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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.  

“COO” 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: 

 

 

 

 

 

 

 

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.” 

 
Next Gen Metals Inc. 

British Columbia 
(Incorporated March 23, 2005) 

Next Gen USA Inc. 
Nevada 

(Inc. October 2, 2009) 

GreenRush Financial 
Conferences Inc. 

Canada 
(Inc. October 21, 2008) 

GreenRush Analytical 
Laboratories Inc. 

Canada 
(Inc. May 6, 2014) 
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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: 

 

 

  

 

 

 

 

 

 

 

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.   

 
Namaste Technologies Inc.1 

British Columbia 
(Incorporated March 23, 2005) 

GreenRush Financial 
Conferences Inc. 

Canada 
(Inc. October 21, 2008) 

Namaste Technologies 
Holdings Inc. 

Canada 
(Inc. May 6, 2014) 

Next Gen USA Inc. 
Nevada 

(Inc. October 2, 2009) 
 

Dollinger Enterprises 
USA Inc. 

Florida 
(Inc. September 2, 2014) 

Dollinger Enterprises 
Bahamas Ltd. 

Bahamas 
(Inc. February 10, 2016) 
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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.  NamasteVapes™ 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 NamasteVapes™ branded products, as such Grizzly Originals, Guru brands and 
glass units; 

 existing relationships with Chinese manufacturing companies; 

 contacts and relationship with a development team in India; 

 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 Weighting Factors 

Share Price Performance 
and Capital Raised 

35% 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 

Administrative 
Management 

15% 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.; 
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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; 

 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 

4.1 General 

(1) Business of the Resulting Issuer 

(a) Business Objectives 

Description of NamasteVapes™’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. NamasteVapes™’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, NamasteVapes™ 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 
 

 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%; 

 
 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% 
 

 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.   

 
12-Month Operational Objectives 
 

 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%.     
 

 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. 

 
 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. 

 
 Design and develop additional propriety and differentiated products for commercialization. 

This includes new vaporizers and accessories for retail and wholesale distribution. 
 
 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 

 
(c) 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, NamasteVapes™ 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. NamasteVapes™’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 NamasteVapes™ 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 NamasteVapes™’s sales by country: 

      

From commencement of 
operations on September 

3, 2014 to August 31, 2015 

Country 
Percentage of 

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: 
 

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

 
 Technologic advances: Improved operating performance and portability of vaporizer units. 
 
 Regulation: Decriminalization of previously controlled substances for medical and recreational 

use. 
 

 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:    
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9.7

15.8

  
 SOURCE: Wells Fargo Research 
 
 
(3) 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. 

CAGR 
32.8% 
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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 NamasteVapes™ 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 1st 
Quarter Ended 

For the 2nd  
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 share1 (.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 

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

 
5.1 (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 (Loss) Income (Loss) per share1 

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: 

Designation of Security Amount Authorized 
Post-Consolidated Amount 

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: 

(a) 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:  

(a) 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);  

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

(c) 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  

(d) 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 

(e) 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) the expiration date of the option; 

(b) 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; 

(c) 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); 

(d) 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 

(e) 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 20151 n/a n/a n/a 
October 20151 n/a n/a n/a 

Quarter Ended    

September 20151 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  
Number of 

Common Shares Held 
Percentage of 
Issued Shares1 

Sean Dollinger 14,552,441 24.45% 
Kory Zelickson 8,547,066 14.36% 
1 Issued and outstanding shares on closing of the Transaction equals 59,514,833.  Fully diluted equals 74,668,451.2 
 

13. DIRECTORS AND OFFICERS 

13.1 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: 

 
Name, Province and 
Country of 
Residence and 
Position Held 

 
 

Principal Occupation 
for the Past Five Years 

Position with 
Issuer Held 

Since 

Common 
Shares 

Beneficially 
Owned or 
Controlled 

(post 
consolidated) 

Percentage of 
Issued and 

Outstanding 
Common 
Shares1 

Harry Barr4 

British Columbia 
Canada 

Chairman & 
Director 

CEO, Chairman and Director of Pacific North 
West Capital Corp.; Chairman, CEO & 

Director of El Nino Ventures Inc.; Chairman, 
CEO & Director of Nevada Energy Metals 
Inc. ;Director of Copper Reef Mining Corp. 

September 23, 
2009 

1,700,648 2.80% 

Sean Dollinger2, 

Manitoba, Canada 
President, CEO & 

Director 

Entrepreneur, Co-founder of Namaste 
Vapes™ 

On closing of 
Transaction 

14,619,107 24.56% 

Gary Moore2, 3 

British Columbia 
Canada 
Director 

Director of El Nino Ventures Inc.; Director of 
Freegold Ventures Limited; Director of 

Goldcliff Resource Corporation; previously 
Director of HTI Ventures Corp.; VP and 
Branch Manager of Pacific International 

Securities Inc. 

August 5, 2014 0 0.00% 

Peter Simeon3 

Ontario, Canada 
Director 

Corporate and Securities lawyer (Partner) 
Gowling Lafleur Henderson LLP 

On closing of 
Transaction 

610,000 1.02% 

Sefi Dollinger2, 3 

Quebec, Canada 
Director 

Entrepreneur, Principal of DZD Hardwood 
Export Inc. 

On closing of 
Transaction 

1,091,721 1.83% 
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1 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 
5 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.  

Name, Province and 
Country of 
Residence and 
Position Held 

Principal Occupation 
for the Past Five Years 

Position with 
Issuer Held 

Since 

Common 
Shares 

Beneficially 
Owned or 
Controlled 

(post 
consolidated) 

Percentage of 
Issued and 

Outstanding 
Common 
Shares1 

Kory Zelickson 
Florida, USA 

COO 

Engineer, Co-founder of Namaste Vapes™ On closing of 
Transaction 

8,547,066 14.36%

Robert Guanzon 
British Columbia 

Canada 
CFO 

CFO of Pacific North West Capital Corp.; 
CFO of El Nino Ventures Inc. 

June 1, 2013 10,666 0.13% 

Tina Whyte 
British Columbia, 

Canada 
Corporate Secretary 

Corporate Secretary of Next Gen Metals Inc., 
Pacific Northwest Capital Corp., and El Nino 
Ventures Inc.; previously Corporate Secretary 

and Director of St. Elias Mines Ltd. and 
Intigold Mines Ltd. 

March 24, 
2014 

0 0.00% 



Next Gen Metals Inc. CSE Form 2A – Listing Statement 27| P a g e
February 26, 2016 

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) 
El Niño Ventures Inc. (TSXV) 
Nevada Energy Metals Inc. (TSXV) 
Copper Reef Mining Corporation (CNSX) 
Wildcat Exploration Ltd. (TSXV) 

Chairman, CEO & Director 
Chairman, CEO & Director 
Chairman, CEO & Director 

Gary Moore 
Goldcliff Resources Corporation (TSXV) 
Freegold Ventures Limited (TSXV) 
El Niño Ventures Ltd. (TSXV) 

Director 
Director 
Director 

Peter Simeon 
Tolima Gold Inc. (TSXV) 
Cluny Capital Corp. (TSXV) 

Director 
Director 

Robert Guanzon 
El Nino Ventures Inc. (TSXV) 
Pacific North West Capital Corp. (TSXV) 

CFO 
CFO 

Tina Whyte 
El Nino Ventures Inc. (TSXV) 
Pacific North West Capital Corp. (TSXV) 

Corporate Secretary 
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: 

(a) 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; 

(c) 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: 

(a) 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. 
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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 El 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. 



Next Gen Metals Inc. CSE Form 2A – Listing Statement 32| P a g e
February 26, 2016 

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 El 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 
Number of 
Securities 

(non-diluted) 

Number of 
Securities 

(fully-diluted) 
% of Issued 

(non-diluted) 
% of Issued 

(fully diluted) 

Public Float 

Total outstanding (A) 59,514,8331 74,668,4512 100.00% 100.00%

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) 

27,868,523 38,585,891 46.83% 51.67% 

Total Public Float (A-B) 31,646,310 36,082,560 53.17% 48.32%  

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)  

40,494,2243 51,519,9254 68.04% 69.00%

Total Tradeable Float (A-C) 19,020,609 23,148,526 31.96% 31.00% 
1 Includes current 3:1 consolidated issued and outstanding shares 8,310,301, 36,218,202 Transactions shares and 14,986,330 

concurrent private placement shares 
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2 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 

3 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 

4 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. 

Class of Security 

Size of Holding  Number of holders Total number of securities 

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. 

Class of Security 

Size of Holding  Number of holders Total number of securities 

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 confirm1 4,424,954 
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Total Unable to confirm1 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.   

Class of Security 

Size of Holding  Number of holders Total number of securities 

1 - 99 securities 0 0 
100 – 499 securities 0 0 
500 – 999 securities 0 0 
1,000 – 1,999 securities 0 0 
2,000 – 2,999 securities 0 0 
3,000 – 3,999 securities 0 0 
4,000 – 4,999 securities 0 0 
5,000 or more securities 5 27,868,523 
Total 5 27,868,523

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: 

Description of 
Security  

Date of Expiry 

Exercise 
Price 

$ 

Number of convertible/ 
exchangeable securities 

outstanding 

Number of listed 
securities issuable 
upon conversion/ 

exercise 

Warrants  

August 15, 2016 
September 30, 2016 
December 15, 2017 
December 15, 2017 

0.60 
0.60 
0.15 
$0.15 

531,250 
91,666 

533,333 
1,800,000 

531,250 
91,666 

533,333 
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. 

NEO Name and 
Principal Position 

Year 
Ended 

Salary 

($) 

Share-
based 

awards 
($) 

Option-
based 

awards 
($) 

Non-equity incentive 
plan compensation 

($) 
Pension 

value 
($) 

All Other 
Compensation 

($)(5) 

Total 
Compensation 

($) 

Annual 
Incentiv
e Plans 

Long-term 
Incentive 

Plans 
Sean Dollinger 
CEO & Director 

2016 $60,000 $200,000 $40,000 Nil Nil Nil Nil $300,000 

Kory Zelickson 
COO 

2016 $60,000 $100,000 $40,000 Nil Nil Nil Nil $200,000 

Robert Guanzon 
CFO 

2016 $60,000 Nil $20,000 Nil Nil Nil Nil $80,000 

16. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

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.

17. 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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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.  

17.2 Risk Factors Relating to NamasteVapes™ 

Investing in NamasteVapes™ 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 NamasteVapes™ 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 

(i) 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.  

(ii) 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.  

(iii) 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.  

(vii) 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 
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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.  

(xiii) 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:  

 cash provided by operating activities;

 available cash and cash investments; and

 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  

(i) 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: 

 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;

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

 recommendations or estimates of our future operating results;

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

 regulatory and legislative developments;
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 litigation;

 general market conditions;

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

 additions or departures of key personnel.

(i) 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. 

(ii) 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:  

(a) election of our Board of Directors;

(b) removal of any of our directors;

(c) 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.  

(iii) 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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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.

i) Our Articles 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.

18. 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 1 2,989,9631
5.02% 

Sean Dollinger 14,619,107 24.43% 
1 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

(ii) 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) a cease trade order;

(ii) an order similar to a cease trade order; or

(iii) 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) 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

(ii) 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) 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

(ii) 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 
Combination 
Agreement 

Please refer to Appendix “A” for the full text of the 
Business Combination Agreement between Next Gen 
Metals Inc., GreenRush Analytical Laboratories Inc, 
Dollinger Enterprises Ltd., and Dollinger Enterprises 
USA Inc. 

October 30, 2015 

Amending 
Agreement 

Please refer to Appendix “B” for the full text of the 
Amending Agreement to the Business Combination 
Agreement between Next Gen Metals Inc., GreenRush 

December 15, 2015 
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Analytical Laboratories Inc, Dollinger Enterprises Ltd., 
and Dollinger Enterprises USA Inc. 

Second 
Amending 
Agreement 

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

February 11, 2016 

23. INTEREST OF EXPERTS

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.

24. 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.

25. FINANCIAL STATEMENTS

25.1 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”);

(ii) 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: 

(i) 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

(ii) 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 26th day of February, 2016. 

“Harry Barr” “Robert Guanzon” 
Harry Barr 
Chief Executive Officer 

Robert Guanzon
Chief Financial Officer 

“Harry Barr” “Michael Neumann” 
Harry Barr 
Promoter  

Michael Neumann  
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 26th day of February, 2016. 

“Sean Dollinger” “Kory Zelickson” 
Sean Dollinger  
Chief Executive Officer 

Kory Zelickson
Chief Operating Officer 

“Sean Dollinger” “Kory Zelickson” 
Sean Dollinger 
Director 

Kory Zelickson
Director 
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AMENDING AGREEMENT 

BETWEEN: 

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

(the “Corporation”) 

AND: 

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

AND: 

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,  

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 

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

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

APPENDIX "B"



(a) 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.”

(b) 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;”

(c) 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;”

(d) to delete Section 8 – Finder’s Fee in its entirely and to replace with the following:

“ 8. NO FINDER’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.”

(e) 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

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



(g) 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] 





Schedule “C” 

VAPES SHAREHOLDERS 

Name of Party (If not an 
individual, name all insiders of 
the Party) 

Number and 
Type(2) of 
Securities to 
be Issued on 
Post-
Consolidation 
Basis 

Dollar 
value 
per 
Security 
(CDN$) 

Prospectus 
Exemption

No. of 
Securities, 
directly or 
indirectly, 
Owned, 
Controlled 
or 
Directed 
by Party 

Describe 
relationship 
to Issuer (1) 

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 
Monaghan) 

1,635,910 $0.06 FFBA Nil None 

2263171 Ontario Inc. (Darren 
Collins) 

1,635,910 $0.06 FFBA Nil None 

Sefi Dollinger 1,091,721 $0.06 FFBA Nil None 

Cory Rapkin 833,333 $0.06 FFBA Nil None 

Nautilus Venture Capital (Ari 
Todd) 

500,000 $0.06 FFBA Nil None 

David Hughes 500,000 $0.06 FFBA Nil None 

Christian Scovenna 300,000 $0.06 FFBA Nil None 

Noemis Enterprises Ltd. (Peter 
Simeon) 

150,000 $0.06 FFBA Nil None 

Jean-François 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 



SECOND AMENDING AGREEMENT 

BETWEEN: 

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

(the “Corporation”) 

AND: 

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

AND: 

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,  

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 

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

WHEREAS the Parties entered into a business combination agreement dated the 30th 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 
Agreement that: 

(1) the Business Combination Agreement is hereby amended:

(a) Section 2.6 is hereby deleted and replaced with the following:

APPENDIX B-1



  “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” 

(c) 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 11th day February, 2016. 

NEXT GEN METALS INC. 
per: 

  
Harry Barr, President & CEO 

per: 

Jay Oness, COO 

GREENRUSH ANALYTICAL 
LABORATORIWS INC. 
per: 

Harry Barr, President & CEO 

DOLLINGER ENTERPRISES LTD. 
per: 

  
Sean Dollinger, President & CEO 

per: 

_____________________________________ 
Kory Zelickson, COO 

DOLLINGER ENTERPRISES USA INC. 
per: 

Sean Dollinger, President & CEO 

per: 

_____________________________________ 
Kory Zelickson, COO 



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

NEXT GEN METALS INC. 
per: 

Harry Barr, President & CEO 

GREENRUSH ANALYTICAL 
LADORA TORIWS INC. 
per: 

Harry Barr, President & CEO 

DOLLINGER ENTERPRISES LTD. 
per: 

Sean Dollinger, President & CEO 

er: 

Jay Oness, COO 

DOLLINGER ENTERPRISES USA INC. per: 
per: 

_£�- ;/-z __ ..:a--2 ---

Sean Dollinger, President & CEO Kory Zelickson, COO 



 



Name of Party (If not an 

individual, name all 
insiders of the Party) 

Number 

and Type 
of 

Securities 

to be 
Issued 

Dollar 

value per 
Security 
(CDN$) 

Prospectus 

Exemption 

No. of 

Securities, 
directly or 
indirectly, 

Owned, 
Controlled 
or Directed 

by Party 

Describe 

relationship  
to Issuer (1) 

Dollinger Enterprises Ltd. 
(Sean Dollinger) 

14,428,691 $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 

2263171 Ontario Inc. 
(Darren Collins) 

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 

Nautilus Venture Capital 
(Ari Todd) 

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-François 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 

SCHEDULE "C"
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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.  

Montréal, Québec 

1 

January 29, 2016 

1 CPA CA permit No. A122514
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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 
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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 
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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 
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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 



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) 

5 

1. 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.

2. 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 
(Expressed in US dollars) 
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2. 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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2. 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.

3. 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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3. 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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3. 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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3. 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.

4. 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.

5. 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.

6. 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 

7. Due to Shareholder

Due to shareholder is non-interest bearing, unsecured, and payable within the upcoming fiscal year.



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) 

11 

8. 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.

9. 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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9. 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.

10. 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. 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. 

12. 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 

13. 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. 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. 

14. 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.



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: 

 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.

 The Division has completed development and is proceeding with commercialization of its own
proprietary product, the GuruTM. 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.

 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: 

 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. 

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.

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;

• 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. 

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. 

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 

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 



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 

(September 3, 2014) 
to August 31, 2015

Country 
Percentage of 

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. 

Net cash provided by: 

From commencement 
of operations on 

September 3, 2014 to 
August 31, 2015 

       $ 

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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The accompanying notes are an integral part of these Carve-Out Financial Statements

1

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,
2015

August 31,
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,
2015

November 30,
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

3

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,
2015

August 31,
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

4

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,
2015

November 30,
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 -
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1. 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.

2. 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
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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
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2. 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.

3. 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
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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

3. 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
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Financial assets are classified, at initial recognition, into one of the following categories:

• fair value through profit or loss;

• held-to-maturity investments;

3. 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 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
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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

3. 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.

4. 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).

5. 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.

6. Accounts payable and accrued liabilities

As at
November 30,

2015

As at
August 31,

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
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Total 121,618 138,934

7. Due to Shareholder

Due to shareholder is non-interest bearing, unsecured, and payable within the upcoming fiscal year.

8. 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.

9. 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.
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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.
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9. 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 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.

10. 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,
2015

November 30,
2014

Balances:
Cash compensation 22,120 -

Total compensation to key management 22,120 -
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11. 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,
2015

November 30,
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.

12. 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

13. 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. Segmented information (continued)

November 30,
2015

November 30,
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,
2015

August 31,
2015

Inventory by location
UK
Australia

261,182
29,672

312,335

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.

14. 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.



MANAGEMENT DISCUSSION AND ANALYSIS (UNAUDITED)

DOLLINGER ENTERPRISES USA INC. (NAMASTE VAPES DIVISION)

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’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.

APPENDIX P



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 design and engineer products that align with the current direction of
the market. This business segment will be branded under the tradename GrizzlyOriginals™ and includes the
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 developed strong sales channels in the United Kingdom and Continental Europe. The
current expansion focus is as follows:

• 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.

• The Division has completed development and is proceeding with commercialization of its own
proprietary product, the GuruTM. 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.

• 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 centers in key markets, including the United States,
United Kingdom, and Australia;

• Negotiated commercial relationships with select manufactures and wholesale 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 Youtube videos
and other social media blogs outlining the positives and negatives of the world’s top vaporizers.

RESULTS OF OPERATIONS

The Company and Division commenced commercial 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 media following 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

General 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)

Total 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 a total 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 majority 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,
2015 to

November 30,
2015

Country
Percentage

of Total
Revenue

September 1, 2014 to
November 30, 2014

Country
Percentage

of Total
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 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 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 the first 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 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 first quarter ending November 30, 2015 were $51,532 (2014 - $17,749). 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 first 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.

Professional 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
expenditures relate to costs associated with airfare, meals, fuel and other travel and vehicle related 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 a result 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.

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

As at

November 30, 2015

$

Cash $115,633

Working capital $355,086

The table below sets forth the Division’s cash flows for the first quarter ended November 30, 2015.

September

1, 2015 to

November

30, 2015

September 1,

2014 to

November

30, 2014

Net cash provided by:

Operating activties (25,904)$ (445,704)$

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, changes in current assets resulted in an increase
in operational cash flow by $82,560 and changes in current liabilities 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 majority 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 a loans 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

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 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 needs 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.

Financial Instruments

Financial Instruments – Recognition and Measurement

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:

• 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 the following classifications:

• Cash – Held-for-trading

• Accounts receivable – Loans and receivables

• Due from related parties – Loans and receivables

• Accounts payable and accrued liabilities – Other liabilities

• Due to shareholder – Other liabilities

• 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 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, 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 exposure to credit risk as at November 30, 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 November 30, 2015, the Division has current assets of $616,367 compared to
current liabilities of $261,281. 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 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.

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 a lower 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 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 “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 all such risks and readers are strongly encouraged to review in its entirety the section in this Listing
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)

Next Gen
CAD 

(As at September 
30, 2015)

Next Gen 
USD

(As at September 
30, 2015)

Namaste
USD

(As at August 31, 
2015) Notes

Adjustments
USD

Pro Forma
USD

ASSETS
Cash 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

Accounts receivable 1,281 970 60,976 2(c) -60,976 970
Short term investments 300 227 227
Prepaid expenses 4,735 4,735

Inventory 375,903  375,903
Due form related party 115,938 2(c) -115,938

11,810 8,946 686,088 631,764 1,224,006

Long-term investments 1 1 1
PP&E 4,234 3,207  3,207

16,045 12,154 686,088 631,764 1,227,214

LIABILITIES
Trade payables and accrued liabilities 17,208 13,035 138,934 2(d) -13,035 138,934
Taxes payable 176,304 2(b) -176,304
Due to shareholder 46,646 35,334 102,792 2(b) -102,792

2(d) -35,334
63,854 48,369 418,030 -292,131 138,934

SHAREHOLDERS' EQUITY
Share capital 6,002,112 4,546,600 2(e) 40,804

2(f) 205,890
2(f) 646,886
2(g) -44,096
2(i) -4,546,600
2(i) 329,223 1,178,707

Warrant and option reserve 832,476 630,601 2(e) 19,796
2(f) 66,812
2(g) 19,041
2(i) -630,601 105,649

Deficit -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) 5,213,416
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



1. 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.

2. 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) 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).

c) 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).

d) 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.

e) 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.

f) 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 USD 
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 
to former shareholders of Next Gen 

$0.06 $0.0455 

Deemed issuance of common shares of 
former shareholders of Next Gen  

7,243,640 7,243,640 

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 USD 
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

Number
Amount

CAD
Amount

USD Notes

Pro forma Dollinger Canada issued and outstanding 
common shares as at August 31, 2015

36,218,200 - - 2(a)

Next Gen non-brokered unit private placement 1,066,666 53,867 40,804 2(e)

Next Gen non-brokered unit private placement of 
sucscription reciepts

3,600,000 271,800 205,889 2(f)

Next Gen non-brokered common share private 
placement of sucscription reciepts

11,386,330 853,975 646,886 2(f)

Share issue costs related to non-brokered private 
placements

-58,212 -44,096 2(g)

Deemed issuance of shares to former Next Gen 
shareholders

7,243,640 434,618 329,223 2(i)

59,514,836 1,556,048 1,178,706


	Appendix B1 - Second Amending Agreement final.pdf
	Appendix B1 - Second Amending Agreement1
	Vapes list of Shareholders Feb 26'16 FINAL 1




