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INTRODUCTION
This Management’s Discussion and Analysis (“MD&A”) of the operating results and financial condition of PUF
Ventures Inc. (formerly Chlormet Technologies, Inc.) (“PUF” or the “Company”) for the nine months ended
September 30, 2015 should be read in conjunction with the unaudited condensed interim consolidated financial
statements and accompanying notes for the nine months ended September 30, 2015, and the audited
consolidated financial statements for the year ended December 31, 2014, which are prepared in accordance with
International Financial Reporting Standards (“IFRS”).
Management is responsible for the preparation and integrity of the financial statements, including the
maintenance of appropriate information systems, procedures, and internal controls and to ensure that information
used internally or disclosed externally, including the financial statements and MD&A, are complete and reliable.
The Company’s Board of Directors follows recommended corporate governance guidelines for public companies
to ensure transparency and accountability to shareholders. The Board of Director’s Audit Committee meets with
management quarterly to review the financial statements and the MD&A and to discuss other financial, operating,
and internal control matters. The reader is encouraged to review the Company’s statutory filing on
www.sedar.com.
This MD&A is prepared as at November 30, 2015. All dollar figures stated herein are expressed in Canadian
dollars unless otherwise indicated.
Readers should use the information contained in this report in conjunction with all other disclosure documents
including those filed on SEDAR at www.sedar.com.

CAUTION REGARDING FORWARD LOOKING STATEMENTS
This MD&A contains certain statements that constitute forward-looking statements (within the meaning of the
Canadian securities legislation and the U.S. Private Securities Litigation Reform Act of 1995) that involve risks
and uncertainties. Forward-looking statements are frequently, but not always, identified by words such as
“expects”, “anticipates”, “believes”, “intends”, “estimates”, “potential”, “possible” and similar expressions, or
statements that events, conditions or results “will”, “may”, “could” or “should” occur or be achieved. The forwardlooking statements may include statements regarding exploration results and budgets, mineral resource
estimates, work programs, capital expenditures, timelines, strategic plans, market price of commodities or other
statements that are not statements of fact. Forward-looking statements are statements about the future and are
inherently uncertain, and actual achievements of the Company may differ materially from those reflected in
forward-looking statements due to a variety of risks, uncertainties, and other factors. For the reasons set forth
above, investors should not place undue reliance on forward-looking statements. Important factors that could
cause actual results to differ materially from the Company’s expectations include uncertainties involved in
disputes and litigation, fluctuations in commodity prices and currency exchange rates; uncertainties relating to
interpretation of drill results and the geology, continuity and grade of deposits; uncertainty of estimates of capital
and operating costs, recovery rates, production estimates and economic return; the need for cooperation of
government agencies and native groups in the exploration and development of properties and the issuance of
required permits; the need to obtain additional financing to develop properties and uncertainty as to the
availability and terms of future financing; the possibility of delay in exploration or development programs or in
construction projects and uncertainty in meeting anticipated program milestones; uncertainty regarding the
potential acquisition of AAA Heidelberg Inc.; uncertainty regarding obtaining a Marihuana for Medical Purposes
Regulations license from Health Canada; uncertainty regarding changes in laws, regulations, and guidelines
issued by Health Canada and the State of Washington; uncertainty regarding the risks inherent in an agricultural
business such as insects and plant diseases; product liability; fluctuations in prices; uncertainty of the sales of ecigarettes; fluctuations in energy costs; and uncertainty as to timely availability of licenses, permits, and other
government approvals and other risks and uncertainties disclosed in other information released by the Company
from time to time and filed with the appropriate regulatory agencies.
2

PUF VENTURES INC.
(formerly Chlormet Technologies, Inc.)
Management’s Discussion and Analysis
(Expressed in Canadian Dollars)
For the Nine Months Ended September 30, 2015
It is the Company’s policy that all forward-looking statements are based on the Company’s beliefs and
assumptions, which are based on information available at the time these assumptions are made. The forward
looking statements contained herein are as of November 30, 2015 and are subject to change after this date, and
the Company assumes no obligation to publicly update or revise the statements to reflect new events or
circumstances, except as may be required pursuant to applicable laws. Although management believes that the
expectations represented by such forward-looking information or statements are reasonable, there is significant
risk that the forward-looking information or statements may not be achieved, and the underlying assumptions
thereto will not prove to be accurate. Forward-looking information or statements in this MD&A include, but are not
limited to, information or statements concerning our expectations for satisfactory drill results and satisfactory
resolution of the Company’s contingent liability and the Company’s investment in AAA Heidelberg Inc. and
VapeTronix Inc.
Actual results or events could differ materially from the plans, intentions, and expectations expressed or implied in
any forward-looking information or statements, including the underlying assumptions thereto, as a result of
numerous risks, uncertainties, and other factors such as those described above and in “Risks and Uncertainties”
below. The Company has no policy for updating forward looking information beyond the procedures required
under applicable securities laws.

DESCRIPTION OF THE BUSINESS
PUF Ventures Inc. was incorporated on June 24, 2004 pursuant to the Business Corporations Act (British
Columbia). On February 9, 2011, the name of the Company was changed from New High Ridge Resources Inc.
to Newton Gold Corp., on November 7, 2013 to Chlormet Technologies, Inc., and on November 13, 2015 to
PUF Ventures Inc. Until June 18, 2014, the Company was listed on the TSX Venture Exchange under the
symbol “CMT”. Effective June 19, 2014 the Company is listed on the Canadian Securities Exchange (“CSE” or
the “Exchange”) under the symbol “PUF”. All share capital figures reflect the share consolidation.
On July 16, 2015, the Company qualified to trade on the OTC Marketplace under the symbol “CHLMF” and has
been made eligible for book-entry delivery and depository services of the Depository Trust Company to facilitate
electronic settlement of transfers of its common shares in the United States. This electronic method of clearing
securities speeds up the receipt of stock and cash and therefore accelerates the settlement process for investors.
The Company also trades on the Frankfurt Stock Exchange under the symbol HR2P.
The Company is classified as an exploration stage company with respect to its exploration and evaluation assets.
Based on the information available to date, the Company has not yet determined whether its exploration and
evaluation assets contain economically recoverable reserves. The recoverability of the amounts shown for
exploration and evaluation assets is dependent upon the confirmation of economically recoverable reserves, the
ability of the Company and their joint venture partners to obtain the necessary financing to successfully complete
their development, and upon future profitable production or disposition thereof. Although the Company has taken
steps to verify title to exploration and evaluation assets in which it has an interest, in accordance with industry
norms for the current stage of exploration of such properties, these procedures do not guarantee the Company’s
title. Property may be subject to unregistered prior agreements and non-compliance with regulatory requirements.
On March 26, 2014, the Company acquired a 16.5% interest in AAA Heidelberg Inc., a private company located in
Ontario, for cash of $120,000. The Company signed a Letter of Intent (“LOI”) with the principals of AAA
Heidelberg Inc. whereby the Company was granted the exclusive option to acquire the balance of the 83.5%
interest subject to certain conditions including the grant of a Marihuana for Medical Purposes Regulations
(“MMPR”) license and by issuing up to 18,350,000 common shares of the Company subject to Canadian
Securities Exchange escrow policies. The Share Exchange Agreement was finalized effective January 26, 2015.
On February 24, 2015, the first tranche of 4,350,000 common shares representing an additional 19.79% interest
was completed. On October 30, 2015, the second tranche of 2,000,000 common shares representing an
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additional 9.1% interest was completed. The Company now has a 45.39% ownership interest in AAA Heidelberg
Inc.
On November 3, 2014, the Company provided AAA Heidelberg Inc. $160,000. On February 20, 2015, the
Company guaranteed a first mortgage to a third party in the amount of $400,000 on behalf of AAA Heidelberg Ltd.
that was due on July 7, 2015. On August 6, 2015, the Company agreed to pay the third party $4,000 in interest
plus a bonus of $1,600 for a two month extension of the mortgage on behalf of AAA Heidelberg Ltd. The third
party had the option to extend the mortgage for another year. Upon doing so, the Company paid the third party
$100,000 to reduce the principal balance of the mortgage by $64,000 and pre-pay the interest on the mortgage
for the one year period along with a bonus of $60,000 (paid October 30, 2015). This loan is secured by all the
assets of AAA Heidelberg Inc. and subordinate only to a first mortgage to the third party in the amount of
$400,000. At September 30, 2015, the total amount of the loan is $272,710. The loan will be repaid upon the
final closing of the transaction as outlined in the Share Exchange Agreement dated January 26, 2015 by a
cancellation of shares of the Company otherwise issuable with a fair value of $272,710.
The Company has not finalized the transaction with AAA Heidelberg Inc. The Company does not know,
nor can it predict the timeframe for AAA Heidelberg Inc. to complete the application process and receive
a response from Health Canada; accordingly, there is no certainty that AAA Heidelberg Inc. will be
granted a license under MMPR, or that a transaction will be completed.
On November 26, 2014, the Company formed a subsidiary in Washington State in order to acquire rental
property. On June 1, 2015, the Company completed the transaction on its target property of a 9.7 acre parcel of
land and associated buildings in Whatcom County, Washington. The purchase price for the property was
US$1,200,000. Upon the closing of the property, a promissory note was signed dated June 1, 2015 to secure a
mortgage on the property in the principal amount of US$1,080,000 with interest at 5% per annum. Interest only
payments are required monthly. The principal amount of the mortgage is due May 31, 2017.
On July 16, 2015, the Company’s US subsidiary, PacCan Industries LLC converted its name and status to
PacCan Real Estate Holdings Corporation.
The Company has done significant due diligence into its business plan for the rental property in
Washington State; however, there may be unforeseen aspects to the business plan or changes to laws in
Washington State that could materially affect the Company’s business.
On May 12, 2015, the Company announced the closing of the acquisition of 100% of VapeTronix Inc.
VapeTronix, Inc. is a Canadian vaporizer and electronic cigarette company registered under the Canada
Business Corporations Act located in Toronto, Ontario. VapeTronix, Inc. owns the exclusive rights to the “1313”
electronic cigarette brand, a medicinal marijuana mobile application technology, and several research and
development projects. The purchase price for the VapeTronix shares was an aggregate of 7,000,000 common
shares of the Company of which 1,500,000 common shares will be released subject to certain performance
milestones being met. Finders’ fees of 700,000 units were issued on closing.
Highlights of the VapeTronix, Inc. business are:
-

1313’s flavoured e-cigarettes are currently being sold in Ontario with Canada-wide expansion planned;
1313’s nicotine e-cigarettes are ready for a planned roll-out into the US market;
additional product lines are planned to add additional revenue opportunities;
a medical marijuana mobile application is under development to track a variety of metrics for patients and
physicians such as cannabis usage data, the efficacy of certain strains, and side effects; and
the VapeTronix, Inc. marketing and development team will work with the Company on leveraging various
synergies between its medical marijuana mobile application and vaporizer technology with the anticipated
MMPR license to be issued to AAA Heidelberg Inc.
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1313 (visit their website at www.1313cigs.com) is an emerging player in the burgeoning e-cigarette market. 1313
e-cigarettes (or “e-cig”) are disposable electronic cigarettes that contain between 500 and 650 "puffs" and are
packaged for convenience. A single 1313 e-cigarette is the equivalent of two and a half packs of traditional
cigarettes. VapeTronix, Inc. has assembled a strong portfolio of unique flavours that have been tested and
approved for commercial production. Initial commercial roll-out of 1313 e-cigarettes has begun in
Ontario. Select convenience stores and nightclub establishments in the Greater Toronto Area are already selling
the nicotine-free 1313 e-cig products with watermelon, vanilla, peach, and green apple flavours. VapeTronix, Inc.
plans to continue sales expansion of 1313 e-cigs to major urban centres across Canada in 2015 and beyond. A
unique line of "e-shisa" flavours that are aimed at appealing to the North American and Middle Eastern hobbyist
hookah smoker are also in a test phase. 1313 has begun test trials in US markets for its nicotine products and
plans to further pursue this market opportunity.
On September 1, 2015, the Company announced a new product line of 1313 nicotine-free e-cigarettes, with the
newest produce being “1313 Energy”. It is infused with taurine and contains a flavour profile similar to that of
popular energy drinks currently on the market.
On September 24, 2015, the Company entered into an exclusive worldwide licensing agreement with Canadian
R&B recording artist, Massari, for a unique line of branded electronic Shisha devices. In conjunction with Massari
and his management team, the Company is creating a branded disposable shisha e-cigarette that will be
introduced in Canada first with a roll-out into international markets.
On October 3, 2015, the Company announced that it is introducing a premium e-liquid/e-juice product suite to its
1313 brand of e-cigarettes. The initial skews will consist of two unique and exclusive flavour profiles designated
for the US market: caramel tobacco; and 1313 Energy with nicotine. The Company has entered into a production
agreement with a boutique purveyor in California for the manufacture of these specialty vape liquids.
In addition to the 1313 e-cig brand, VapeTronix, Inc. has incubated a development stage medicinal marijuana
mobile application tracking technology that synchronizes a vaporizer device to a smart phone and will be aimed at
the Canadian medical marijuana user. The medical marijuana mobile application called WeedBeacon, will track a
variety of metrics for patients and physicians such as cannabis usage data, the efficacy of certain strains, side
effects, as well as several other features. The VapeTronix, Inc. team will work in conjunction with PUF and AAA
Heidelberg Inc. to implement additional features in the technology, prior to releasing a commercial version to the
public.
The development of the medicinal marijuana mobile application has many potential synergies with AAA
Heidelberg Inc. This application will assist AAA Heidelberg Inc. with its Doctor Outreach Program (see the news
release dated June 23, 2014) that plans on creating relationships with the doctors and clinics in southern Ontario
that are pro medical marijuana in advance of the issuance of a MMPR license.
VapeTronix Inc. has a history of net losses, may incur significant net losses in the future, and may
not achieve or maintain profitability.
These financial statements have been prepared on a going concern basis which assumes that the Company will
be able to realize its assets and discharge its liabilities in the normal course of business for the foreseeable
future. The continuing operations of the Company are dependent upon its ability to continue to raise adequate
financing and to commence profitable operations in the future.
At September 30, 2015, the Company had working capital of $141,493 (December 31, 2014 – $38,841), an
accumulated deficit of $13,403,396 (December 31, 2014 - $12,663,909), and incurred a net loss of $867,150
(September 30, 2014 - $1,022,266) during the nine months ended September 30, 2015.
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The Company does not currently generate cash flow from operations, and has therefore relied upon the issuance
of securities for financing. The Company intends to continue relying upon the issuance of securities to finance its
operations to the extent such instruments are issuable under terms acceptable to the Company. While the
Company has been successful in raising funds in the past, it is uncertain whether it will be able to raise sufficient
funds in the future. These material uncertainties may cast significant doubt upon the Company’s ability to
continue as a going concern. If the Company is unable to secure additional financing, repay liabilities as they
come due, negotiate suitable joint venture agreements, and/or continue as a going concern, then material
adjustments would be required to the carrying value of assets and liabilities and the statement of financial position
classifications used. These condensed interim consolidated financial statements do not include any adjustments
relating to the recovery of assets and classification of assets and liabilities that may arise should the Company be
unable to continue as a going concern.
The Company has approximately 74 million shares outstanding as at the date of this MD&A.
The Company’s corporate office and principal place of business is at Suite 459 – 409 Granville Street, Vancouver,
British Columbia, Canada, V6C 1T2.

EXPLORATION AND EVALUATION PROPERTIES
Chuchi Property, British Columbia
The Company owns a 100% interest in certain mineral claims located in the Omineca Mining Division of British
Columbia, referred to as the Chuchi Property.
In December 2008 the Company wrote down the recorded cost of the property to $Nil. As at September 30,
2015, mineral property interests represent accumulated costs incurred on the property since January 1, 2009.
On March 17, 2014, the Company announced that it received the decision in the arbitration hearings between the
Company and the vendors of the Chuchi property, located in northern British Columbia. The arbitration stemmed
from the Company's allowing a number of claims to lapse in 2007 and subsequently acquiring certain claims
covering a portion of the area of the lapsed claims at a later date from a third party. The arbitrator in the case has
ruled in favour of the Company's claim that the 3% net smelter royalty that was attached to the original claims
(that were dropped) does not apply to the disputed ground. As such, the vendors of the property own a 3% NSR
on only the five core claims to the property, which cover only 1,695.94 hectares of the total 5,365.24 hectares that
constitute the Chuchi property. In addition, the vendors' claim for damages for breach of contract by reason of
the forfeiture of mineral claims acquired under the agreement was dismissed, and the vendors must immediately
remove the notice to third party that they had previously filed with the Mining Recorder's Office on the records of
the mineral claims. The Company must pay the vendors a total of $40,351 (representing the 2012 and 2013
advance royalty payments plus prejudgment interest) which was paid on June 27, 2014, and the Company is also
required to continue to pay to the vendors an advance royalty payment in the amount of $20,000 per year on or
before October 25 in each subsequent year that the Company holds any interest in the five core mineral claims.
On November 19, 2014, the Company announced that it received confirmation from Kiska Metals Corporation
(“Kiska”), a public company listed on the TSX Venture Exchange, of their intent to enter into a Definitive
Agreement for an option of the Company’s Chuchi property. The Definitive Agreement was finalized on January
15, 2015. To earn a 100% interest in the Chuchi property, Kiska will be required to deliver to the Company
1,000,000 common shares (or the equivalent cash value at Kiska’s election) as follows:
-

200,000 common shares on signing the Option Agreement (received);
200,000 common shares on the first anniversary of the Option Agreement;
250,000 common shares on the fourth anniversary of the Option Agreement; and
350,000 common shares on the seventh anniversary of the Option Agreement.
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Until such time as the earn-in is completed, the Company will remain as the underlying owner of the property;
however, Kiska will incur all ongoing costs of the exploration and annual maintenance of the property, including
payment of the advance royalty payment of $20,000 per year paid on or before October 25 of each year. Kiska
paid the advance royalty payment due October 25, 2014 and 2015.
The Option Agreement will provide that the Company is to receive a percentage of any payments received by
Kiska pursuant to any option or earn-in agreements entered into by Kiska in respect of the property (but not
including any Kiska operator fees) during the time the option is exercised and on or before the third anniversary
date of the exercise of the option as follows:
-

30% of the payments received by Kiska in year 1 of any future agreement;
20% of the payments received by Kiska in year 2 of any future agreement; and
10% of the payments received by Kiska in year 3 of any future agreement.

As of the date of this MD&A, the Company has not received an update from Kiska reporting the work performed
on the property in 2015 and keeping the property in good standing.
Newton Property, British Columbia
On August 12, 2009, the Company entered into an agreement with Amarc Resources Ltd. (“Amarc”) by which
Amarc was granted an option to acquire an 80% interest in the Newton property. Under the terms of the
agreement, Amarc paid $60,000 to the underlying Newton property owners and agreed to expend a total of
$4,940,000 on the property in exploration expenditures over seven years.
Amarc earned an 80% interest in the Newton property and outlying area of interest under the option agreement
by funding $5,000,000 in exploration activities. On May 16, 2011 the Company and Amarc entered into a Joint
Venture Agreement to further explore the Newton property.
The Company held a 20% participating interest in certain mineral claims located in the Clinton Mining Division of
British Columbia, referred to as the Newton Property.
Effective May 22, 2012, the Company exercised its right to convert its 20% participating interest to a 5% net profit
interest in the Newton Joint Venture. The Company has no ongoing financial obligations regarding this property.
As of September 30, 2015, the Company had advanced $1,585,486 (December 31, 2014 – $1,585,486) to Amarc
Resources Ltd., of which $1,580,486 was utilized for exploration expenditures and was written down during the
year ended December 31, 2013.
At September 30, 2015, acquisition costs of $5,000 (December 31, 2014 - $5,000) remain capitalized as
exploration and evaluation assets.

INVESTMENT HELD FOR SALE
Number of

September 30, 2015

Shares
200,000 Kiska Metals Corporation

Cost
$

12,000 $

FMV
4,000 $

December 31, 2014
Cost

FMV
- $

-
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On January 15, 2015, the Company finalized the Definitive Agreement with Kiska Metals Corporation for the
option on the Company’s Chuchi property. The Company also received 200,000 common shares of Kiska Metals
Corporation pursuant to the agreement.

INVESTMENT
On March 26, 2014, the Company acquired a 16.5% interest in AAA Heidelberg Inc., a private company located in
Ontario, for $120,000. The Company has now executed a Share Exchange Agreement with the principals of AAA
Heidelberg Inc. whereby the Company can acquire the remaining 83.5% interest subject to certain conditions
including the grant of a Marihuana for Medical Purposes Regulations (“MMPR”) license by issuing up to
18,350,000 common shares of the Company subject to voluntary escrow provisions. The common shares will be
issued in stages.
On November 3, 2014, the Company provided AAA Heidelberg Inc. $160,000. On February 20, 2015, the
Company guaranteed a first mortgage to a third party in the amount of $400,000 on behalf of AAA Heidelberg Ltd.
that was due on July 7, 2015. On August 6, 2015, the Company agreed to pay the third party $4,000 in interest
plus a bonus of $1,600 for a two month extension of the mortgage on behalf of AAA Heidelberg Ltd. The third
party had the option to extend the mortgage for another year. Upon doing so, the Company paid the third party
$100,000 to reduce the principal balance of the mortgage by $64,000 and pre-pay the interest on the mortgage
for the one year period along with a bonus of $60,000 (paid October 30, 2015). This loan is secured by all the
assets of AAA Heidelberg Inc. and subordinate only to a first mortgage to the third party in the amount of
$400,000. At September 30, 2015, the total amount of the loan is $272,710. The loan will be repaid upon the
final closing of the transaction as outlined in the Share Exchange Agreement dated January 26, 2015 by a
cancellation of shares of the Company otherwise issuable with a fair value of $272,710.
On February 24, 2015, the first tranche of 4.350,000 common shares representing an additional 19.79% interest
was completed bringing the total investment to 36.29%.
On October 30, 2015, the second tranche of 2,000,000 common shares representing an additional 9.1% interest
was completed subsequent to AAA Heidelberg Inc. being notified by Health Canada that it successfully
progressed through the Security Clearance Stage and has entered the Review Stage. The Company now has a
45.39% ownership interest in AAA Heidelberg Inc.
AAA Heidelberg Inc. currently owns a secure 8,800 square foot commercial building and land located in London,
Ontario. Since December 2013, AAA Heidelberg Inc. has had an application pending with Health Canada for a
new MMPR license for the production of up to 1,320 pounds of marijuana in the first year.
As of April 1, 2014, new producers will be required to be licensed by Health Canada and to conform to strict new
regulations. On April 2, 2014, the Company received its final copy of an independent economic analysis on the
Company’s entry into Canada’s emerging medical marijuana industry. The report states “the new regulations
suggest that the medical marijuana industry will be put on the same footing as the pharmaceutical manufacturing
sector.
The regulations are quite onerous in terms of production distribution and security standards. Health
Canada will only issue licenses to producer/distributors that they deem capable of meeting these detailed
regulatory standards. That suggests that Canada will very rapidly evolve from a market of thousands of informal
producers to one of a much smaller number of sophisticated producers.”
On May 15, 2014, the Company announced that Betty Quon was hired as AAA Heidelberg Inc.’s General
Manager for its London, Ontario facility. Ms. Quon will be responsible for all aspects of AAA Heidelberg Inc.’s
ongoing permit application with Health Canada in order to streamline the permitting process. Ms. Quon’s skill set
will enhance AAA Heidelberg Inc.’s ability to both attract the talent and build a team than can execute their
business strategy.
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On June 12, 2014, the Company announced that David Hyde and Associates were retained by AAA Heidelberg
Inc. to assist in completing all of the security protocols required by Health Canada in order to be granted a license
under MMPR. David Hyde and Associates are uniquely qualified to assist AAA Heidelberg Inc. as they have
worked with other licensed producers that have already received a license under MMPR.
On June 23, 2014, the Company announced that AAA Heidelberg Inc. has initiated its Doctor Outreach Program
to identify and create relationships with the doctors and clinics in southern Ontario that are pro medical marijuana,
in advance of the issuance of a MMPR license.
In conjunction with the Doctor Outreach Program, AAA Heidelberg Inc. has hired David Bard as its Director of
Business Development. Mr. Bard will utilize his considerable experience in the pharmaceutical and medical
device industry. This experience has given him unique relationships with doctors and clinics in southern Ontario
to which he can ultimately market AAA Heidelberg Inc. and the various strains of medical marijuana that AAA
Heidelberg Inc. plans to grow.
On September 24, 2014, the Company announced that AAA Heidelberg Inc. has been notified by Health Canada
that it has passed the Enhanced Screening stage and is currently in the Security Stage. In this stage, the
principals of AAA Heidelberg Inc. are being subject to detailed background checks. Upon passing the Security
Stage, AAA Heidelberg Inc. anticipates a review and then a pre-license inspection.
To this end, completion of the build-out of the facility continues. The facility will feature automated systems for
temperature, light, humidity, carbon dioxide, and special ventilation for bacteria control. The entire facility has
been planned to meet the highest level of pharmaceutical standards.
As announced on November 12, 2014, the last major remaining interrelated components of the build-out were
completed, being the HVAC and Surna Water Chilled Climate Control equipment. Remaining work includes the
installation and commissioning of the climate control interfaces and computer systems.
The Company does not know nor can it predict the timeframe for AAA Heidelberg Inc. to complete the
application process and receive a response from Health Canada; accordingly, there is no certainty that
AAA Heidelberg Inc. will be granted a license under MMPR, or that the transaction will be completed.
Should AAA Heidelberg Inc. be granted a license, the Company intends to complete the transaction by issuing
the remaining shares of the Company to the shareholders of AAA Heidelberg. The completion of the transaction
will be considered a Change of Business and at that time the Company will make a filing with the Canadian
Securities Exchange, create a disclosure statement, and convene a special meeting to seek shareholder
approval.
The following risk factors should be carefully considered in evaluating the Company, its potential acquisition
of AAA Heidelberg Inc., and the resulting Company post transaction. The risks presented below may not be all of
the risks that the Company post transaction and AAA Heidelberg Inc. may face. It is believed that these are the
factors that could cause actual results to be different from expected and historical results. The market in which
AAA Heidelberg Inc. currently competes is very competitive and changes rapidly. Sometimes new risks emerge
and management may not be able to predict all of them, or be able to predict how they may cause actual results
to be different from those contained in any forward-looking statements.
Reliance on license
AAA Heidelberg Inc.’s ability to grow, store, and sell medical marijuana in Canada is dependent on obtaining a
license under the MMPR from Health Canada. Failure to comply with the requirements of the license or any
failure to maintain this license would have a material adverse impact on the business, financial condition,
and operating results of AAA Heidelberg Inc. and the Company post transaction.
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Regulatory risks
The activities of AAA Heidelberg Inc. are subject to regulation by governmental authorities, particularly
Health Canada. Achievement of AAA Heidelberg Inc.’s business objectives are contingent, in part, upon
compliance with regulatory requirements enacted by these governmental authorities and obtaining all regulatory
approvals, where necessary, for the sale of its products. AAA Heidelberg Inc. cannot predict the time required to
secure all appropriate regulatory approvals for its products, the extent of testing and documentation that may be
required by governmental authorities, or the effect of the process by the actions of its shareholders. Any
delays in obtaining, or failure to obtain regulatory approvals would significantly delay the development of
markets and products and could have a material adverse effect on the business, results of operations and
financial condition of AAA Heidelberg Inc. and the Company post transaction.
Change in laws, regulations, and guidelines
AAA Heidelberg Inc.’s operations are subject to a variety of laws, regulations and guidelines relating to
the manufacture, management, transportation, storage, and disposal of medical marijuana but also including
laws and regulations relating to health and safety, the conduct of operations, and the protection of the
environment.
While to the knowledge of AAA Heidelberg Inc.’s management, AAA Heidelberg Inc. is
currently in compliance with all such laws, changes to such laws, regulations, and guidelines due to matters
beyond the control of AAA Heidelberg Inc. may cause adverse effects to AAA Heidelberg Inc.’s operations.
On March 21, 2014 the Federal Court of Canada issued an order affecting the repeal of the Marihuana
Medical Access Regulations (“MMAR”) and the application of certain portions of the MMPR which are
inconsistent with the MMAR in response to a motion brought by four individuals. This order and its
anticipated effects on AAA Heidelberg Inc. are unknown. It is unclear how the Government of Canada will react
to this order or how the Federal Court of Canada might ultimately decide the case to which the order relates.
The risks to the business of AAA Heidelberg Inc. represented by this or similar actions are that they might lead
to court rulings or legislative changes that allow those with existing licenses to possess and/or grow medical
marijuana and perhaps others to opt out of the regulated supply system implemented through the MMPR, in
which AAA Heidelberg Inc. is a licensed producer. This could significantly reduce the addressable market for
AAA Heidelberg Inc.’s products and could materially and adversely affect the business, financial condition, and
results of operations of AAA Heidelberg Inc. and the Company post transaction.

While the impact of such changes are uncertain and are highly dependent on which specific laws,
regulations, or guidelines are changed and on the outcome of any such court actions, it is not expected that any
such changes would have an effect on AAA Heidelberg Inc.’s operations that is materially different than the
effect on similar-sized companies in the same business as AAA Heidelberg Inc..
Limited operating history
AAA Heidelberg Inc., while incorporated in 2010, began carrying on business in 2013 and has yet to generate
revenue from the sale of products. AAA Heidelberg Inc. 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 AAA Heidelberg Inc. will be
successful in achieving a return on shareholders’ investment and likelihood of success must be considered in
light of the early stage of operations.
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Reliance on a single facility
To date, A A A H e i d e l b e r g I n c . ’ s activities and resources have been primarily focused on its facility in
London, Ontario and AAA Heidelberg Inc. will continue to be focused on this facility for the foreseeable
future. Adverse changes or developments affecting the facility could have a material and adverse effect on
AAA Heidelberg Inc.’s business, financial condition, and prospects.
Reliance on management
The success of AAA Heidelberg Inc. is dependent upon the ability, expertise, judgment, discretion, and
good faith of its management. While employment agreements are customarily used as a primary method of
retaining the services of key employees, these agreements cannot assure the continued services of such
employees. Any loss of the services of such individuals could have a material adverse effect on AAA
Heidelberg Inc.’s business, operating results, or financial condition.
Factors which may prevent realization of growth targets
AAA Heidelberg Inc. is currently in the early development stage. A A A H e i d e l b e r g I n c . ’ s growth strategy
contemplates outfitting the facility with additional production resources.
There is a risk that these
additional resources will not be achieved on time, on budget, or at all, as they are can be adversely affected
by a variety of factors, including the following:
delays in obtaining, or conditions imposed by, regulatory approvals;
plant design errors;
environmental pollution;
non-performance by third party contractors;
increases in materials or labour costs;
construction performance falling below expected levels of output or efficiency;
breakdown, aging or failure of equipment or processes;
contractor or operator errors;
labour disputes, disruptions or declines in productivity;
inability to attract sufficient numbers of qualified workers;
disruption in the supply of energy and utilities; and
major incidents and/or catastrophic events such as fires, explosions, earthquakes or storms.

As a result, there is a risk that AAA Heidelberg Inc. may not have product or sufficient product available for
shipment to meet the anticipated demand or to meet future demand when it arises.
AAA Heidelberg Inc. has a history of net losses, may incur significant net losses in the future, and
may not achieve or maintain profitability.
AAA Heidelberg Inc. has incurred losses in recent periods. AAA Heidelberg Inc. may not be able to achieve or
maintain profitability and may continue to incur significant losses in the future. In addition, AAA Heidelberg
Inc. expects to continue to increase operating expenses as it implements initiatives to continue to grow its
business. If AAA Heidelberg Inc.’s revenues do not increase to offset these expected increases in costs and
operating expenses, AAA Heidelberg Inc. will not be profitable.
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Additional financing
The building and operation of AAA Heidelberg Inc.’s facilities and business are capital intensive. In order to
execute the anticipated growth strategy, AAA Heidelberg Inc. will require some additional equity and/or debt
financing to support on-going operations, to undertake capital expenditures, and/or to undertake acquisitions or
other business combination transactions. There can be no assurance that additional financing will be available
to AAA Heidelberg Inc. or the Company when needed or on terms which are acceptable. AAA Heidelberg Inc.’s
inability to raise financing to support on-going operations or to fund capital expenditures or acquisitions could
limit AAA Heidelberg Inc.’s growth and may have a material adverse effect upon future profitability. AAA
Heidelberg Inc. and the Company may require additional financing to fund its operations to the point where it
is generating positive cash flows.
Competition
There is potential that AAA Heidelberg Inc. and the Company post transaction will face intense competition from
other companies, some of which can be expected to have longer operating histories and more financial
resources and manufacturing and marketing experience than AAA Heidelberg Inc. Increased competition by
larger and better financed competitors could materially and adversely affect the business, financial condition,
and results of operations of AAA Heidelberg Inc. and the Company post transaction.
Because of the early stage of the industry in which AAA Heidelberg Inc. operates, AAA Heidelberg Inc. expects
to face additional competition from new entrants. If the number of users of medical marijuana in Canada
increases, the demand for products will increase and AAA Heidelberg Inc. expects that competition will
become more intense, as current and future competitors begin to offer an increasing number of diversified
products. To remain competitive, AAA Heidelberg Inc. will require a continued high level of investment in
research and development, marketing, sales, and client support. AAA Heidelberg Inc. and the Company post
transaction may not have sufficient resources to maintain research and development, marketing, sales, and
client support efforts on a competitive basis which could materially and adversely affect the business,
financial condition, and results of operations of AAA Heidelberg Inc. and the Company post transaction.
Risks inherent in an agricultural business
AAA Heidelberg Inc.’s business involves the growing of medical marijuana, an agricultural product. As such,
the business is subject to the risks inherent in the agricultural business such as insects, plant diseases, and
similar agricultural risks. Although AAA Heidelberg Inc. w i l l grow its products indoors under climate
controlled conditions and w i l l carefully monitor the growing conditions with trained personnel, there can be no
assurance that natural elements will not have a material adverse effect on the production of its products.
Vulnerability to rising energy costs
AAA Heidelberg Inc.’s medical marijuana growing operations consume considerable energy, making AAA
Heidelberg Inc. and the Company post transaction vulnerable to rising energy costs. Rising or volatile energy
costs may adversely impact the business of AAA Heidelberg Inc. and its ability to operate profitably.
Transportation disruptions
Due to the perishable and premium nature of AAA Heidelberg Inc.’s products, AAA Heidelberg Inc. will depend
on fast and efficient courier services to distribute its product. Any prolonged disruption of this courier service
could have an adverse effect on the financial condition and results of operations of AAA Heidelberg Inc. and the
Company post transaction. Rising costs associated with the courier services used by AAA Heidelberg Inc. to
ship its products may also adversely impact the business of AAA Heidelberg Inc. and its ability to operate
profitably.
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Unfavourable publicity or consumer perception
AAA Heidelberg Inc. believes the medical marijuana industry is highly dependent upon consumer perception
regarding the safety, efficacy, and quality of the medical marijuana produced. Consumer perception of AAA
Heidelberg Inc.’s products can be significantly influenced by scientific research or findings, regulatory
investigations, litigation, media attention, and other publicity regarding the consumption of medical marijuana
products. There can be no assurance that future scientific research, findings, regulatory proceedings,
litigation, media attention, or other research findings or publicity will be favourable to the medical marijuana
market or any particular product, or consistent with earlier publicity. Future research reports, findings, regulatory
proceedings, litigation, media attention or other publicity that are perceived as less favourable than, or that
question, earlier research reports, findings or publicity could have a material adverse effect on the demand for
AAA Heidelberg Inc.’s products and the business, results of operations, financial condition and cash flows of
AAA Heidelberg Inc. and the Company post transaction. AAA Heidelberg Inc.’s dependence upon consumer
perceptions means that adverse scientific research reports, findings, regulatory proceedings, litigation, media
attention or other publicity, whether or not accurate or with merit, could have a material adverse effect on AAA
Heidelberg Inc. and the Company, the demand for AAA Heidelberg Inc.’s products, and the business, results of
operations, financial condition and cash flows of AAA Heidelberg Inc. and the Company post transaction.
Further, adverse publicity reports or other media attention regarding the safety, th e e fficacy, a nd qu ali ty o f
medical marijuana in general, or AAA Heidelberg Inc .’s produc ts specifically, or associating the
consumption of medical marijuana with illness or other negative effects or events, could have such a
material adverse effect. Such adverse publicity reports or other media attention could arise even if the adverse
effects associated with such products resulted from consumers' failure to consume such products appropriately
or as directed.
Product liability
As a manufacturer and distributor of products designed to be ingested by humans, AAA Heidelberg Inc. faces
an inherent risk of exposure to product liability claims, regulatory action, and litigation if its products are
alleged to have caused significant loss or injury. In addition, the manufacture and sale of AAA Heidelberg Inc.’s
products involve the risk of injury to consumers due to tampering by unauthorized third parties or product
contamination. Previously unknown adverse reactions resulting from human consumption of AAA Heidelberg
Inc.’s products or in combination with other medications or substances could occur. AAA Heidelberg Inc. and
the Company may be subject to various product liability claims, including, among others, that AAA Heidelberg
Inc.’s products caused injury or illness, include inadequate instructions for use or include inadequate warnings
concerning possible side effects or interactions with other substances. A product liability claim or regulatory
action against AAA Heidelberg Inc. could result in increased costs, could adversely affect AAA Heidelberg Inc.’s
reputation with its clients and consumers generally, and could have a material adverse effect on our results of
operations and financial condition of AAA Heidelberg Inc. and the Company post transaction. There can be no
assurances that AAA Heidelberg Inc. will be able to obtain or maintain product liability insurance on
acceptable terms or with adequate coverage against potential liabilities. Such insurance is expensive and may
not be available in the future on acceptable terms, or at all. The inability to obtain sufficient insurance coverage
on reasonable terms or to otherwise protect against potential product liability claims could prevent or inhibit the
commercialization of AAA Heidelberg Inc.’s potential products.
Product recalls
Manufacturers and distributors of products are sometimes subject to the recall or return of their products for
a variety of reasons, including product defects, such as contamination, unintended harmful side effects or
interactions with other substances, packaging safety and inadequate or inaccurate labeling disclosure. If any of
AAA Heidelberg Inc.’s products are recalled due to an alleged product defect or for any other reason, AAA
Heidelberg Inc. could be required to incur the unexpected expense of the recall and any legal proceedings
that might arise in connection with the recall. AAA Heidelberg Inc. may lose a significant amount of sales and
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may not be able to replace those sales at an acceptable margin or at all. In addition, a product recall may require
significant management attention. Although AAA Heidelberg Inc. has detailed procedures in place for testing
finished products, there can be no assurance that any quality, potency or contamination problems will be
detected in time to avoid unforeseen product recalls, regulatory action or lawsuits. Additionally, if one of AAA
Heidelberg Inc.’s significant brands were subject to recall, the image of that brand and AAA Heidelberg Inc. could
be harmed. A recall for any of the foregoing reasons could lead to decreased demand for AAA Heidelberg
Inc.’s products and could have a material adverse effect on the results of operations and financial condition of
AAA Heidelberg Inc. and the Company post transaction. Additionally, product recalls may lead to increased
scrutiny of AAA Heidelberg Inc.’s operations by Health Canada or other regulatory agencies, requiring further
management attention and potential legal fees and other expenses.
Reliance on key inputs
AAA Heidelberg Inc.’s business is dependent on a number of key inputs and their related costs including raw
materials and supplies related to its growing operations, as well as electricity, water and other local utilities. Any
significant interruption or negative change in the availability or economics of the supply chain for key inputs
could materially impact the business, financial condition and operating results of AAA Heidelberg Inc. and the
Company post transaction. Some of these inputs may only be available from a single supplier or a limited group
of suppliers. If a sole source supplier was to go out of business, AAA Heidelberg Inc. might be unable to find a
replacement for such source in a timely manner or at all. If a sole source supplier were to be acquired by a
competitor, that competitor may elect not to sell to AAA Heidelberg Inc. in the future. Any inability to secure
required supplies and services or to do so on appropriate terms could have a materially adverse impact
on the business, financial condition and operating results of AAA Heidelberg Inc. and the Company post
transaction.
Dependence on suppliers and skilled labour
The ability of AAA Heidelberg Inc. to compete and grow will be dependent on it having access, at a reasonable
cost and in a timely manner, to skilled labour, equipment, parts and components. No assurances can be given
that AAA Heidelberg Inc. will be successful in maintaining its required supply of skilled labour, equipment,
parts and components. It is also possible that the final costs of the major equipment contemplated by
AAA Heidelberg Inc.’s capital expenditure program may be significantly greater than anticipated by A A A
H e i d e l b e r g I n c . ’ s management, and may be greater than funds available to AAA Heidelberg Inc., in
which circumstance AAA Heidelberg Inc. may curtail, or extend the timeframes for completing, its capital
expenditure plans. This could have an adverse effect on the financial results of AAA Heidelberg Inc..
Difficulty to forecast
AAA Heidelberg Inc. must rely largely on its own market research to forecast sales as detailed forecasts
are not generally obtainable from other sources at this early stage of the medical marijuana industry in Canada.
A failure in the demand for its products to materialize as a result of competition, technological change or other
factors could have a material adverse effect on the business, results of operations, and financial condition of
AAA Heidelberg Inc. and the Company post transaction.
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Operating risk and insurance coverage
AAA Heidelberg Inc. has insurance to protect its assets, operations, and employees. While AAA Heidelberg
Inc. believes its insurance coverage addresses all material risks to which it is exposed and is adequate and
customary in its current state of operations, such insurance is subject to coverage limits and exclusions and
may not be available for the risks and hazards to which AAA Heidelberg Inc. is exposed. In addition, no
assurance can be given that such insurance will be adequate to cover AAA Heidelberg Inc.‘s liabilities or will
be generally available in the future or, if available, that premiums will be commercially justifiable. If AAA
Heidelberg Inc. were to incur substantial liability and such damages were not covered by insurance or were in
excess of policy limits, or if AAA Heidelberg Inc. were to incur such liability at a time when it is not able to
obtain liability insurance, its business, results of operations, and financial condition could be materially adversely
affected.
Exchange restrictions on business
As part of its conditional approval, the Exchange requires that as a condition to listing the Company deliver an
undertaking confirming that, while listed on the Exchange, the Company post transaction will only conduct the
business of production, acquisition, sale and distribution of medical marijuana in Canada as permitted under the
Health Canada License. This undertaking could have an adverse effect on the Company post transaction’s
ability to export marijuana from Canada and on its ability to expand its business into other areas including the
provision of non-medical marijuana in the event that the laws were to change to permit such sales and the
Company post transaction is still listed on the Exchange and still subject to such undertaking at the time.
This undertaking may prevent the Company post transaction from expanding into new areas of business when
the Company post transaction’s competitors have no such restrictions. All such restrictions could materially and
adversely affect the growth, business, financial condition, and results of operations of the Company post
transaction.
Management of growth
AAA Heidelberg Inc. may be subject to growth-related risks including capacity constraints and pressure on its
internal systems and controls. The ability of AAA Heidelberg Inc. to manage growth effectively will require it to
continue to implement and improve its operational and financial systems and to expand, train, and manage its
employee base. The inability of AAA Heidelberg Inc. to deal with this growth may have a material adverse effect
on AAA Heidelberg Inc.’s business, financial condition, results of operations and prospects.
Conflicts of interest
Certain of the directors and officers of AAA Heidelberg Inc. and the Company are also directors and officers of
other companies, and conflicts of interest may arise between their duties as officers and directors of AAA
Heidelberg Inc. and the Company and as officers and directors of such other companies.
Litigation
AAA Heidelberg Inc. may become party to litigation from time to time in the ordinary course of business which
could adversely affect its business. Should any litigation in which AAA Heidelberg Inc. becomes involved be
determined against AAA Heidelberg Inc. such a decision c ould adversely affect its ability to continue
operating and the market price for the Company post transaction common shares and could use significant
Company resources. Even if AAA Heidelberg Inc. is involved in litigation and wins, litigation can redirect
significant company resources.
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The market price of the Company’s post transaction’s common shares may be subject to wide price
fluctuations
The market price of the Company post transaction’s common shares may be subject to wide fluctuations in
response to many factors, including variations in the operating results of the Company post transaction and its
subsidiaries, divergence in financial results from analysts’ expectations, changes in earnings estimates by stock
market analysts, changes in the business prospects for the Company post transaction and its subsidiaries,
general economic conditions, legislative changes, and other events and factors outside of the Company’s post
transaction control In addition, stock markets have from time to time experienced extreme price and volume
fluctuations, as well as general economic and political conditions which could adversely affect the market price of
the Company’s post transaction common shares.
Dividends
The Company pre or post transaction has no earnings or dividend record, and does not anticipate paying any
dividends on the common shares in the foreseeable future. Dividends paid by the Company would be subject
to tax and, potentially, withholdings.
Environmental and employee health and safety regulations
AAA Heidelberg Inc.’s operations are subject to environmental and safety laws and regulations concerning,
among other things, emissions and discharges to water, air and land, the handling and disposal of hazardous
and non-hazardous materials and wastes, and employee health and safety. AAA Heidelberg Inc. will incur
ongoing costs and obligations related to compliance with environmental and employee health and safety
matters. Failure to comply with environmental and safety laws and regulations may result in additional costs for
corrective measures, penalties or in restrictions on our manufacturing operations. In addition, changes in
environmental, employee health and safety or other laws, more vigorous enforcement thereof or other
unanticipated events could require extensive changes to AAA Heidelberg Inc.’s operations or give rise to
material liabilities, which could have a material adverse effect on the business, results of operations, and
financial condition of AAA Heidelberg Inc. and the Company post transaction.

SUMMARY OF QUARTERLY RESULTS

Quarter Ended
Q3/2015
Q2/2015
Q1/2015
Q4/2014
Q3/2014
Q2/2014
Q1/2014
Q4/2013

September 30,
June 30,
March 31,
December 31,
September 30,
June 30,
March 31,
December 31,

Revenue
2015
2015
2015
2014
2014
2014
2014
2013

$
$
$
$
$
$
$
$

Net Loss
-

$
$
$
$
$
$
$
$

236,320
532,814
98,016
124,207
327,398
293,959
400,909
1,679,847

Loss
Per Share
$0.01
$0.01
$0.00
$0.00
$0.01
$0.01
$0.03
$0.22
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RESULTS OF OPERATIONS
Nine months ended September 30, 2015
The Company’s net loss for the nine months ended September 30, 2015 was $867,150 compared to a net loss of
$1,022,266 for the nine months ended September 30, 2014. The significant decrease from period to period are:
share-based compensation which was $485,353 for the nine months ended September 30, 2014 and $260,737
for the current nine month period; and legal fees were $102,863 for the nine months ended September 30, 2014
and $37,056 for the current nine month period.
Accounting and auditing fees increased to $24,122 (September 30, 2014 - $17,300) with the acquisition of the
Canadian subsidiaries, VapeTronix, Inc. and 1313 Wear Ltd.; administration fees decreased to $213 (September
30, 2014 - $261); consulting and management fees increased to $341,541 (September 30, 2014 - $330,303) with
the acquisition of the Canadian subsidiaries, VapeTronix, Inc. and 1313 Wear Ltd.; insurance costs increased to
$8,500 (September 30, 2014 - $1,063) as there was a lapse in coverage in the prior year; investor communication
expenses decreased to $5,763 (September 30, 2014 - $13,165) with decreased news reported in the current
period; office and sundry expenses increased to $54,020 (September 30, 2014 - $17,805) as a result of the
mortgage interest included in this category; regulatory and transfer agent fees decreased to $16,971 (September
30, 2014 - $31,395) as a result of the listing on the Canadian Securities Exchange in the comparative period; and
travel and business development increased to $25,744 (September 30, 2014 - $22,568) as a result of the
acquisition of the Canadian subsidiaries, VapeTronix, Inc. and 1313 Wear Ltd.
For the nine months ended September 30, 2015, there was a foreign exchange loss of $89,986 (September 30,
2014 - $Nil) as the Company had US denominated liabilities with the weakening of the Canadian dollar. The
Company had forgiveness of debt of $15,689 (September 30, 2014 - $Nil) in the current period. The Company
also had an unrealized loss on the Kiska Metals Corporation shares received from signing the option agreement
of $8,000 (September 30, 2014 - $Nil) as the share price had closed at $0.06 when the shares were received,
and had closed at $0.02 on September 30, 2015.
Three months ended September 30, 2015
The Company’s net loss for the three months ended September 30, 2015 was $236,320 compared to a net loss
of $327,398 for the three months ended September 30, 2014.
Accounting and auditing fees increased to $6,764 (September 30, 2014 - $3,040) with the acquisition of the
Canadian subsidiaries, VapeTronix, Inc. and 1313 Wear Ltd.; administration fees increased to $74 (September
30, 2014 - $16); consulting and management fees decreased significantly to $72,358 (September 30, 2014 $175,541); insurance costs increased to $2,125 (September 30, 2014 - $1,063) as there was a lapse in coverage
in the prior year; investor communication expenses decreased to $1,962 (September 30, 2014 - $11,258) as
there was more news disseminated in the comparative period; legal fees decreased to $6,163 (September 30,
2014 - $43,313); office and sundry expenses increased to $33,257 (September 30, 2014 - $6,531); regulatory and
transfer agent fees increased to $5,017 (September 30, 2014 - $4,430); share-based compensation decreased to
$15,228 (September 30, 2014 - $67,267); and travel and business development decreased to $11,391
(September 30, 2014 - $14,972) .
For the three months ended September 30, 2015, there was a foreign exchange loss of $92,159 (September 30,
2014 - $Nil) as the Company had US denominated liabilities with the weakening of the Canadian dollar. The
Company had forgiveness of debt of $15,689 (September 30, 2014 - $Nil) in the current period. The Company
also had other revenue of $Nil (September 30, 2014 - $Nil)
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LIQUIDITY
The Company’s cash on hand decreased to $76,329 at September 30, 2015 from $89,647 at December 31, 2014.
The Company had working capital of $141,493 at September 30, 2015 compared to a working capital deficiency
of $38,841 at December 31, 2014.
The Company’s current asset balance of $202,956 (December 31, 2014 - $162,547) is comprised of cash of
$76,329 (December 31, 2014 - $89,647); amounts receivable of $11,893 (December 31, 2014 - $4,299);
inventory of $22,927 (December 31, 2014 - $Nil); the investment held for sale of $4,000 (December 31,2014 $Nil); there are advances to related parties of $24,323 (December 31, 2014 - $10,320); a loan receivable of
$22,770 (December 31, 2014 - $19,722); and prepaid expenses and deposits of $40,714 (December 31, 2014 $38,559).
The Company’s current liabilities of $61,463 (December 31, 2014 - $201,388) is made up of outstanding accounts
payable and accrued liabilities relating to administrative expenses of $58,627 (December 31, 2014 - $118,708);
and advances from related parties of $2,836 (December 31, 2014 - $82,680).
On April 9, 2015, a written demand for the loan receivable in the amount of US$17,000 (CDN$22,770) was made
to the borrower with repayment to occur within 30 days from the date of demand. At November 30, 2015,
repayment has not been received.
On May 1, 2015, the Company completed a financing and issued 19,366,000 units at a price of $0.05 per unit for
gross proceeds of $968,300. Each unit consisted of one previously unissued common share and one
transferable share purchase warrant of the Company. Each warrant is exercisable to purchase one additional
common share of the Company until May 1, 2018 at $0.075 per share. The warrants have an acceleration clause
such that, if after the required hold period, the shares in the Company trade above $0.15 for 10 consecutive
trading days, the Company will notify the warrant holders that they have 30 days to exercise the warrants. The full
issue price was allocated to the common shares. Finders’ fees were paid in the amount of $54,265 along with the
issuance of 1,680,000 agent warrants. Each agent warrant is exercisable to purchase one common share of the
Company until May 1, 2018 at $0.075 per share. The agent warrants have an acceleration clause such that, if
after the required hold period, the shares in the Company trade above $0.15 for 10 consecutive trading days, the
Company will notify the warrant holders that they have 30 days to exercise the agent warrants. These agent
warrants have a fair value, calculated using the Black-Scholes option pricing model, of $154,067 or $0.09 per
warrant, assuming an expected life of three years, a risk-free interest rate of 0.72%, an expected dividend rate of
0.00%, and an expected annual volatility coefficient of 195%.
On May 4, 2015, 400,000 warrants were exercised at $0.075 per share for gross proceeds of $30,000.
On October 30, 2015, the Company completed a financing and issued 9,298,000 units at a price of $0.05 per unit
for gross proceeds of $464,900. Each unit consists of one previously unissued common share and one
transferable share purchase warrant of the Company. Each warrant is exercisable to purchase one additional
common share of the Company until October 30, 2018 at $0.075 per share. The warrants have an acceleration
clause such that, if after the required hold period, the shares in the Company trade above $0.15 for 10
consecutive trading days, the Company will notify the warrant holders that they have 30 days to exercise the
warrants. The full issue price was allocated to the common shares. No finders’ fees were paid in conjunction with
this private placement.
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As of the date of this MD&A, the Company has insufficient working capital to meet its ongoing financial obligations
for the coming year. There can be no assurance that future financings will be available to the Company or, if it is,
that it will be available on terms acceptable to the Company and will be sufficient to fund cash needs. If the
Company is unable to obtain the financing necessary to support its operations, it may be unable to continue as a
going concern. The Company currently has no commitments for any credit facilities such as revolving credit
agreements or lines of credit that could provide additional working capital, and substantial doubt exists regarding
the Company’s ability to continue as a going concern. The Company has no long term debt, capital lease
obligations, operating leases, or any other long term obligations.

OFF-BALANCE SHEET ARRANGEMENTS
There are no off-balance sheet arrangements to which the Company is committed.

COMMITMENTS
Effective January 1, 2013, the Company entered into an agreement with Foremost Management Services Inc., a
company owned by Ian Foreman, a current director. The agreement provides for Foremost Management Services
Inc. to earn an administration fee calculated as 10% of all incurred monthly expenses. On November 1, 2014, the
Company amended the sublease agreement to $1,500 per month not including the goods and services tax.
On March 1, 2014, the Company entered into a Management Consulting Services Agreement with Foremost
Management Services Ltd., a private company owned by Ian Foreman, a current director. The agreement
provides for Foremost Management Services Inc. to provide management consulting services to the Company for
a one year period and then on a month to month basis thereafter. The contract may be cancelled by either party
after the first year on 30 days written notice and, if cancelled by the Company, by payment of an amount
equivalent to one year’s annual fees. In the event the management consultant breaches the terms of the
agreement, no notice is required by the Company. Upon termination of the contract, the management consultant
will be immediately retained by the Company as a non-paid advisor/consultant to the Company until such time as
the management consultant no longer holds unexercised stock options in the Company. The options will not be
cancelled or have an expiry date upon termination. On exercise of the management consultant’s options, the
relationship between the consultant and the Company will cease. A monthly consulting fee of $7,500 is payable
along with the issuance of 500,000 stock options in the Company. These options were subsequently granted on
March 12, 2014 at an exercise price of $0.16 per share, with an expiry date of March 11, 2019, and a total fair
value of $73,400. Effective September 1, 2015, the management consulting services agreement was amended to
$3,750 per month.
On April 1, 2014, the Company entered into a Management Consulting Services Agreement with Paradigm Shift
Consulting (the “consultant”), a private business owned by Yari Nieken. The consultant acts as the President and
Chief Executive Officer and a director of the Company. A monthly consulting fee of $6,500 is payable to the
consultant plus $200 per day when required to travel from Vancouver, British Columbia. The agreement may be
cancelled by either party on 30 days written notice. On termination of the contract the consultant will be
immediately retained by the Company as a non-paid advisor/consultant to the Company until such time as the
consultant still holds unexercised stock options in the Company. On exercise of the consultant’s options, the
relationship between the consultant and the Company will cease. Mr. Nieken was granted 250,000 stock options
on March 12, 2014 with an exercise price of $0.16, an expiry date of March 11, 2019, and a total fair value of
$36,700.
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CONTINGENT LIABILITY
On May 18, 2011, the Company received an order granted by a court in Lima, Peru indicating that the Company
is responsible for a debt of US$209,403 incurred by a former subsidiary of the Company. The Company did not
receive notice of the Peruvian legal proceedings and is seeking advice concerning an application to set aside the
order. The Company retained Peruvian legal counsel who advised that the Company is not responsible for this
obligation.
The most recent contact from Peru indicates that the order has been dropped but the Company has not received
formal notice of such release. No amounts have been recorded in the Company’s books and records regarding
this issue.

RELATED PARTY TRANSACTIONS
The Company has identified the directors and senior officers as key management personnel. The following table
lists the compensation costs paid directly or to companies controlled by key management personnel for the nine
months ended September 30, 2015 and 2014:

Accounting

Administration
Fees
Consulting

Christopher Hornung
$
Derek Ivany
Foremost Management Services Inc.
Myriad Interactive Media, Inc.
T. St. Denis, Inc.
Timeline Filing Services Inc.
Yari Nieken

17,538
-

$

213
-

$

25,000
63,750
15,798
2,363
58,500

$

17,538

$

213

$

165,411

Accounting

Rent
$

Fair Value of
Incentive Share-Based September 30, 2015
Warrants Compensation
Total

13,500
-

$

-

$

16,699
33,398
6,679
16,699

$

16,699
25,000
110,861
15,798
24,217
2,363
75,199

$ 13,500

$

-

$

73,475

$

270,137

Administration
Fees
Consulting

Rent

Fair Value of
Incentive Share-Based September 30, 2014
Warrants Compensation
Total

Christopher Hornung
$
Foremost Geological Consulting
Foremost Management Services Inc.
T. St. Denis, Inc.
Tracey St. Denis
Timeline Filing Services Ltd.
Yari Nieken

13,300
-

$

261
-

$

10,000
67,500
7,112
64,625

$

8,571
-

$

5,688
5,688
-

$

36,700
73,400
22,020
12,395
36,700

$

42,388
10,000
149,732
35,320
5,688
19,507
101,325

$

13,300

$

261

$

149,237

$

8,571

$ 11,376

$

181,215

$

363,960

Christopher Hornung is a director of the Company. Mr. Hornung was granted 250,000 stock options on March 12,
2014 with an exercise price of $0.16, an expiry date of March 11, 2019, and a fair value of $36,700. Mr. Hornung
was also issued 50,000 incentive warrants on the exercise of 100,000 warrants in August, 2014. Each incentive
warrant has an exercise price of $0.20, an expiry date of September 1, 2015, and a total fair value of $5,688. On
June 1, 2015, Mr. Hornung was granted 250,000 stock options with an exercise price of $0.10, an expiry date of
June 1, 2017, and a fair value of $16,699.
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Derek Ivany is the President of VapeTronix, Inc. and 1313 Wear Ltd. At September 30, 2015, $1,679 (December
31, 2014 - $Nil) due from Mr. Ivany is included in the advances to related parties.
On January 28, 2011 the Company entered into an indefinite term contract with Foremost Geological Consulting
(the “consultant”), a business owned by a director of the Company, Ian Foreman. The agreement provides for the
consultant to continue to act as primary technical consultant and a director of the Company. Effective January 1,
2013, a monthly consulting fee of $5,000 is payable to the consultant. The contract may be cancelled by either
party on 30 days written notice and, if cancelled by the Company, by payment of an amount equivalent to two
years annual salary. On termination of the contract the consultant will be immediately retained by the Company
as a non-paid advisor/consultant to the Company until January 5, 2016 or for such time as the consultant still
holds unexercised stock options in the Company. On exercise of the consultant’s options, the relationship
between the consultant and the Company will cease. On March 1, 2014, this agreement was terminated and the
termination clause was waived. At September 30, 2015, $10,000 (December 31, 2014 - $10,000) due from
Foremost Geological Consulting is included in the advances to related parties.
Effective January 1, 2013, the Company entered into an agreement with Foremost Management Services Inc., a
company owned by a director, Ian Foreman. The agreement provides for Foremost Management Services Inc. to
earn an administration fee calculated as 10% of all incurred monthly expenses in exchange for managing the
affairs of the Company. Effective October 1, 2013, the agreement was amended to include a sublease agreement
for $500 per month representing rent for one office. On March 1, 2014, the Company amended the sublease
agreement to $1,000 per month, inclusive of the goods and services tax, effective October 1, 2013. On November
1, 2014, the Company amended the sublease agreement to $1,500 per month not including the goods and
services tax when the Company moved to larger premises.
On March 1, 2014, the Company entered into a Management Consulting Services Agreement with Foremost
Management Services Inc. The agreement provides for Foremost Management Services Inc. to provide
management consulting services to the Company for a one year period and then on a month to month basis
thereafter. The contract may be cancelled by either party after the first year on 30 days written notice and, if
cancelled by the Company, by payment of an amount equivalent to one year’s annual fees. In the event the
management consultant breaches the terms of the agreement, no notice is required by the Company. Upon
termination of the contract, the management consultant will be immediately retained by the Company as a nonpaid advisor/consultant to the Company until such time as the management consultant no longer holds
unexercised stock options in the Company. The options will not be cancelled upon termination. On exercise of
the management consultant’s options, the relationship between the consultant and the Company will cease. A
monthly consulting fee of $7,500 is payable along with the issuance of 500,000 stock options in the Company.
These options were granted on March 12, 2014 at an exercise price of $0.16 per share, with an expiry date of
March 11, 2019, and a total fair value of $73,400. On June 1, 2015, Foremost Management Services Inc. was
granted 500,000 stock options with an exercise price of $0.10, an expiry date of June 1, 2017, and a fair value of
$33,398. Effective September 1, 2015, the management consulting services agreement was amended to $3,750
per month. At September 30, 2015, $4,313 (December 31, 2014 - $(63,114)) due from Foremost Management
Services Inc. is included in advances to (from) related parties.
Ian Foreman is a director of the Company. On January 4, 2011, Mr. Foreman was granted 80,000 stock options
with an exercise price of $0.875, an expiry date of January 4, 2016, and a fair value of $48,000.
Myriad Interactive Media, Inc. is a public company that the President of VapeTronix, Inc. and 1313 Wear Ltd. is
the Chief Executive Officer. At September 30, 2015, $3,200 due to Myriad Interactive Media, Inc. is included in
accounts payable and accrued liabilities.
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T. St. Denis, Inc. is a private accounting firm owned by the Chief Financial Officer, Tracey A. St. Denis. T. St.
Denis, Inc. provides accounting services to the Company. T. St. Denis, Inc. was granted 150,000 stock options on
March 12, 2014 with an exercise price of $0.16, an expiry date of March 11, 2019, and a fair value of $22,020.
Ms. St. Denis was issued 50,000 incentive warrants on the exercise of 100,000 warrants in July, 2014. Each
incentive warrant has an exercise price of $0.20, an expiry date of September 1, 2015, and a total fair value of
$5,688. On June 1, 2015, T. St. Denis, Inc. was granted 100,000 stock options with an exercise price of $0.10, an
expiry date of June 1, 2017, and a fair value of $7,420. At September 30, 2015, $6,500 (December 31, 2014 $6,500) is included in accounts payable and accrued liabilities relating to the accounting accrual for the current
period.
Timeline Filing Services Ltd. is a private company owned by the former Corporate Secretary, Laara Shaffer. Ms.
Shaffer was granted 50,000 stock options on June 25, 2014 with an exercise price of $0.27, an expiry date of
June 24, 2019, and a total fair value of $12,395. These options were cancelled subsequent to September 30,
2015.
On April 1, 2014, the Company entered into a Management Consulting Services Agreement with Paradigm Shift
Consulting (the “consultant”), a private business owned by Yari Nieken. The consultant acts as the President and
Chief Executive Officer and a director of the Company. A monthly consulting fee of $6,500 is payable to the
consultant plus $200 per day when required to travel from Vancouver, British Columbia. The agreement may be
cancelled by either party on 30 days written notice. On termination of the contract the consultant will be
immediately retained by the Company as a non-paid advisor/consultant to the Company until such time as the
consultant still holds unexercised stock options in the Company. On exercise of the consultant’s options, the
relationship between the consultant and the Company will cease. Mr. Nieken was granted 250,000 stock options
on March 12, 2014 with an exercise price of $0.16, an expiry date of March 11, 2019, and a total fair value of
$36,700. Mr. Nieken was granted 250,000 stock options with an exercise price of $0.10, an expiry date of June 1,
2017, and a fair value of $16,699. At September 30, 2015, $8,012 (December 31, 2014 - $(8,779)) due from
Paradigm Shift Consulting is included in the advances to (from) related parties. At September 30, 2015, $2,836
(December 31, 2014 - $1,209) due to Yari Nieken is included in advances from related parties.
At September 30, 2015, $320 (December 31, 2014 - $320) due from Golden Sun Mining Corp., a public company
that had common directors, is included in the advances to related parties.

CONFLICTS OF INTEREST
The Company’s directors and officers may serve as directors or officers, or may be associated with other
reporting companies, or have significant shareholdings in other public companies. To the extent that such other
companies may participate in business or asset acquisitions, dispositions, or ventures in which the Company may
participate, the directors and officers of the Company may have a conflict of interest in negotiating and concluding
on terms with respect to the transaction. If a conflict of interest arises, the Company will follow the provisions of
the Business Corporations Act (BC) (“Corporations Act”) dealing with conflict of interest. These provisions state
that where a director has such a conflict, that director must, at a meeting of the Company's directors, disclose his
or her interest and refrain from voting on the matter unless otherwise permitted by the Corporations Act. In
accordance with the laws of the Province of British Columbia, the directors and officers of the Company are
required to act honestly, in good faith, and in the best interest of the Company.
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FINANCIAL INSTRUMENTS AND RISK MANAGEMENT
Fair value of financial instruments
The carrying values of cash, amounts receivable, advances to related parties, loans receivable, accounts payable
and accrued liabilities, and advances from related parties approximate their carrying values due to the immediate
or short-term nature of these instruments.
IFRS 7, Financial Instruments: Disclosures, establishes a fair value hierarchy that prioritizes the input to valuation
techniques used to measure fair value as follows:
Level 1 – quoted prices (unadjusted) in active markets for identical assets or liabilities;
Level 2 – inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either
directly (i.e. as prices) or indirectly (i.e. derived from prices); and
Level 3 – inputs for the asset or liability that are not based on observable market data (unobservable inputs).
Financial risk management
The Company’s risk exposures and the impact on the Company’s financial instruments are summarized below:
Credit risk
Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause the other
party to incur a financial loss. Financial instruments that potentially subject the Company to credit risk consist
primarily of cash. The Company limits its exposure to credit risk by placing its cash with a high credit quality
financial institution in Canada.
The loans receivable expose the Company to credit risk and the Company has limited this exposure by securing
one of the loans with collateral; and the other loan is unsecured.
Liquidity risk
Liquidity risk is the risk that the Company will encounter difficulty in raising funds to meet commitments
associated with financial instruments and with property exploration and development. The Company manages
liquidity risk by maintaining adequate cash balances.
The Company’s expected source of cash flow in the upcoming year will be through equity financing. Cash on
hand at September 30, 2015 and expected cash flows for the next 12 months are not sufficient to fund the
Company’s ongoing operational needs. The Company will need funding through equity or debt financing,
entering into joint venture agreements, or a combination thereof.
Market risk
Market risk is the risk of loss that may arise from changes in market factors such as interest rates, foreign
exchange rates, and commodity and equity prices.
Interest rate risk
Interest rate risk consists of two components: to the extent that payments made or received on the Company’s
monetary assets and liabilities are affected by changes in the prevailing market interest rates, the Company is
exposed to interest rate cash flow risk; and to the extent that changes in prevailing market rates differ from the
interest rate in the Company’s monetary assets and liabilities, the Company is exposed to interest rate price risk.
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Current financial assets and current financial liabilities are generally not exposed to interest rate risk because of
their short-term nature and maturity. At September 30, 2015, the Company has a mortgage with a set interest
rate of 5% per annum due May 31, 2017 with interest only payments made monthly.
Foreign currency risk
Foreign currency risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate due to
changes in foreign exchange rates. The Company is exposed to foreign currency risk to the extent that monetary
assets and liabilities are denominated in foreign currency.
The Company is exposed to foreign currency risk with respect to its US subsidiary operations.
At September 30, 2015, financial instruments were converted at a rate of $1.00 Canadian to US$1.3394.
September 30
2015
USD
Cash
Loan receivable
Prepaid expenses and deposits
Property
Mortgage payable

$
$
$
$
$

525
17,000
2,821
1,229,147
1,080,000

December 31
2014
USD
$
$
$
$
$

17,000
28,575
-

The Company has not entered into any foreign currency contracts to mitigate foreign currency risk. The
Company’s sensitivity analysis suggests that a 5% change in the absolute rate of exchange for US dollars would
significantly affect its cash position at this time.
Capital risk management
The Company manages its capital to ensure that it will be able to continue as a going concern while maximizing
the return to stakeholders through a suitable debt and equity balance appropriate for an entity of the Company’s
size and status. The Company’s overall strategy remains unchanged from last year.
The capital structure of the Company consists of equity attributable to common shareholders, comprised of issued
capital, warrants, reserves, and deficit. The availability of new capital will depend on many factors including a
positive mineral exploration environment, positive stock market conditions, AAA Heidelberg Inc. receiving a
MMPR license from Health Canada, the sale of the Company’s e-cigarettes, the Company’s track record, and the
experience of management. The Company is not subject to any external covenants on its capital.

OTHER RISKS AND UNCERTAINTIES
The Company is an exploration stage company with respect to its mineral interests. Based on the information
available to date, the Company has not yet determined whether its mineral interests contain economically
recoverable reserves. The recoverability of the amounts shown for mineral interests is dependent upon the
confirmation of economically recoverable reserves, the ability of the Company to obtain necessary financing to
successfully complete their development, and upon future profitable production.
In conducting its business, the Company is subject to a number of other risks and uncertainties that could have a
material adverse effect on the Company’s business prospects or financial condition that could result in a delay or
indefinite postponement in the development of the Company’s mineral interests.
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Risks associated with exploration stage companies
Exploring for mineral resources involves a variety of operational, financial, and regulatory risks that are typical in
the natural resource industry. The Company has not commenced commercial operations and has no proven
history of performance, earnings, or success. There is no guarantee that the Company will ever be able to
achieve profitable results or successfully execute its business plan. The Company’s Common Shares must be
considered speculative primarily due to the nature of the Company’s business and early stage of development.
The Company has no revenue or income from operations. The Company has limited capital resources and has to
rely upon the sale of equity and/or debt securities for cash required for exploration and development purposes, for
acquisitions, and to fund the administration of the Company. Since the Company does not expect to generate
any revenues from operations in the near future, it must continue to rely upon the sale of its equity or debt
securities to raise capital. There can be no assurance that financing, whether equity or debt, will be available to
the Company in the amount required by the Company at any particular time or for any period, and that such
financing can be obtained on terms satisfactory to the Company.
Exploration and development
At this time, the Company’s primary mineral property is in the exploration stage and the Company does not have
an operating history with respect to its exploration activities. Exploration and development of mineral resources
involves a high degree of risk and few properties which are explored are ultimately developed into producing
properties. The amounts attributed to the Company’s interest in its properties as reflected in its financial
statements represent acquisition and exploration expenses and should not be taken to represent realizable value.
There is no assurance that the Company’s exploration and development activities will result in any discoveries of
commercial bodies of ore. The long term profitability of the Company’s operations will be in part directly related to
the cost and success of its exploration programs which may be affected by a number of factors such as unusual
or unexpected geological formations, and other conditions.
Property title
Although the Company believes it has exercised commercially reasonable due diligence with respect to
determining title to properties it owns, controls, or has the right to acquire by option, there is no guarantee that
title to such properties will not be challenged or impugned. The Company’s mineral interests may be subject to
prior unrecorded agreements or transfers or native land claims, and title may be affected by undetected defects.
There may be valid challenges to the title of the Company’s mineral interests which, if successful, could impair
development and operations. This situation may be exacerbated due to the large number of title transfers
historically involved with some properties.
Licenses and permits
The Company will require licenses and permits from various governmental authorities regarding the Company’s
mineral interests. There can be no assurance that the Company will be able to obtain all necessary licenses and
permits that may be required to carry out exploration, development, and mining operations for its mineral
interests. Failure to obtain and maintain such licenses and permits may adversely affect the Company’s business
as the Company would be unable to legally conduct its intended exploration and development work which may
result in its losing its interest in the subject property.
Competition
The mining industry is intensely competitive and the Company must compete in all aspects of its operations with a
substantial number of other corporations which have greater technical and financial resources. The Company
may be unable to acquire additional attractive mining properties on terms it considers acceptable.
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Operating hazards and risks
Fires, power outages, labour disputes, flooding explosions, cave-ins, landslides, and the inability to obtain
suitable or adequate machinery, equipment, or labour are some of the risks involved in exploration programs.
Unknowns with respect to geological structures and other conditions are involved. Existing and future
environmental laws may cause additional expense and delays in the activities of the Company, and may render
the Company’s properties uneconomic. The Company has no liability insurance and the Company may become
subject to liability for pollution, cave-ins, or hazards against which it cannot insure, or against which it may elect
not to insure. The payment of such liabilities may have a material, adverse effect of the Company’s financial
position.
Profitability of operations
The Company does not have profitable operations at this time and it should be anticipated that it will operate at a
loss until such time as production is achieved from its properties, if production is in fact ever achieved. Investors
also cannot expect to receive any dividends on their investment in the foreseeable future.
Foreign currency risk
The Company’s mineral properties are located in Canada; accordingly, future changes in exchange rates do not
affect the viability of exploring and development these mineral properties at this time.
Market risks
Even if the Company’s exploration programs are successful, factors beyond the control of the Company may
affect the marketability of any mineral products discovered. Mineral prices have fluctuated widely in recent years.
The marketability and price of minerals which may be produced or acquired by the Company will be affected by
numerous factors beyond the control of the Company. These factors include delivery uncertainties related to the
proximity of its reserves to processing facilities, and extensive government regulation relating to price, taxes,
royalties, allowable production land tenure, the import and export of minerals, and many other aspects of the
mining business. Declines in mineral prices may have a negative effect of the Company.
Future financings to further exploration programs
If the Company’s exploration programs are successful, additional funds will be required for further exploration and
development to place a property into commercial production. The Company’s available sources of funds are:
existing cash; the further sale of equity capital; and the offering by the Company of an interest in its properties to
be earned by another party or parties carrying out further exploration or development thereof. There is no
assurance such sources will continue to be available on favourable terms or at all. If available, future equity
financings may result in dilution to current shareholders.
Going concern
The Company’s financial statements have been prepared on a going concern basis which assumes that the
Company will be able to realize its assets and discharge its liabilities in the normal course of business for the
foreseeable future. The continuing operations of the Company are dependent upon its ability to obtain the
necessary financing to meet its on-going commitments and further its mineral exploration programs.
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SIGNIFICANT ACCOUNTING POLICIES
Financial instruments
Financial assets and financial liabilities are recognized on the statement of financial position when the Company
becomes a party to the contractual provisions of the financial instrument. The Company does not have any
derivative financial instruments.
Financial assets
The Company classifies its financial assets into categories at initial recognition, depending on the purpose for
which the asset was acquired. The Company’s accounting policy for each category is as follows:
Fair value through profit or loss
This category comprises derivatives, or financial assets acquired or incurred principally for the purpose of selling
or repurchasing in the near term. They are carried in the statements of financial position at fair value, with
changes in fair value recognized in profit or loss. Investments in marketable securities are classified as fair value
through profit or loss.
Loans and receivables
These assets are non-derivative financial assets with fixed or determinable payments that are not quoted in an
active market. They are carried at amortized cost less any provision for impairment. Individually significant
receivables are considered for impairment when they are past due or when other objective evidence is received
that a specific counterparty will default. The Company has classified cash, amounts receivable, advances to
related parties, and loans receivable as loans and receivables.
Held-to-maturity investments
These assets are non-derivative financial assets with fixed or determinable payments and fixed maturities that the
Company’s management has the positive intention and ability to hold to maturity. These assets are measured at
amortized cost using the effective interest rate method. If there is objective evidence that the investment is
impaired, determined by reference to external credit ratings and other relevant indicators, the financial asset is
measured at the present value of estimated future cash flows. Any changes to the carrying amount of the
investment, including impairment losses, are recognized in profit or loss. The Company has not classified any
financial assets as held-to-maturity investments.
Available-for-sale
Non-derivative financial assets not included in the above categories are classified as available-for-sale. They are
carried at fair value with changes in fair value recognized directly in other comprehensive income or loss (“OCI”).
Where a decline in the fair value of an available-for-sale financial asset constitutes objective evidence of
impairment, the amount of the loss is removed from OCI and recognized in profit or loss. The Company has
classified the investment in AAA Heidelberg Inc. as available-for-sale. The investment is recorded at cost as the
fair value of this private entity cannot be reliably measured.
Transaction costs associated with fair value through profit or loss financial assets are expensed as incurred, while
transaction costs associated with all other financial assets are included in the initial carrying amount of the asset.
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All financial assets except for those at fair value through profit or loss are subject to review for impairment at least
at each reporting date. Financial assets are impaired when there is any objective evidence that a financial asset
or a group of financial assets is impaired. Different criteria to determine impairment are applied for each category
of financial assets, which are described above.
Financial liabilities
The Company classifies its financial liabilities into one of two categories depending on the purpose for which the
liability was incurred. The Company’s accounting policy for each category is as follows:
Fair value through profit or loss
This category comprises derivatives, or liabilities acquired or incurred principally for the purpose of selling or
repurchasing in the near term. They are carried in the statement of financial position at fair value, with changes in
fair value recognized in the statement of comprehensive loss. The Company has not classified any financial
liabilities as fair value through profit and loss.
Other financial liabilities
This category includes all other financial liabilities which are recognized at amortized cost using the effective
interest rate method. The effective interest method is a method of calculating the amortized cost of a financial
instrument and of allocating interest over the relevant period. The effective interest rate is the rate that discounts
estimated future cash payments through the expected life of the financial instrument, or, where appropriate, a
shorter period. The Company has classified accounts payable and accrued liabilities, advances from related
parties, and mortgage payable as other financial liabilities.
Cash
Cash in the statement of financial position are comprised of cash at banks and on hand, and short term deposits
with an original maturity of three months or less, which are readily convertible into a known amount of cash.
Exploration and evaluation assets
The Company is in the exploration stage with respect to its investment in mineral properties; accordingly, it
follows the practice of capitalizing all costs, once it has the legal right to explore, relating to the acquisition of,
exploration for, and development of mineral properties, and crediting all proceeds received against the cost of the
related properties. Such costs include, but are not limited to geological, geophysical studies, exploratory drilling,
and sampling.
Once the technical feasibility and commercial viability of the extraction of mineral resources in an area of interest
are demonstrable, exploration and evaluation assets attributable to that area of interest are first tested for
impairment and then reclassified to mining property and development assets. At such time as commercial
production commences, these costs will be charged to operations on a unit-of-production method based on
proven and probable reserves.
The aggregate costs related to abandoned mineral properties are charged to net income (loss) at the time of any
abandonment, or when it has been determined that there is evidence of a permanent impairment. An impairment
charge relating to an exploration and evaluation asset is subsequently reversed if new exploration results or
actual or potential proceeds on sale or farm-out of the property result in a revised estimate of the recoverable
amount, but only to the extent that this does not exceed the original carrying value of the property that would have
resulted if no impairment had been recognized.
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The recoverability of amounts shown for exploration and evaluation assets is dependent upon the discovery of
economically recoverable reserves, the ability of the Company to obtain financing to complete development of the
properties, and on future production or proceeds of disposition.
The Company recognizes a gain on sale of exploration and evaluation assets when the proceeds received or
receivable are in excess of the carrying amount. This gain is recognized in profit or loss for the period.
Property and equipment
Property and equipment is carried at cost less accumulated depreciation and accumulated impairment losses.
The cost of an item of property and equipment consists of the purchase price, any costs directly attributable to
bringing the asset to the location and condition necessary for its intended use, and an initial estimate of the costs
of dismantling and removing the item and restoring the site on which it is located.
An item of property and equipment is derecognized upon disposal or when no future economic benefits are
expected to arise from the continued use of the asset. Any gain or loss arising on disposal of the asset,
determined as the difference between the net disposal proceeds and the carrying amount of the asset, is
recognized in the statement of comprehensive loss.
Where an item of equipment comprises major components with different useful lives, the components are
accounted for as separate items of property and equipment. Expenditures incurred to replace a component of an
item of property and equipment that is accounted for separately, including major inspection and overhaul
expenditures, are capitalized.
Equipment is depreciated annually at the following rates using the declining-balance method when the asset
becomes available for use, and in the year of acquisition, only one-half of normal rates are used:
Buildings

4%

Intangible assets
Goodwill arises on the acquisition of subsidiaries. It is measured at cost less accumulated impairment losses.
Intellectual property is measured at cost less accumulated amortization and accumulated impairment losses. The
cost of intellectual property consists of the purchase price, and any costs directly attributable to bringing the asset
into use. Subsequent expenditures on intellectual property are capitalized only when it increases the future
economic benefits embodied in the specific asset to which it relates. All other expenditures are recognized in
profit and loss as incurred.
Intangible assets, except for goodwill, are amortized annually at the following rates on a straight-line basis when
the asset becomes available for use:
Trademark
Source code

25 years
25 years

Impairment
At each financial position reporting date, the carrying amounts of the Company’s long-lived assets are reviewed to
determine whether there is any indication that those assets are impaired. If any such indication exists, the
recoverable amount of the asset is estimated in order to determine the extent of the impairment, if any. Where
the asset does not generate cash flows that are independent from other assets, the Company estimates the
recoverable amount of the cash-generating unit to which the asset belongs.
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An asset’s recoverable amount is the higher of fair value less costs to sell and value in use. Fair value is
determined as the amount that would be obtained from the sale of the asset in an arm’s length transaction
between knowledgeable and willing parties. In assessing value in use, the estimated future cash flows are
discounted to their present value using a pre-tax discount rate that reflects current market assessments of the
time value of money and the risks specific to the asset. If the recoverable amount of an asset or cash generating
unit is estimated to be less than its carrying amount, the carrying amount of the asset is reduced to its
recoverable amount and the impairment loss is recognized in profit or loss for the period.
Where an impairment loss subsequently reverses, the carrying amount of the asset (or cash-generating unit) is
increased to the revised estimate of its recoverable amount, so that the increased carrying amount does not
exceed the carrying amount that would have been determined had no impairment loss been recognized for the
asset (or cash-generating unit) in prior years. A reversal of an impairment loss is recognized in profit or loss for
the period.
Foreign currency translation
Monetary assets and liabilities denominated in foreign currencies at the reporting date are re-translated to the
functional currency at the closing rate (the exchange rate at the reporting date).
Non-monetary items that are measured in terms of historical cost in a foreign currency are translated using the
exchange rate at the date of the transaction. Non-monetary assets and liabilities denominated in foreign
currencies that are measured at fair value are re-translated to the functional currency at the exchange rate at the
date that the fair value was determined. Foreign currency differences arising on re-translation are recognized in
the profit or loss.
Transactions in currencies other than the functional currency are recorded at the rates of exchange prevailing on
the dates of the transactions. At each financial position reporting date, monetary assets and liabilities that are
denominated in foreign currencies are translated at the rates prevailing at the date of the statement of financial
position. Non-monetary items that are measured in terms of historical cost in a foreign currency are not
retranslated.
Foreign currency gains and losses are reported on a net basis and included in profit or loss.
Joint venture accounting
Certain of the Company’s exploration and evaluation asset activities are conducted with others and the accounts
reflect only the Company’s proportionate interest in such activities.
Share capital
Common shares
Common shares are classified as equity. Transaction costs directly attributable to the issue of common shares
and share options are recognized as a deduction from equity, net of any tax effects.
Equity units
Proceeds received on the issuance of units, comprised of common shares and warrants, are allocated using the
residual value method; proceeds are allocated to the common shares up to their fair value, as determined by the
current quoted trading price on the announcement date, and the balance, if any, to the reserve for warrants.
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Flow-through shares
The Company will from time to time issue flow-through common shares to finance its exploration program.
Pursuant to the terms of the flow-through share agreements, these shares transfer the tax benefit of qualifying
resource expenditures to investors. On issuance, the Company bifurcates the flow-through share into: i) share
capital, equal to the market value of the shares; ii) a flow-through share premium liability, equal to the estimated
premium, if any, investors pay for the flow-through feature; and iii) reserve for warrants, equal to the remaining
proceeds received.
When qualifying expenses are incurred, the Company recognizes a deferred tax liability and deferred tax expense
for the value of the tax benefit renounced to the shareholders. The Company derecognizes the liability on the
flow-through share premium, as other income.
Proceeds received from the issuance of flow-through shares are restricted to be used only for Canadian
exploration expenses (as defined in the Income Tax Act). The portion of the proceeds received but not yet
expended at the end of the Company’s period is disclosed separately as unspent commitment/other liability
(liability on flow-through share premium).
Non-monetary consideration
Where share capital is issued, or received, as non-monetary consideration and the fair value of the asset received
or given up is not readily determinable, the fair market value of the shares is used to record the transaction. The
fair market value of the shares is based on the trading price of those shares on the appropriate stock exchange
on the date of the agreement to issue or receive shares as determined by the board of directors.
Sales revenue
Revenue from the sale of goods in the course of ordinary activities is measured at the fair value of the
consideration received or receivable, net of returns, trade discounts and volume rebates. Sales revenue ins
recognized when persuasive evidence exists, usually in the form of an executed sales agreement, that the
significant risks and rewards of ownership have been transferred to the customer, recovery of the consideration is
probable, the associated costs and possible return of goods can be estimated reliably, there is no continuing
management involved with the goods, and the amount of revenue can be measured reliably. The transfer of risks
and rewards occurs when the product is received by the customer.
Rental income
Rental income from property is recognized as revenue on a straight-line basis over the term of the lease.
Share-based payment transactions
The share option plan allows Company employees and consultants to acquire shares of the Company. The fair
value of options granted is recognized as an employee or consultant expense with a corresponding increase in
equity. An individual is classified as an employee when the individual is an employee for legal or tax purposes
(direct employee) or provides services similar to those performed by a direct employee.
Where the share options are awarded to employees, the fair value is measured at grant date, and each tranche is
recognized on the graded vesting method over the period during which the options vest. The fair value of the
options granted is measured using the Black-Scholes option pricing model taking into account the terms and
conditions upon which the options were granted. At each financial position reporting date, the amount recognized
as an expense is adjusted to reflect the actual number of share options that are expected to vest.
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Where share options are granted to non-employees, fair value is measured at grant date at the fair value of the
goods or services received in profit or loss, unless they are related to the issuance of shares. Amounts related to
the issuance of shares are recorded as a reduction of share capital.
All share-based payments are reflected in reserves, until exercised. Upon exercise, shares are issued from
treasury and the amount reflected in reserves is credited to share capital, adjusted for any consideration paid.
Equity reserves
Where share options or warrants expire or are cancelled, the fair value previously recognized is transferred from
equity reserve to accumulated deficit.
Income taxes
Income tax on the profit or loss for the year comprises current and deferred tax. Income tax is recognized in profit
or loss except to the extent that it relates to items recognized in other comprehensive income or loss or directly in
equity, in which case it is recognized in other comprehensive income or loss or equity.
Current tax expense is the expected tax payable on the taxable income for the year, using tax rates enacted or
substantively enacted at year end, adjusted for amendments to tax payable with regards to previous years.
Deferred tax is provided using the liability method, providing for unused tax loss carry forwards and temporary
differences between the carrying amounts of assets and liabilities for financial reporting purposes and the
amounts used for taxation purposes. The following temporary differences are not provided for: goodwill not
deductible for tax purposes; the initial recognition of assets or liabilities that affect neither accounting nor taxable
profit; and differences relating to investments in subsidiaries, associates, and joint ventures to the extent that they
will probably not reverse in the foreseeable future. The amount of deferred tax provided is based on the expected
manner of realization or settlement of the carrying amount of assets and liabilities, using tax rates enacted or
substantively enacted at the end of the reporting period applicable to the period of expected realization or
settlement.
A deferred tax asset is recognized only to the extent that it is more likely than not that future taxable profits will be
available against which the asset can be utilized.
Additional income taxes that arise from the distribution of dividends are recognized at the same time as the
liability to pay the related dividend.

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
Company intends to settle its current tax assets and liabilities on a net basis.
Rehabilitation provision
An obligation to incur restoration, rehabilitation and environmental costs arises when environmental disturbance is
caused by the exploration, development or ongoing production of a mineral property interest. Such costs arising
from the decommissioning of plant and other site preparation work, discounted to their net present value, are
provided for and capitalized at the start of each project to the carrying amount of the asset, as soon as the
obligation to incur such costs arises and the amount can be reliably estimated. Discount rates using a pre-tax
rate that reflects the time value of money are used to calculate the net present value. These costs are charged
against profit or loss over the economic life of the related asset, through amortization using either the unit-ofproduction or the straight-line method. The related liability is adjusted for each period for the unwinding of the
discount rate and for changes to the current market-based discount rate, amount or timing of the underlying cash
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flows needed to settle the obligation. Costs for restoration of subsequent site damage which is created on an
ongoing basis during production are provided for at their net present values and charged against profits as
extraction progresses. The Company has no material restoration, rehabilitation and environmental costs as the
disturbance to date is minimal.
Loss per share
The Company presents basic and diluted loss per share for its common shares, calculated by dividing the loss
attributable to common shareholders of the Company by the weighted average number of common shares
outstanding during the period. Diluted loss per share is determined by adjusting the loss attributable to common
shareholders and the weighted average number of common shares outstanding for the effects of all dilutive
potential common shares.
Segment reporting
The Company operates in four reportable segments: (i) the acquisition, exploration, and development of
exploration and evaluation assets; (ii) the medical marijuana industry through the purchase of an interest in a
private Ontario company that is in the process of applying for a MMPR license; (iii) the sale of e-cigarettes; and
(iv) ownership of rental property in the State of Washington.

CRITICAL ACCOUNTING ESTIMATES
Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognized prospectively from the period in which the estimates are revised. The following are the key estimate
and assumption uncertainties that have a significant risk of resulting in a material adjustment within the next
financial year:
Impairment of non-financial assets
When there are indications that an asset may be impaired, the Company is required to estimate the asset’s
recoverable amount. Recoverable amount is the greater of value in use and fair value less costs to sell.
Determining the value in use requires the Company to estimate expected future cash flows associated with the
asset and a suitable discount rate in order to calculate present value. No impairment of exploration and
evaluation assets, intangible assets, and goodwill have been recorded for the nine months ended September 30,
2015 (September 30, 2014 - $Nil).
Share-based compensation
Management is required to make certain estimates when determining the fair value of stock options awards, and
the number of awards that are expected to vest. These estimates affect the amount recognized as share-based
compensation in the Company's statement of comprehensive loss. For the nine months ended September 30,
2015, the Company recognized $260,737 (September 30, 2014 - $485,853) as share-based compensation
expense.

CRITICAL JUDGMENTS USED IN APPLYING ACCOUNTING POLICIES
In the preparation of these financial statements, management has made judgments, aside from those that involve
estimates, in the process of applying the accounting policies. These judgments can have an effect on the
amounts recognized in the financial statements.
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Exploration and evaluation assets
Management is required to apply judgment in determining whether technical feasibility and commercial viability
can be demonstrated for its exploration and evaluation assets. Once technical feasibility and commercial viability
of a property can be demonstrated, it is reclassified from exploration and evaluation assets and subject to
different accounting treatment. As at September 30, 2015 and December 31, 2014, management had determined
that no reclassification of exploration and evaluation assets was required.
Investment in AAA Heidelberg Inc.
At September 30, 2015, the Company has a 36.29% interest in AAA Heidelberg Inc., a private company.
Management has determined that the Company does not have significant influence over AAA Heidelberg Inc.;
therefore, it is accounting for this investment at cost.
Purchase price allocation
The allocation of the purchase price and subsequent costs between land and building required judgment. The
allocation was determined using the latest property tax assessment.
Income taxes
The measurement of income taxes payable and deferred income tax assets and liabilities requires management
to make judgments in the interpretation and application of the relevant tax laws. The actual amount of income
taxes only becomes final upon filing and acceptance of the tax return by the relevant authorities, which occurs
subsequent to the issuance of the annual financial statements.

NEW ACCOUNTING STANDARDS AND INTERPRETATIONS NOT YET ADOPTED
The following accounting pronouncement has been released but has not yet been adopted by the Company:
IFRS 9 Financial Instruments
In November 2009, the IASB issued, and subsequently revised in October 2010, IFRS 9 Financial Instruments
(IFRS 9) as a first phase in its ongoing project to replace IAS 39. IFRS 9, which is to be applied retrospectively, is
tentatively effective for annual periods beginning on or after January 1, 2018, with earlier application permitted.
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. The new standard also requires a single impairment method to be used, replacing the multiple
impairment methods in IAS 39. The standard also adds guidance on the classification and measurement of
financial liabilities.
Management has not yet determined the potential impact the adoption of IFRS 9 will have on the Company’s
financial statements.
IFRS 15 Revenue Recognition
In May 2014, the IASB issued IFRS 15 Revenue from Contracts with Customers (IFRS 15). The new standard
provides a comprehensive five-step revenue recognition model for all contracts with customers and requires
management to exercise significant judgment and make estimates that affect revenue recognition. IFRS 15 is
effective for annual periods beginning on or after January 1, 2017, with earlier adoption permitted. Management
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has not yet determined the potential impact the adoption of IFRS 15 will have on the Company’s financial
statements.

CAPITAL RESOURCES
Common shares

Number

Issue
Price

Amount

Balance at December 31, 2013
Agent warrants exercised
Fair value of agent warrants exercised
Warrants exercised
Incentive warrants issued
Private placement, net of share issuance costs

7,602,574 $
85,000
10,210,000
13,256,000

- $
0.075
0.075
0.050

11,173,347
6,375
15,742
765,750
(578,204)
589,418

Balance at December 31, 2014
Shares issued for investment
Shares issued for investment
Shares issued for acquisition of subsidiary
Share issuance costs - units
Private placement
Share issuance costs - cash
Share issuance costs - agent warrants
Warrants exercised

31,153,574
4,350,000
2,000,000
7,000,000
700,000
28,664,000
400,000

0.075
0.040
0.050
0.050
0.050
0.075

11,972,428
326,250
80,000
350,000
1,433,200
(54,265)
(154,067)
30,000

Balance at November 30, 2015

74,267,574 $

- $

13,983,546

Warrants
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Number of
Warrants
Balance at December 31, 2013
Warrants expired
Warrants issued
Warrants exercised

Weighted Average
Exercise Price

1,252,000 $
(252,000)
13,256,000
(10,210,000)

Balance at December 31, 2014
Warrants expired
Warrants exercised
Warrants issued

4,046,000
(3,646,000)
(400,000)
29,364,000

Balance at November 30, 2015

29,364,000 $

Expiry Date
May 1, 2018
October 30, 2018

Remaining
Life (Years)
2.41
2.92

1.500
(1.500)
0.075
(0.075)
0.427
(0.466)
(0.075)
0.075

Number of
Warrants

0.075

Exercise Price

20,066,000 $
9,298,000

0.075
0.075

29,364,000 $

0.075

Agent warrants
Number of
Agent Warrants
Balance at December 31, 2013
Agent warrants issued
Agent warrants exercised

Weighted Average
Exercise Price

- $
312,000
(85,000)

Balance at December 31, 2014
Agent warrants expired
Agent warrants issued

227,000
(227,000)
1,680,000

Balance at November 30, 2015

1,680,000 $

Expiry Date

Remaining
Life (Years)

May 1, 2018

2.41

0.075
(0.075)
0.075

Number of
Agent Warrants

0.075

Exercise Price

1,680,000
1,680,000

0.075
(0.075)

0.075
$

0.075

Incentive Warrants
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Number of
Incentive Warrants
Balance at December 31, 2013
Incentive warrants issued

Weighted Average
Exercise Price

- $
5,082,500
5,082,500
(5,082,500)

Balance at December 31, 2014
Incentive warrants expired

0.20
0.20
(0.20)

- $

Balance at November 30, 2015

-

Stock Options
Number of
Options

Weighted Average
Exercise Price

Balance at December 31, 2013
Options cancelled
Options expired
Options granted

290,000 $
(80,000)
(50,000)
2,900,000

0.710
(0.500)
(0.500)
0.194

Balance at December 31, 2014
Options cancelled
Options granted

3,060,000
(730,000)
5,035,000

0.230
(0.262)
0.080

Balance at November 30, 2015

7,365,000 $

Grant Date
January 4, 2011
March 12, 2014
June 25, 2014
April 7, 2015
June 1, 2015
September 9, 2015
October 2, 2015
October 10, 2015

Expiry Date
January 4, 2016
March 11, 2019
June 24, 2019
April 6, 2017
June 1, 2017
September 9, 2016
October 2, 2020
October 10, 2016

Remaining
Life (Years)
0.09
3.27
3.56
1.35
1.50
0.77
4.83
0.86

Number of Options
Granted and Outstanding
80,000
1,500,000
750,000
1,785,000
1,800,000
750,000
500,000
200,000

0.124

Exercise Price
$

0.875
0.160
0.270
0.085
0.100
0.050
0.050
0.050

7,365,000 $

0.124

ADDITIONAL INFORMATION
Additional information relating to the Company can be found on the SEDAR at www.sedar.com.
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