operating and
investing activities. As at November 30, 2015, the Division has current assets of $616,367 compared to
current liabilities of $261,281. All amountsin current liabilities are due within one year.

Market risk

Market risk isthe risk that the fair value or future cash flows of afinancial instrument will fluctuate due
to changesin market prices. Market risk comprises three types of risk: interest rate risk, foreign currency
risk and other price risk.

Interest rate risk

Interest rate risk consists of a) the extent that payments made or received on the Division's monetary
assets and liabilities are affected by changes in the prevailing market interest rates, and b) to the extent
that changesin prevailing market rates differ from the interest rate in the Division’ s monetary assets and
liabilities. The Division is not exposed to interest rate price risk.

Foreign currency risk

The Division buys inventory and sells products in several countries. The Division is exposed to foreign
currency risk from fluctuations in foreign exchange rates and the degree of volatility in these rates due
to the timing of their accounts payable balances. This risk is mitigated by timely payment of creditors
and monitoring of foreign exchange fluctuations by management. The Division does not use derivative
instruments to reduce its exposure to foreign currency risk.

Transactions in foreign currencies are trandated to the respective functional currencies at the spot rate
on the dates of the transactions. At each statement of financial position date, monetary assets and
liabilities are trandated using the period end foreign exchange rate. Non-monetary assets and liabilities
are trandlated using the historical rate on the date of the transaction. Non-monetary assets and liabilities
that are stated at fair value are translated using the historical rate on the date that the fair value was
determined. All gains and losses on trandation of these foreign currency transactions are included in
income.

The Division's exposure to foreign exchange risk of transactions and the effects on revenue as aresult of
a strengthening of 1% in the relevant foreign currencies against the US dollar as at November 30, 2015,
would be $8,784. A weakening of 1% in the relevant foreign currencies against the US dollar would have
an equal and opposite impact on revenue.

Other pricerisk

Other pricerisk istherisk that the fair value or future cash flows of afinancial instrument will fluctuate
because of changes in market prices, other than those arising from interest rate risk or foreign currency
risk. The Division is nhot exposed to significant other price risk.

Off-Balance Sheet Arrangements
The Division does not have any off-balance sheet arrangements.
Seasonality

The Division does not consider its business to be seasonal with the exception for Black Friday sales. During
the first quarter ending November 30, 2015, sales from online shopping during Black Friday and Cyber
Monday contributed to alower gross margin than normally obtained.

Inflation and Changing Prices



Neither inflation nor changing prices for the period from September 1, 2015 to November 30, 2015 has a
material impact on operations of the Division.

RECENT DEVELOPMENTS AND SUBSEQUENT EVENTS

Pursuant to a Business Combination Agreement dated October 30, 2015 between Next Gen Metals Inc .
(“Next Gen”), Dollinger Enterprises Ltd. (“Dollinger Enterprises’) and Dollinger Enterprises USA Inc.
(“Dollinger USA™), Next Gen will acquire all of the issued and outstanding shares of a newly
incorporated company (“Dollinger Canada’), which will be entirely comprised of the Namaste Division,
through athree-cornered amal gamation whereby Dollinger Canada, acompany to be formed by Daollinger
Enterprises to acquire all of the shares of Dollinger USA prior to the closing date, and Greenrush
Analytical Laboratories Inc., awholly owned subsidiary of Next Gen, will amalgamate upon the closing
and the sharehol ders of Dollinger Canada will receive post-consolidated shares of Next Gen in exchange
for their sharesin Dollinger Canada (the “Transaction”).

The Business Combination Agreement was extended and revised on December 15, 2015 and again on
February 12, 2016.

As of December 24, 2015, Next Gen completed a non-brokered private placement of subscription
receipts, consisting of a unit offering and concurrent common share offering for total gross proceeds of
CA$1,213,975.

RISK FACTORS

There are risks relating to the business carried on by the Division which prospective investors should
carefully consider before deciding whether to purchase shares of the Division. The Division will face a
number of challenges in the development of its business. Due to the nature of the Division’s business and
present stage of the business, the Division may be subject to significant risks. Readers should carefully
consider al such risksand readersare strongly encouraged to review initsentirety the sectioninthisListing
Statement entitled Risk Factors.



APPENDIX "Q"
PRO FORMA CONSOLIDATED
STATEMENT OF FINANCIAL POSITION OF THE RESULTING ISSUER
(UNAUDITED)



PRO FORMA BALANCE SHEET
(expressed in USD)

ASSETS
Cash

Accounts receivable
Short term investments
Prepaid expenses
Inventory

Due form related party

Long-term investments
PP&E

LIABILITIES

Trade payables and accrued liabilities
Taxes payable

Due to shareholder

SHAREHOLDERS' EQUITY
Share capital

Warrant and option reserve

Deficit

Next Gen Next Gen Namaste
CAD usb usb
(As at September (As at September (As at August 31, Adjustments Pro Forma
30, 2015) 30, 2015) 2015)  Notes usD usbD
10,229 7,748 128,536 2(b) -102,792
2(c) -25,744
2(d) -48,369
2(e) 60,600
2(f) 272,701
2(f) 646,886
2(g) -25,054
2(h) -72,341 842,171
1,281 970 60,976 2(c) -60,976 970
300 227 227
4,735 4,735
375,903 375,903
115,938 2(c) -115,938
11,810 8,946 686,088 631,764 1,224,006
1 1 1
4,234 3,207 3,207
16,045 12,154 686,088 631,764 1,227,214
17,208 13,035 138,934 2(d) -13,035 138,934
176,304 2(b) -176,304
46,646 35,334 102,792 2(b) -102,792
2(d) -35,334
63,854 48,369 418,030 -292,131 138,934
6,002,112 4,546,600 2(e) 40,804
2(f) 205,890
2(f) 646,386
2(9) -44,096
2(i) -4,546,600
2(i) 329,223 1,178,707
832,476 630,601 2(e) 19,796
2(f) 66,812
2(9) 19,041
2(i) -630,601 105,649
-6,882,398 -5,213,416 268,058 2(b) 176,304
2(c) -25,744
2(c) -115,938
2(c) -60,976
2(h) 72,341
2(i) 5213416
2(i) -365,439 -196,076
-47,809 -36,216 268,058 856,438 1,088,280
16,045 12,154 686,088 564,306 1,227,214




Basis of Presentation

The accompanying unaudited pro forma consolidated statement of financial position of Next Gen
Metals Inc. ("Next Gen") has been prepared by management to reflect the three cornered
amalgamation of Dollinger Canada, a newly incorporated entity that will comprise of a division
currently included in the operations of Dollinger Enterprises USA Inc. (hereinafter referred to as
"Namaste™), Greenrush Analytical Laboratories Inc., a wholly owned subsidiary of Next Gen, and
Next Gen (the “Transaction”) as further described in Note 2. The pro forma consolidated
statement of financial position gives effect to the Transaction had it occurred on August 31, 2015.

The unaudited pro forma consolidated statement of financial position has been prepared in
accordance with International Financial Reporting Standards ("IFRS"), and, in the opinion of
management, include all adjustments necessary for fair presentation. No adjustments have been
made to reflect additional costs or cost savings that could result from the combination of the
operations of Next Gen and Namaste.

The unaudited pro forma consolidated statement of financial position has been prepared for
illustration purposes only and may not be indicative of the financial position had the Transaction
been in effect at the date indicated.

Pro Forma Assumptions and Adjustments

Pursuant to the Definitive Agreement (the “Agreement”) dated October 30, 2015 between Next
Gen, Dollinger Enterprises Ltd. (“Dollinger Enterprises”), Dollinger Enterprises USA Inc.
(“Dollinger USA”), and Green Rush Analytical Laboratories Inc. (“Green Rush”), Next Gen will
acquire 100%-of the issued and outstanding shares of Dollinger Canada, through a three-
cornered amalgamation whereby prior to the Transaction, Dollinger Enterprises will transfer
100%-of the shares it holds in Dollinger USA (its wholly owned subsidiary) and 100% of
Dollinger Enterprises Bahamas Ltd. ("Dollinger Bahamas") to a newly incorporated company,
Dollinger Canada. Next Gen will then acquire all of the issued and outstanding shares of
Dollinger Canada through a three cornered amalgamation whereby Dollinger Canada and Green
Rush will amalgamate and the shareholders of Dollinger Canada will receive post consolidated
shares of Next Gen in exchange for their shares of Dollinger Canada.

The Definitive Agreement was extended and revised on December 15, 2015 (the “Extended
Agreement”).

All conversions from Canadian dollars to US dollars have been calculated utilizing the exchange
rate as at August 31, 2015 or the average exchange rate for the period, as applicable. All amounts
in Canadian dollars have been indicated as “$” and all amount in US dollars have been indicated
as “US$”.

The unaudited pro forma consolidated statement of financial position gives effect to the following
assumptions and adjustments as set forth in the Agreement, Extended Agreement and as a result
of subsequent events.

a) Pursuant to the Agreement, Next Gen will consolidate its issued and outstanding common
shares on a 3:1 basis and will have 7,243,640 common shares issued and outstanding post
consolidation, such that each Next Gen shareholder will receive one (1) post consolidated
common share for each (3) pre consolidation common shares of Next Gen. Post
consolidation, Next Gen will issue Dollinger Canada five (5) Next Gen post consolidated
common shares for every one (1) common share of Dollinger Canada for a total issuance
of 36,218,202 post consolidated common shares of Next Gen to the shareholders of



Dollinger Canada. The fair value of consideration to Next Gen shareholders is set forth in
note 2(i).

2. Pro Forma Assumptions and Adjustments (continued)

b)

d)

f)

Next Gen shall not assume any shareholder loans of Namaste or any liabilities of
Namaste other than trade payables assumed in the normal course of business, resulting in
a pro forma reduction of shareholder loan and taxes payable by $386,444 (US$279,096),
reduction of cash by $135,699 (US$102,792), as set forth in 2(c), and increase of deficit
by $232,745 (US$176,304).

Next Gen will not acquire any of the cash of Namaste, after settlement of the outstanding
shareholder loan of $135,699 (US$102,792), accounts receivable or amounts due to
Namaste from related parties of Namaste, resulting in a pro forma reduction of cash by
$33,985 (US$25,744), reduction of account receivable by $80,496 (US$60,976),
reduction of due from related party by $153,054 (US$115,938) and reduction of deficit by
$267,535 (US$202,658).

Namaste will settle the outstanding payables of Next Gen, resulting in a pro forma
reduction of payables and due to shareholder by $63,854 (US$48,369) and an equal
reduction of cash.

On November 19, 2015, Next Gen issued 1,066,666 units at a price of $0.075 (US$0.057)
per unit for total proceeds of $80,000 (US$60,600). Each unit consists of one common
share and one-half of one share purchase warrant at a price of $0.15 (US$0.114) per share
for a period of two years from closing. For the purposes of this pro forma, all common
shares and warrants issued pursuant to this non-brokered private placement have been
presented on a post-consolidated basis. Each full warrant is valued at a price of $0.049
(US$0.037) using the Black-Sholes options pricing model and assumptions set forth in
Note 2(l). Cash has been increased by $80,000 (US$60,600) and share capital and warrant
and option reserve have collectively increased by an equal amount for pro forma
purposes.

On December 18, 2015 and December 23, 2015, Next Gen issued 3,600,000 subscription
receipts at a price of $0.10 (US$0.076) per subscription receipt for total proceeds of
$360,000 (US$272,701). Each subscription receipt will automatically convert, for no
additional consideration into 3,600,000 units upon satisfaction of certain conditions
relating to the Next Gen’s completion of the Transaction. Each unit consists of one post-
consolidated common share and one-half of one share purchase warrant. Each full
warrant entitles the holder to purchase one post-consolidated common share of Next Gen
at a price of $0.15 (US$0.114) per share for a period of two years from closing. Each full
warrant is valued at a price of $0.049 (US$0.037) using the Black-Sholes options pricing
model and assumptions set forth in Note 2(l). Cash has been increased by $360,000
(US$272,701) and share capital and warrant and option reserve have collectively
increased by an equal amount for pro forma purposes.

In addition, Next Gen also completed a concurrent offering by issuing 11,386,330
subscription receipts at a price of $0.075 (US$0.057) per subscription receipt for a total
of $853,975 (US$646,886). Each subscription receipt will automatically convert, for no
additional consideration, into 11,386,330 post-consolidated common shares of Next Gen,
upon satisfaction of certain conditions relating to Next Gen’s completion of the
Transaction. Cash has been increased by $853,975 (US$646,886) and share capital and
warrant and option reserve have collectively increased by an equal amount for pro forma
purposes.



2. Pro Forma Assumptions and Adjustments (continued)

g) Cash finders’ fees of $33,075 (US$25,054) and 441,000 brokers’ warrants will be payable
upon closing of the Transaction. Each full brokers’ warrant is valued at a price of $0.057
(US$0.043) using the Black-Sholes options pricing model and the following assumptions:

CAD usSD
Stock price 0.075 0.057
Exercise price 0.075 0.057
Time to maturity 2.0 2.0
Risk-free rate 1.7% 1.7%
Volatility 162.5% 162.5%

Cash has been reduced by $33,075 (US$25,054), share capital reduced by $58,212
(US$44,096) and warrant and option reserve increased by $25,137 (US$19,041) for pro
forma purposes.

h) Transaction costs are estimated to be $95,500 (US$72,341) for the Transaction, resulting
in a pro forma reduction of cash by $95,500 (US$72,341) and deficit by an equal amount.

i) The fair value of the consideration is as follows:

CAD UsD
Deemed issuance price of common issued $0.06 $0.0455
to former shareholders of Next Gen
Deemed issuance of common shares of 7.243,640 7.243.640
former shareholders of Next Gen
Fair value of consideration $434,618 $329,223
The allocation of the consideration is as follows:

CAD usD
Cash $10,229 $7,748
Short and long term investments 301 228
Accounts receivable 1,281 970
Other liabilities -46,646 -35,334
Accounts payable -17,208 -13,035
Listing costs expensed 486,661 368,646

Value attributed to Next Gen shares issued $434,618 $329,223

The share capital, warrant and option reserve, and deficit of Next Gen have been
eliminated for pro forma purposes and the listing costs expensed of $486,611 and net
amount of identifiable current assets and liabilities have been reduced from deficit.



2. Pro Forma Assumptions and Adjustments (continued)

k) Warrants issued in connection with the non-brokered private placements completed by Next Gen
have a value of $0.049 (US$0.037) per full warrant, as calculated using the Black-Scholes option
pricing model and the following assumptions:

CAD usb
Stock price 0.075 0.057
Exercise price 0.15 0.114
Time to maturity 2.0 2.0
Risk-free rate 1.7% 1.7%

Volatility 162.5% 162.5%



3. Pro Forma Share Capital

Amount Amount

Number CAD USD Notes
Pro forma Dollinger Canada issued and outstanding 36,218,200 - - 2(a)
common shares as at August 31, 2015
Next Gen non-brokered unit private placement 1,066,666 53,867 40,804 2(e)
Next Gen non-brokered unit private placement of 3,600,000 271,800 205,889 2(f)
sucscription reciepts
Next Gen non-brokered common share private 11,386,330 853,975 646,886 2(f)
placement of sucscription reciepts
Share issue costs related to non-brokered private -58,212 -44,096 2(g)
placements
Deemed issuance of shares to former Next Gen 7,243,640 434,618 329,223  2(i)
shareholders

59,514,836 1,556,048 1,178,706
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