ROCKSHIELD CAPITAL CORP.

MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE YEAR ENDED NOVEMBER 30, 2020

This discussion and analysis of financial position and results of operation is prepared as at March 11, 2021 and should
be read in conjunction with the audited consolidated financial statements and the accompanying notes for the years
ended November 30, 2020 and 2019, of Rockshield Capital Corp. (“Rockshield” or the “Company”). The following
disclosure and associated financial statements are presented in accordance with International Financial Reporting
Standards (“IFRS”). Except as otherwise disclosed, all dollar figures included therein and in the following
management’s discussion and analysis (“MD&A”) are quoted in Canadian dollars. Additional information relevant
to the Company’s activities can be found on SEDAR at www.sedar.com.

Forward Looking Statements

This report includes certain statements that may be deemed “forward looking statements” within the meaning of
applicable securities legislation. All statements, other than statements of historical facts that address such matters as
future events or developments that the Company expects, are forward looking statements and, as such, are subject to
risks, uncertainties and other factors of which are beyond the reasonable control of the Company. Such statements
are not guarantees of future performance and actual results or developments may differ materially from those
expressed in, or implied by, this forward looking information. With respect to forward looking statements and
information contained herein, we have made numerous assumptions including among other things, assumptions about
economics and competition surrounding the services provided by the Company, anticipated costs and expenditures
and the Company’s ability to achieve its goals. Although management believes that the assumptions made and the
expectations represented by such statements or information are reasonable, there can be no assurance that a forward
looking statement or information herein will prove to be accurate. Forward looking statements and information by
their nature are based on assumptions and involve known and unknown risks, uncertainties and other factors which
may cause our actual results, performance or achievements, or industry results, to be materially different from any
future results, performance or achievements expressed or implied by such forward looking statements or information.
Factors that could cause actual results to differ materially from those in forward looking statements include such
matters as continued availability of capital and financing and general economic, market or business conditions.
Although the Company has attempted to identify factors that would cause actual actions, events or results to differ
materially from those disclosed in the forward looking statements or information, there may be other factors that cause
actual results, performances, achievements or events not to be anticipated, estimated or intended. Accordingly, readers
should not place undue reliance on forward looking statements or information. Any forward looking statements are
expressly qualified in their entirety by this cautionary statement. The information contained herein is stated as of the
current date and subject to change after that date and the Company does not undertake any obligation to update publicly
or to revise any of the forward looking statements, whether as a result of new information, future events or otherwise,
except as may be required by applicable securities laws.

COVID-19

During March 2020 the World Health Organization characterized COVID-19 as a pandemic. COVID-19 has had a
material adverse impact on global economies. In order to combat the spread of COVID-19 governments worldwide,
including Canada, have enacted emergency measures including travel bans, legally enforced or self-imposed
quarantine periods, social distancing and business and organization closures.

Determining the impact of COVID-19 on the valuation of the Company’s investment portfolio required significant
judgement given the amount of uncertainty regarding the long-term impact of COVID-19. The ultimate impact of
COVID-19 on the financial results of the Company will depend on future developments, including the duration and
spread of the pandemic and related advisories and restrictions. These developments and the impact of COVID-19 on
the financial markets and the overall economy are highly uncertain and difficult to predict. If the financial markets
and/or the overall economy are impacted for a period significantly longer than currently implied by the markets, the
financial results of the Company, including the fair value of its corporate investments, may be materially adversely
affected.


http://www.sedar.com/

Company Overview

The Company was incorporated under the provisions of the B.C. Business Company Act on October 23, 2007. The
Company’s common shares trade on the Canadian Securities Exchange (“CSE”) with the trading symbol of “RKS”,
on the OTCBB under the symbol “RKSCF” and the Frankfurt Stock Exchange under the symbol “6BC”. The
Company is a reporting issuer in British Columbia, Alberta and Ontario. The Company’s principal office is located
at #1305 - 1090 West Georgia Street, Vancouver, British Columbia, V6E 3V7.

Since 2014 the Company has focused on providing venture capital funding to early stage seed investments and
investment in marketable securities, focusing on high growth sectors. As a junior venture capital firm and merchant
bank, the Company is subject to risks and challenges similar to other companies in a comparable stage. These risks
include, but are not limited to, dependence on key individuals, investment risks, market risks, illiquid securities and
the ability to maintain adequate cash flows. See also “COVID-19”.

Investment Portfolio

The Company’s investments in marketable securities include common shares and other equity instruments of Canadian
and U.S. companies that are listed on various Canadian stock exchanges or the OTCBB in the United States of
America. The majority of the marketable securities instruments are shares of companies in the mining, energy,
financial technology, medical technology and cannabis industries. The Company also holds investments in common
shares of private companies which plan to publicly list their shares. In January 2021 the Company announced that it
had updated and amended its investment policy by broadening the spectrum of investments to include plant-based
foods, food alternatives and vegan-friendly alternatives. As of the date of this MD&A, no investments have been
made in these sectors.

Management has designated its investments in common shares and warrants of publicly traded companies as
“investments in equity/debt instruments” with the change in fair value recognized in profit or loss. The carrying values
of the common shares have been directly referenced to published price quotations in an active market. The carrying
values of equity and debt investments in unlisted private companies are valued at fair value using non-discernible
market inputs based on specific company information and general market conditions. The carrying values of the
unlisted warrants are valued at fair value using the Black-Scholes option pricing model.

The Company has been actively managing its investment portfolio. During fiscal 2020 the Company made investment
purchases totalling $1,000,347 (2019 - $2,700,435) and sold certain of its investment portfolio for proceeds totalling
$1,674,373 (2019 - $3,654,353), recognizing a loss of $964,762 (2019 - gain of $1,441,064). In addition, the Company
recorded an unrealized gain of $273,239 (2019 - loss of $6,058,374) on investments held.

As at November 30, 2020 the carrying value of the investment portfolio was $1,492,271 (2019 - $2,857,820), with an
accumulated unrealized holding gain of $273,239 (2019 - loss of $6,058,374).

Selected Financial Data

The following selected financial information is derived from the audited annual consolidated financial statements of
the Company. All comparative figures have been revised for the adoption of IFRS.

Years ended November 30
2020 2019 2018
$ $ $

Operations:

Revenues Nil Nil Nil
Expenses (265,283) (505,299) (711,264)
Other items (671,335) | (4,360,006) 1,878,243
Net income (loss) (936,618) |  (4,865,305) 1,116,979
Income (loss) per share - basic and diluted (0.02) (0.11) 0.02
Dividends per share Nil Nil Nil




Years ended November 30
2020 2019 2018
$ $ $
Balance Sheet:
Working capital 5,035,130 5,937,282 10,810,388
Total assets 5,043,430 5,968,347 10,818,902
Total long-term liabilities Nil Nil Nil

The following selected financial information is derived from the unaudited condensed consolidated interim financial
statements of the Company.

Fiscal 2020 Fiscal 2019
[Three Months Ended Nov. 30, Aug. 31, May 31, Feb. 29, Nov. 30, Aug. 31, May 31, Feb. 28,
2020 2020 2020 2020 2019 2019 2019 2019
$ $ $ $ $ $ $ $

Operations:

Revenues Nil Nil Nil Nil Nil Nil Nil Nil
Expenses (7,859) (71,315) (102,049) (84,060) (84,559) (104,213) (186,181) (130,346)
Other items 34,440 455,024 (240,836) (919,963) (924,433) (906,877) | (2,876,795) 348,099
Net income (loss) 26,581 383,709 (342,885) | (1,004,023)| (1,008,992)| (1,011,090)| (3,062,976) 217,753
Income (loss) per share

- basic and diluted 0.00 0.01 (0.01) (0.02) (0.03) (0.01) (0.07) 0.00

Dividend per share Nil Nil Nil Nil Nil Nil Nil Nil
Balance Sheet:

Working capital 5,035,130 5,035,554 4,634,658 4,960,356 5,937,282 6,937,853 7,948,683 | 10,997,819
Total assets 5,043,430 5,066,140 4,658,660 4,974,363 5,968,347 6,959,978 7,986,524 | 11,017,745
Total long-term liabilities Nil Nil Nil Nil Nil Nil Nil Nil

Results of Operations
Three Months Ended November 30, 2020 Compared to Three Months Ended August 31, 2020

During the three months ended November 30, 2020 (“Q4”) the Company reported net income of $26,581 compared
to net income of $383,709 for the three months ended August 31, 2020 (“Q3™), a decrease in income of $357,128.
The fluctuation is primarily due to the recognition of an unrealized gain of $63,527 during Q4 compared to an
unrealized gain of $460,471 during Q3.

Three Months Ended November 30, 2020 Compared to Three Months Ended November 30, 2019

During the three months ended November 30, 2020 (“Q4/2020”) the Company reported a net income of $26,581
compared to a net loss of $1,008,922 for the three months ended November 30, 2019 (“Q4/2019”), an increase in
income of $1,035,503. The primary reason for the fluctuation was during Q4/2020 the Company recorded unrealized
gain on investments of $63,527 compared to an unrealized loss of $915,582 in Q4/2019, for a fluctuation of $979,1009.

Year Ended November 30, 2020 Compared to the Year Ended November 30, 2019

During the year ended November 30, 2020 (“fiscal 2020”) the Company reported a net loss of $936,618 compared to
a net loss of $4,865,305 for the year ended November 30, 2019 (“fiscal 2019”), a decrease in loss of $3,928,687. The
fluctuation was primarily attributed to the following:

Q) during fiscal 2020 the Company recorded an unrealized gain on investments held of $273,239 compared to
an unrealized loss of $6,058,374 during fiscal 2019, for a fluctuation of $6,331,613 which was partially offset
by the Company recording a realized loss of $964,762 on the sale of investments compared to a realized gain
of $1,441,064 during fiscal 2019, for a fluctuation of $2,405,826;

(i) during fiscal 2019 period the Company recorded other income of $216,000 for fees charged to Rockshield
Acquisition Corp. (“Rockshield Acquisition”) and Rockshield Opportunities Corp. (“Rockshield
Opportunities”). No charges were made during fiscal 2020; and



(iii) expenses decreased by $240,016, from $505,299 during fiscal 2019 to $265,283 during fiscal 2020. Specific

expenditures of note are as follow:

= during fiscal 2020 the Company recorded share-based compensation of $34,465 (2019 - $175,920) on
the vesting of deferred share units;

= during fiscal 2020 the Company incurred directors and officers compensation $115,579 compared to
$155,339 during fiscal 2019. See also “Related Party Disclosures”;

»  during the 2020 period the Company incurred $3,120 for travel compared to $26,523 during fiscal 2019
due to COVID-19 restrictions;

= during fiscal 2020 the Company paid rent of $7,164 to a third party for office space rented by a former
director in California;

= during fiscal 2019 the Company incurred $11,825 for professional fees; and

= during fiscal 2019 the Company incurred $9,571 for corporate development expenses for attendance to
investment conferences by a former director.

During fiscal 2020 the Company generated interest income of $22,594 (2019 - $39,730) which was attributed to
interest from demand deposits held. The Company received higher interest rates throughout fiscal 2019.

Financing Activities
No financing activities were conducted by the Company during fiscal 2020 or fiscal 2019.
Investment Activities

During fiscal 2020 the Company made investment purchases totalling $1,000,347 (2019 - $2,700,435) and sold certain
of its investments for proceeds of $1,674,373 (2019 - $3,654,353). See also “Investment Portfolio™.

Financial Condition / Capital Resources

During fiscal 2020 the Company recorded a net loss of $936,618 and, as at November 30, 2020, had working capital
of $5,035,130. Any investment decisions made by the Company will be dependent on its cash, investment portfolio
and working capital situation at the time. The Company anticipates that it has sufficient funds to manage its
investments and make additional investments over the next twelve months as opportunities arise. The Company may
complete other opportunities which may entail significant expenditures and, as a result, the Company may be required
to obtain additional financing or sell its investments as required. However, the investments are comprised of common
shares in early stage development and the share prices are often volatile and there may be limited liquidity.

Subsequent to November 30, 2020 the Company completed a non-brokered private placement of 40,000,000 units at
$0.075 per unit, for total proceeds of $3,000,000.

Off-Balance Sheet Arrangements

The Company has no off-balance sheet arrangements.

Proposed Transactions

The Company has no proposed transactions.

Financial Instruments and Risk Management

Categories of Financial Assets and Financial Liabilities

Financial instruments are classified into one of the following categories: fair value through profit or loss (FVTPL);

amortized cost; and fair value through other comprehensive income (“FVOCI”). The carrying values of the
Company’s financial instruments are classified into the following categories:



November 30, November 30,

Financial Instrument Category 2020 2019

$ $
Cash FVTPL 3,542,588 3,083,702
Amounts receivable Amortized cost - 13,700
Advance receivable Amortized cost 3,000 -
Investments FVTPL 1,492,271 2,857,820
Accounts payable and accrued liabilities Amortized cost (8,300) (31,064)

The Company’s risk exposures and the impact on the Company’s financial instruments are summarized below:
Fair Value

The fair values of the Company’s financial assets and liabilities approximates the carrying amounts either due to their
short-term nature or because the interest rates applied to measure their carrying amount approximate current market
rates.

Financial instruments measured at fair value are classified into one of three levels in the fair value hierarchy according
to the relative reliability of the inputs used to estimate the fair values. The three levels of the fair value hierarchy are:

Level 1 - Quoted prices are available in active markets for identical assets or liabilities as of the reporting date.
Active markets are those in which transactions occur in sufficient frequency and value to provide pricing
information on an ongoing basis.

Level 2 - Pricing inputs are other than quoted prices in active markets included in Level 1. Prices in Level 2 are
either directly or indirectly observable as of the reporting date. Level 2 valuations are based on inputs
including quoted forward prices for commodities, time value and volatility factors, which can be
substantially observed or corroborated in the market place.

Level 3 - Valuations in this level are those with inputs for the asset or liability that are not based on observable
market data.

The recorded amounts for amounts receivable, advance receivable and accounts payable and accrued liabilities
approximate their fair value due to their short-term nature. The recorded amounts for cash and investments
approximate their fair value. The fair value of cash, amounts receivable and investment in common shares under the
fair value hierarchy is measured using Level 1 and Level 3 inputs.

The following is an analysis of the Company’s financial assets measured at fair value as at November 30, 2020 and
20109:

November 30, 2020

Level 1 Level 2 Level 3
$ $ $
Cash 3,542,588 - -
Investments 1,492,271 - -
5,034,859 - -

November 30, 2019

Level 1 Level 2 Level 3
$ $ $
Cash 3,083,702 - -
Investments 2,724,042 - 133,778
5,807,744 - 133,778




Credit Risk

Credit risk is the risk of loss associated with a counterparty’s inability to fulfill its payment obligations. The
Company’s credit risk is primarily attributable to cash and amounts receivable. Management believes that the credit
risk concentration with respect to financial instruments included in cash and amounts receivable is remote.

Liquidity Risk

Liquidity risk is the risk that the Company will not have the resources to meet its obligations as they fall due. The
Company manages this risk by closely monitoring cash forecasts and managing resources to ensure that it will have
sufficient liquidity to meet its obligations. All of the Company’s financial liabilities are classified as current and are
anticipated to mature within the next fiscal period. The following table is based on the contractual maturity dates of
financial assets and the earliest date on which the Company can be required to settle financial liabilities.

Contractual Maturity Analysis at November 30, 2020

Less than 3-12 1-5 Over
3 Months Months Years 5 Years Total
$ $ $ $ $
Cash 3,542,588 - - - 3,542,588
Advance receivable 3,000 3,000
Investments 1,492,271 - - - 1,492,271
Accounts payable and accrued liabilities (8,300) - - - (8,300)
Contractual Maturity Analysis at November 30, 2019
Less than 3-12 1-5 Over
3 Months Months Years 5 Years Total
$ $ $ $ $
Cash 3,083,702 - - - 3,083,702
Amounts receivable 13,700 - - - 13,700
Investments 2,857,820 - - - 2,857,820

Accounts payable and accrued liabilities (31,064) - - (31,064)
Market Risk

Market risk is the risk of loss that may arise from changes in market factors such as interest rates and commodity and
equity prices. These fluctuations may be significant.

@ Interest Rate Risk
The Company is exposed to interest rate risk to the extent that the cash and demand deposits bear floating
rates of interest. The interest rate risk on cash and on the Company’s obligations, are not considered
significant.

(b) Equity Price Risk
The Company holds investments in publicly traded equity securities. Market prices for equity securities
are subject to fluctuation and consequently the amount realized in the subsequent sale of an investment may
significantly differ from the reported market value.

(©) Concentration Risk
As at November 30, 2020, $1,185,333 of the Company’s portfolio of investments were held in two

companies. These investments represent approximately 79% of the Company’s investment portfolio and
poor performance in the market price of these investments could adversely affect the Company’s results.



Capital Management

The Company manages its capital structure and makes adjustments to it, based on the funds available to the Company,
in order to support its investment. The Board of Directors does not establish quantitative return on capital criteria for
management, but rather relies on the expertise of the Company’s management to sustain future development of the
business. The Company defines capital that it manages as share capital. The Company will continue to assess new
investment opportunities as they arise and if it has adequate financial resources to do so. Management reviews its
capital management approach on an ongoing basis and believes that this approach, given the relative size of the
Company, is reasonable. There have been no changes to the Company’s approach to capital management during fiscal
2020 or fiscal 2019. The Company is not subject to any externally imposed capital requirements.

Changes in Accounting Policies
Effective December 1, 2019, the Company adopted IFRS 16 - Leases (“IFRS 16”)

IFRS 16, which replaces IAS 17 - Leases (“IAS 17”) and its associated interpretative guidance specifies how an IFRS
reporter will recognize, measure, present and disclose leases. The standard provides a single lessee accounting model,
requiring lessees to recognize assets and liabilities for all leases unless the lease term is 12 months or less or the
underlying asset has a low value. Lessors continue to classify leases as operating or finance, with [FRS 16’s approach
to lessor accounting substantially unchanged from its predecessor, IAS 17. IFRS 16 applies to annual reporting periods
beginning on or after January 1, 2019.

Management has determined that there was no impact on the Company’s consolidated financial statements upon the
adoption of this new standard.

A detailed summary of all the Company’s significant accounting policies and accounting standards and interpretations
issued but not yet effective, is included in Note 3 to the November 30, 2020 audited annual consolidated financial
statements.

Related Party Disclosures
€)] Key management personnel include those persons having authority and responsibility for planning, directing

and controlling the activities of the Company as a whole. The Company has determined that key management
personnel consists of members of the Company’s Board of Directors and executive officers.

(i) During fiscal 2020 and 2019 the following compensation amounts were incurred:
2020 2019
$ $

Mr. Dave Doherty, President, CEO and Director 56,289 55,750
Mr. Nick DeMare, CFO and Director 30,000 30,000
Mr. Daniel Sorger, Director® 29,490 69,589
Share-based compensation - Mr. Dave Doherty 29,063 70,651
Share-based compensation - Mr. Nick DeMare 2,906 7,065
Share-based compensation - Mr. Daniel Sorger M (26,568) 42,391
Share-based compensation - Mr. Marc Cernovitch 14,532 35,326
Share-based compensation - Mr. Luke Norman, former Director® - (14,788)

135,712 295,984

(1) Mr. Sorger was not nominated for re-election as a director of the Company at the Company’s AGM held September 29, 2020.
(2) Mr. Norman did not stand for re-election at the Company’s annual general meeting held on July 17, 2019.

As at November 30, 2020 $nil (2019 - $13,879) remained unpaid.

(i) During fiscal 2020 the Company incurred a total of $39,050 (2019 - $44,850) by Chase Management
Ltd. (“Chase”), a private corporation owned by Mr. DeMare, for accounting and administration
services provided by Chase personnel, excluding Mr. DeMare. As at November 30, 2020, $6,500
(2019 - $5,900) remained unpaid.



During fiscal 2020 the Company also recorded $14,532 (2019 - $35,276) share-based compensation
relating to DSUs granted to Chase in fiscal 2018.

(b) Rockshield Acquisition and Rockshield Opportunities have two directors in common, David Doherty and
Nick DeMare. During fiscal 2019 the Company invoiced Rockshield Acquisition and Rockshield
Opportunities a total of $216,000 for accounting, management and administration services provided. No fees
were charged by the Company during fiscal 2020.

(c) During fiscal 2020 the Company advanced $3,000 to Rockshield Opportunities. The advance is non-interest
bearing and repayable on demand. As at November 30, 2020 the amount remained unpaid.

Outstanding Share Data

On February 26, 2021 the Company adopted a new stock option plan (the “Options™) and converted its deferred share
unit plan (the “DSUs”) to a restricted share unit plan (the “RSUs”). The revised plans include 10% rolling Options
and RSUs that better align the Company’s directors, officers, advisors, and consultants. The Company has granted
7,700,000 Options and 8,900,000 RSUs under the plans.

The Company’s authorized share capital is unlimited common shares without par value. As at March 11, 2021 there
were 89,470,687 issued and outstanding common shares and 43,350,333 warrants outstanding at an exercise price of
$0.15 per share and expiring January 13, 2023. In addition, the Company has 7,700,000 share options outstanding,
exercisable at $0.56 per share and expiring February 25, 2026, and 8,900,000 RSUs outstanding.



