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1. Name and Address of Company

Namaste Technologies Inc. (the “Company”)
Suite 2300 – 550 Burrard Street
Vancouver, BC V6C 2B5

2. Date of Material Change

February 24, 2017.

3. News Release:

The Company issued a news release with respect to the material change on February 24, 2017, a copy of
which has been filed on SEDAR.

4. Summary of Material Change

The Company entered into a definitive agreement (the “Agreement”) with Australian Vaporizers PTY
Limited (“Australian Vaporizers”) to acquire all of the issued and outstanding shares of Australian
Vaporizers in exchange for a combination of cash, common shares and an earn-out payment.

The Company also entered into a letter of engagement with Eight Capital and Canaccord Genuity Corp. as co-
lead underwriters and joint bookrunners, and including Beacon Securities Limited (together, the
“Underwriters”), under which the Underwriters have agreed to purchase 24,000,000 units of the Company
(the “Units”), on a “bought deal” private placement basis, subject to all required regulatory approvals, at a
price per Unit of $0.25 (the “Offering Price”), for total gross proceeds of $6,000,000 (the “Offering”).

5. Full Description of Material Change

5.1 – Full Description of Material Change

Acquisition of Australian Vaporizers

The Company entered into the Agreement with Australian Vaporizers to acquire all of the issued and
outstanding shares of Australian Vaporizers in exchange for a combination of cash, common shares and an
earn-out payment.

Transaction terms and conditions are as follows:

 Purchase price of 1.0x 12-month trailing sales of $5.0 million, plus the value of inventory acquired
within six (6) months preceding the closing, and 50% of the value of the inventory acquired prior to
six (6) months preceding the closing, less all liabilities and plus trade debt and cash. The total
purchase price is estimated to be approximately $5.5 million;

 Consideration of 75% cash on closing, 10% in common shares based on the 20-day volume weighted
average price upon signing of the definitive Agreement, and 15% earn-out based on sales and
integration milestones; and

 Receipt of all director and requisite regulatory approvals relating to the transaction, including without
limitation, CSE approval, if required.



Bought Deal Financing

The Company also entered into a letter of engagement with the Underwriters, under which the Underwriters
have agreed to purchase 24,000,000 Units of the Company, on a “bought deal” private placement basis,
subject to all required regulatory approvals, at a price per Unit of $0.25, for total gross proceeds of
$6,000,000. Each Unit shall consist of one common share of the Company (a “Share”) and one-half of one
common share purchase warrant (a “Warrant”). Each Warrant shall entitle the holder thereof to acquire one
Share at a price of $0.35 for a period of 24 months following the closing date.

In the event that the closing sale price of the Company’s Shares on the Canadian Securities Exchange is
greater than $0.70 per Share for a period of 10 consecutive trading days at any time after the closing of the
Offering, the Company may accelerate the expiry date of the Warrants by giving notice to the holders thereof
and in such case the Warrants will expire on the 30th day after the date on which such notice is given by the
Company.

The Company has granted the Underwriters an over-allotment option to purchase up to an additional
3,600,000 Units at the Offering at the Offering Price, exercisable in whole or in part, at any time on or prior to
48 hours prior to the closing of the Offering. If this option is exercised in full, an additional $900,000 will be
raised pursuant to the Offering and the aggregate proceeds of the Offering will be up to approximately
$6,900,000.

The Company intends to use the net proceeds of the Offering for the acquisition of Australian Vaporizers and
for working capital and general corporate purposes.

The closing date of the Offering is scheduled to be on or about March 9, 2017 and is subject to certain
conditions including, but not limited to, the receipt of all necessary approvals, including the approval of the
Canadian Securities Exchange and the applicable securities regulatory authorities.

5.2 – Disclosure for Restructuring Transactions

Not applicable.

6. Reliance on subsection 7.1(2) of National Instrument 51-102

Not Applicable.

7. Omitted Information

No significant facts otherwise required to be disclosed in this report have been omitted.

8. Executive Officer

The following executive officer of the Company is knowledgeable about the material change and may be
contacted respecting the change:

Sean Dollinger, CEO
T: 786-389-9771

9. Date of Report

February 27, 2017.


