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Introduction

This Management’s Discussion & Analysis (“MD&A”) was prepared as of October 30, 2019 to assist readers
in understanding DeepRock Minerals Inc. (the “Company”, “DeepRock”, “we”, or “us”) financial performance
for the nine months ended August 31, 2019. This MD&A should be read together with the unaudited
condensed interim financial statements for the nine months ended August 31, 2019 and the related notes
contained therein (the “Financial Statements”) and the audited financial statements for the year ended
November 30, 2018 and related notes. Results are reported in Canadian dollars, unless otherwise noted.
The Financial Statements have been prepared in accordance with International Financial Reporting

Standards (“IFRS”).
Further information about the Company can be obtained from www.sedar.com.
Cautionary Note Regarding Forward-Looking Information

This MD&A includes certain forward-looking statements or information. All statements other than statements
of historical fact included in this MD&A including statements relating to the potential mineralization or
geological merits of the Company's mineral properties and the future plans, objectives or expectations of the
Company are forward-looking statements that involve various risks and uncertainties. Such forward-looking
statements include among other things, statements regarding future commaodity pricing, estimation of mineral
reserves and resources, timing and amounts of estimated exploration expenditures and capital expenditures,
costs and timing of the exploration and development of new deposits, success of exploration activities,
permitting time lines, future currency exchange rates, requirements for additional capital, government
regulation of mining operations, environmental risks, anticipated reclamation expenses, timing and possible
outcome of pending litigation, timing and expected completion of property acquisitions or dispositions, and
title disputes. They may also include statements with respect to the Company’s mineral discoveries, plans,
out-look and business strategy. The words “may”, “would”, “could”, “should”, “will", “likely”, “expect”,
“anticipate”, “intend”, “estimate”, “plan”, “forecast”, “project” and “believe” or other similar words and phrases
are intended to identify forward-looking information.

Forward-looking statements are predictions based upon current expectations and involve known and
unknown risks and uncertainties. There can be no assurance that such statements will prove to be accurate
and actual results and future events could differ materially from those anticipated in such statements. The
Company has no policy for updating forward-looking information beyond the procedures required under
applicable securities laws.

Our Business

The Company was incorporated on December 1, 2014 under the laws of British Columbia as a wholly-owned
subsidiary of a reporting issuer, Go Green Capital Corp. (“Go Green”). During 2015, Go Green obtained final
court approval to complete a plan of arrangement (the "Arrangement") pursuant to Division 5 of Part 9 of the
Business Corporation Act (British Columbia) with its wholly-owned subsidiary the Company. Under the
Arrangement, the Company was to acquire $25,500 and all of Go Green'’s interest in a letter of intent to
acquire a company from Euroex in exchange for common shares (the "the Company Shares") of the
Company, which the Company Shares were distributed to Go Green shareholders pursuant to the
Arrangement. On closing of the Arrangement, each Go Green shareholder, as of the share distribution record
date received one new common share in the capital of Go Green (the "New Go Green Shares") and its pro-
rata share of the Company Shares as distributed under the Arrangement for each Go Green common share
(the "Old Go Green Shares") held by such person at the share distribution record date (determined to be as
of April 2, 2015).

On May 5, 2015, the Company acquired the Euroex LOI and a note receivable in the amount of $25,500

from Go Green as part of the Arrangement. The Company had not commenced any commercial operations
other than acquiring the Euroex LOI from Go Green. The Company issued 2,501,834 (1,250,917 pre-split)
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common shares in exchange for the note receivable of $25,500 and the Euroex LOI from Go Green. Such
shares were re-distributed to shareholders of Go Green as of record date of April 2, 2015 on May 5, 2015.
On completion of the Arrangement, the Company became a reporting issuer in the province of British
Columbia and Alberta.

Effective March 6, 2017, the Company terminated its Euroex LOI and entered into an option agreement with
Megastar and changed its name from 1020647 BC Ltd. to Deeprock Minerals Inc. The head office and
principal office of the Company is located at Suite 500 — 666 Burrard Street, Vancovuer BC V6C 3P6.

On April 5, 2017 and amended on March 15, 2018 and June 30, 2018, the Company entered into an option
agreement with Megastar Development Corp. (“Megastar”), whereby Megastar granted the Company the
right to acquire a 50% interest in and to the Ralleau Property located in the Quevillon area of Quebec. In
order to acquire the 50% interest in the Ralleau Property the Company shall pay $100,000 in cash, issue
1,700,000 common shares of the Company and incur $250,000 in eligible exploration work as follows:

(a) Cash payment of $100,000 and issuance of 1,700,000 common shares as follows:

() $5,000 on or before the execution of this agreement (paid);

(i) $5,000 and 600,000 common shares on the earlier of the exchange listing date or August 31,
2018(paid and issued in Jan 2019);

(i) $5,000 (paid) and 200,000 common shares (issued) on or before the first anniversary date of this

agreement, April 5, 2018;

(iv) $10,000 (paid) and 400,000 common shares (issued) on or before the second anniversary date
of this agreement, April 5, 2019;

(v) $75,000 and 500,000 common shares on or before the third anniversary date of this agreement,
April 5, 2020.

(b) Exploration expenditures of $250,000 on the Property as follows:

() $40,000 on or before May 30, 2017 (incurred);

(i) $15,000 on or before July 31, 2017 (incurred);

(i) $25,000 on or before October 31, 2018 (incurred);

(iv) $50,000 on or before the second anniversary date of this agreement, April 5, 2019 (incurred);
(V) $120,000 on or before the third anniversary date of this agreement, April 5, 2020. (incurred)

If the exploration expenditures incurred are less than the amount of the exploration expenditures required to
be incurred in any period, the Company may at its option pay the deficiency to Megastar within sixty days
after the end of such period in order to maintain the Option in good standing.

As at August 31, 2019, the Company has accumulated $340,140 in exploration expenditures on its mineral
property located in the Quevillon area of Quebec. The exploration expenditures incurred to this date are in
connection with the surveying and sampling of the property, preparation of the 43-101 report, maintenance
payments and drilling.

On March 23, 2018, the Company filed its initial public offering (“IPO”) of its shares and intends to list on the
Canadian Securities Exchange (“CSE”). On August 22, 2018 the Company filed its final prospectus with the
securities and on November 14, 2018, the Company completed its IPO and on November 16, 2018,
commenced trading on the CSE under the trading symbol DEEP.
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Ralleau Project

The Ralleau VMS/lode gold project is strategically located in the west-central part of Quebec. It is readily
accessible through Lebel-sur-Quevillon located approximately 620 kilometres north-northwest of Montreal
and 160 km northeast from the mining centre of Val d'Or along the provincial highway system.

From the regional centre of Lebel-sur-Quevillon, the Ralleau VMS project is situated just 67 km east-
northeast along a network of well-kept forestry roads.

The Ralleau VMS project currently consists of 59 key claim cells totalling 3,323.85 hectares (33.24 square
kilometres), covering an assemblage of contiguous Quebec mineral claims ideally situated in Ralleau and
Wilson townships on the National Topographic System 32F01 (Lac de la Ligne).

The Ralleau VMS project is located within the very active Urban-Barry belt, in the central-east portion of the
north volcanic zone of the Archean Abitibi greenstone belt. The highly mineralized Urban-Barry belt extends
over 135 km in length and ranges from four km to 20 km across. The UBB is bordered in the north by the
Mountain and Father plutons, and in the south by the Wilson and Souart plutons that range from granodioritic
to tonalitic in composition. Deeprock’'s Ralleau VMS project is located within the Urban formation in the
western part of the UBB.

The Urban formation comprise mafic to intermediate volcanic rocks and felsic volcanics of dacitic to rhyolitic
composition attributed to the noted Novellet member. These lithological units mainly strike west-northwest
to east-southeast, changing to east to west in the western portion of the project and to northeast to southwest
in the eastern portion of the project. These changes in orientation may be related to the Urban and Cameron
deformational zones.

The Ralleau syncline is oriented east to west. Geologically, it has been interpreted to coincide with the Urban
deformational zone forming a two km wide corridor through the central part of the greenstone belt. The area
experienced amphibolite-facies metamorphism; however, the central part of the Urban formation appears to
have been exposed to greenschist-facies conditions. The rocks surrounding the synvolcanic felsic intrusives
record favourable contact metamorphic to amphibolite-facies conditions.

The lithological units range from mafic to felsic compositions, which is consistent with bimodal volcanism.
This is a prospective trait of VMS deposits known to exist in this Abitibi region. They furthermore suggest
that the geological setting of the Ralleau property is favourable for Abitibi-style VMS mineralization such as
what exists at the operating Langlois VMS mine.

Shear-zone-hosted mineralization consists of disseminated (10 per cent) pyrite with trace amount of
chalcopyrite. This would be what may host lode gold mineralization to the east, west and north of Deeprock's
Ralleau project.

Mineral exploration activity has been carried out sporadically on parts of the current Ralleau VMS project
and its immediate vicinity since the mid-1950s, including geological reconnaissance, mapping, geophysical
surveys and limited diamond drilling. Recent work has been carried out by Megastar, which acquired a 12-
claim block north of Lac Wilson in 2005 that evolved into the present Ralleau project of which Deeprock is
earning its 50-per-cent interest.

Since 2005, Megastar has completed a reconnaissance geology survey, a surface geophysical survey, a
diamond drilling program, trenching and sampling, an airborne geophysical survey, a digital database
compilation of all earlier work, and geological mapping, prospecting and sampling surveys over almost the
entire property. Deeprock is confident it is now time to proceed with an extensive and aggressive diamond
drill program on the Ralleau VMS project.
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The exploration carried out by Deeprock since 2017 has consisted of a prospecting and mapping program
on the eastern part of the property and a ground geophysical induced polarization survey on the western
part of the property in preparation for diamond drilling. This surveying delineated a number of compelling
conductive anomalies which, to date, all remain untested by diamond drilling.

Felsic volcanic rocks, displaying characteristic hydrothermal alteration known to be associated with VMS-
style deposits, had been identified from the geological review, historical diamond drilling and trenching.

The Ralleau VMS project represents a favourable setting for bimodal mafic VMS mineralization similar to the
Langlois mine located about 57 km west-northwest of the property.

In 1996, the Langlois mine, owned by Cambior, started the underground mining of a 22-million-tonne zinc
and copper deposit at the rate of 2,500 tonnes per day for 10 years.

The Langlois mine, today operated by Nyrstar, is located roughly 15-20 kms northeast of DeepRock’s Ralleau
VMS/GOLD Project. Langlois produces zinc concentrate and copper concentrate, as well as silver and gold
as by-products. In 2017, the Langlois mine produced 65,000 tonnes of zinc concentrate, 2,100 tonnes of
copper concentrate, 1,900 ounces of gold in concentrate and 553,000 troy ounces of silver in concentrate.

Deeprock's first 2019 diamond drilling program will consist of a set of drill holes testing 600 metres of depth,
averaging approximately 200 m each, along the horizon of interest. The first of the set is specifically designed
to twin historic hole MAR-06-04 to corroborate the mineralized intervals and provide some idea of special
orientation. Deeprock's geoscientific team will target a strong chargeability/metal factor anomaly. The second
will test a strong chargeability anomaly and provide important infill information located between historic holes
MAR-06-04 and MAR-06-05.

Deeprock looks forward to analyzing the data obtained to further pursue its drilling program on the other IP
anomalies delineated on the Ralleau project.

On September 5, 2019, the Company completed the second phase of its 2019 exploration program as
announced on July 8, 2019 on the Ralleau property, except for the associated report. Deeprock's Ralleau
gold/volcanic massive sulphide (VMS) project, located in the Abitibi region of Quebec, just east of Lebel-sur-
Quevillon, Que., adjoins the east boundary of Osisko Metals Inc.'s Osborne-Bell gold/VMS project.

Phase 2 exploration work comprised prospecting and a detailed mobile metal ion (MMI) soil survey covering
the easternmost claims surrounding the area of Sheillan Lake where, in 2014, Megastar Development carried
out a mapping and prospecting program. This targeted area is underlain by Novellet Member rocks. This
current work will accommodate a more thorough understanding of the geological setting of the Ralleau
project in anticipation of further diamond drilling.

It is understood that the Novellet Member comprises felsic units which may have an important association
with potential mineralization in a bimodal mafic VMS model as seen in the nearby world-class operating
Langlois mine or Osisko's adjoining Osborne-Bell deposit.

Access to the area covered being quite difficult, the geological team was moved in and out by helicopter
during this latest 2019 program.

A total of 111 soil samples have been collected and delivered to the SGS preparation laboratory in Val d'Or,
Quebec for analysis.

After preparation and drying, the soil samples will be treated by the SGS's MMI geochemistry method. MMI
geochemistry is a proven advanced geochemical exploration technique known to find mineral deposits. It is
especially well suited for deeply buried mineral deposits. MMI measures metal ions that travel upward from
mineralization to unconsolidated surface materials such soll, till, sand and so on. These mobile metal ions
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are released from mineralized material and travel upward toward the surface. Using careful soil sampling
strategies, sophisticated chemical ligands and ultrasensitive instrumentation, SGS can measure these ions.
After interpretation, MMI data can indicate anomalous areas.

Target elements are extracted using weak solutions of organic and inorganic compounds rather than
conventional aggressive acid or cyanide-based digests. MMI solutions contain strong ligands, which detach
and hold metal ions that were loosely bound to soil particles by weak atomic forces in aqueous solution. This
extraction does not dissolve the bound forms of the metal ions. Thus, the metal ions in the MMI solutions are
the chemically active or mobile component of the sample. Because these mobile, loosely bound complexes
are in very low concentrations, measurement is by conventional inductively coupled plasma mass
spectrometry (ICP-MS) and the latest evolution of this technology, ICP-MS Dynamic Reaction Cell (DRC II).
This allows the lab to report very low detection limits.

Assay results from SGS are expected to be received shortly.

In addition to the referenced soil samples, the geological team took four grab samples for lithological study.
The four samples were delivered to the ALS laboratory in Val d'Or. They were tested for gold by the Au-
ICP22 method and by the Me-ICP06 method, which is a whole rock package. No gold has been reported
from the four grab samples. Slight anomalous values in chromium, copper, manganese, tantalum, titanium,
vanadium and zinc can be observed.

A technical report covering the phase 2 program is under preparation by MRB and Associates, from Val d'Or.

The Company has engaged the services of ProspectAir, based out of Gatineau, Que., to begin immediately
a specialized high-resolution helicopter-borne geophysical survey on its Ralleau volcanogenic massive
sulphide/gold project.

Deeprock’s Ralleau project is ideally and strategically located in the Abitibi region of Quebec, just east of the
regional centre of Lebel sur Quevillon. The Ralleau project is centrally situated so that it straddles both the
Cameron and Barry deformation zones. The project also adjoins both the east boundary of Osisko Metals'
Osborne-Bell gold/VMS project and the west boundary of Osisko Metals' Windfall Lake gold project.

The heliborne survey will be flown with tight 50-metre line spacings and carried out with traverse lines
oriented NO15 in order to capture the desired detailed mapping of the dominant magnetic/geological strike.
Control lines for the survey will be flown perpendicular to the traverse lines and at a 500 m line spacing. This
survey is designed to take in the entire Ralleau project by encompassing a total survey distance of 1,013
linear kilometres of flight lines.

ProspectAir will utilize its Geometrics G-822A heliborne magnetometer for the project. This particular
heliborne magnetic sensor consists of a non-oriented (strap down) optically pumped cesium split beam
sensor. These specialized magnetometers have a high-resolution sensitivity of 0.005 nT and a range of
15,000 to 100,000 nT, with a sensor noise of less than 0.02 nT. The heliborne sensor is mounted in a "bird"
made of non-magnetic material located 21 metres below the helicopter when in flight. Total magnetic field
measurements are recorded at 10 hertz in the aircraft. The ground system will be recording magnetic data
at a speed of one sample every second.

ProspectAir's crews will fly the helicopter at approximately 120 kilometres per hour in gentle terrain. Under
these conditions, the distance between samples taken along the survey flight lines will typically be every 3.3
metres.

For magnetic-only data acquisition, the nominal terrain clearance of the helicopter will be set to 51 metres
with smooth line-to-line compatible draping of topography. The nominal mag detector ground clearance will,
therefore, be approximately 30 metres. Altitude shall be ultimately controlled at the discretion of the helicopter
pilot, with safety held in priority consideration.
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High-resolution heliborne magnetometer surveys, like Deeprock is undertaking on its Ralleau project, can
play an extraordinarily important part in quality exploration programs. Recent improvements in magnetometer
design have resulted in the delivery of impressive and accurate data, which, when combined with GPS, yield
significantly enhanced aeromagnetic maps. The overall improvements in accuracy and precision in recent
years has frequently warranted resurveying areas that were flown using outdated instrumentation and
methods now considered obsolete.

High-resolution aeromagnetic maps today reflect the underlying geology, regardless of the degree of
exposure. The maps play such an important role in interpreting geological structures and rock type
distribution that high-resolution magnetometer surveying can truly be called a primary, universal exploration
tool.

The Ralleau property represents a favourable setting for bimodal mafic VMS mineralization, similar to the
Langlois mine, located just west-northwest of Deeprock's Ralleau project.

Felsic volcanic rocks displaying characteristic hydrothermal alteration, known to be associated with volcanic-
massive-sulphide-style deposits, have been identified from the geological review, diamond drilling and
trenching.

Deeprock's new heliborne survey will provide Deeprock's team of geoscientists with a very accurate and
precise picture of the different rock units underlying the Ralleau project, as well as the presence of structures,
such as folds and faults, often not visible in the field because of the thick overburden. Mafic rocks are
generally magnetic, while felsic rocks may correspond to lower magnetic intensities.

This heliborne survey, which is about to be undertaken by Deeprock, will be utilizing the same configuration
of equipment and instrumentation as the one that was utilized over Bonterra's Gladiator project, which lead
to the discovery of several gold-mineralized zones. Bonterra's highly successful Gladiator project is located
in the Urban-Barry area, to the east of Deeprock's Ralleau project.

As at the date of the MD&A the Company has now met and exceeded its $250,000 of exploration
expenditures to be completed on or before the third anniversary agreement, April 5, 2020 under the terms of
its Ralleau Option.

Golden Gate Gold Project

The Company has purchased, by way of option, the Golden Gate gold project in Eastern Canada. The
Golden Gate project is in Gloucester county, about 11 kilometres northwest of Bathurst, locally known as the
Falls grid. Access to the gold project is very easy via paved road off Highway No. 11. Likewise, access to
the historic work undertaken on the project is in close proximity, within one kilometre north of the main access
road.

The Golden Gate project exemplifies Deeprock's criteria for ideal gold exploration opportunities in Eastern
Canada. The project comprises three exploration blocks, comprising 13 claim units totalling 270 hectares
(668.11 acres).

In fall 2002, the project underwent a program of works, consisting of: the establishment of a grid of cut lines;
geologic soil geochemical surveys, and lithogeochemical and geophysical surveys (magnetic and very low
frequency (VLF)). This work was a success thanks to the discovery of the mineralized erratic blocks (12 per
cent zinc, 4.03 per cent lead, 0.07 per cent copper, 280 grams per tonne silver and 1.18 grams per tonne
gold) and of gold anomalies in soil (up to 100 parts per billion gold). A trenching program executed during
fall 2003 exposed brecciated rocks containing sulphides and containing up to eight g/t Au in association with
altered mafic volcanic rocks of the Little River formation.
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In 2004, the property was optioned by Acadian Gold Corp., which carried out additional trenching, executed
magnetic, VLF and P.P. surveys, and undertook some drilling for a total length of 635 metres (11 holes). The
trenches revealed the presence of altered, silicified, carbonatized (iron carbonate) mafic volcanic lava flows,
brecciated and sulphurized. Sulphides (mainly pyrite and arsenopyrite) are visible in dissemination or
concentration in veins and veinlets in filling of fractures.

In 2004/2005, a second drill program of eight holes totalling 579.80 m was executed in the same area. The
zone bounded by the drilling holes and trenches measures approximately 100 m in length by 30 m in width.
The drilling intercepted sedimentary and volcanic rocks. Gold is present in zones rich in pyrite and
arsenopyrite. The best intersections obtained are 0.41 g/t indium on 52.5 m, 1.52 g/t Au over 13.6 m and
2.54 g/t Au over 0.60 m. An alteration in hematite is strongly associated with the mineralization. Grab samples
of hematized rock taken in the trenches returned up to 27.10 g/t Au.

In October, 2012, the current owners of the Golden Gate project undertook a program of line cutting followed
by a magnetic/VLF survey. The grid is situated in the central part of the claims, west of the erratic blocks of
Bathurst type.

Under the terms of the option agreement, the Company will: pay the optionor $170,000 in cash; issue
200,000 shares to the optionor; and undertake $220,000 of exploration/development work within four years.
Fifty per cent of the cash payments may be made in shares at the discretion of the Company at the time of
payment. On August 22, 2019, the Company issued the 200,000 shares.

Corporate Matters

On June 27, 2019, the Company announced, Richard Shatto was appointed president of the Company. Mr.
Shatto has served the company in the capacity of operating manager and as an important member of
Deeprock’s board of directors, a position he will retain.

On June 14, 2019, the Company announced, Kay Wong-Alafriz to the position of Chief Financial Officer and
the termination of Paul Marjerrison. Ms. Wong-Alafriz has extensive experience in the junior mining sector
and has served as a non-executive director and audit committee member of Canadian-listed Blackrock
Resources from 2010 through 2015. She has also served as an independent non-executive director, audit
chairperson/corporate governance, chairperson of the remuneration committee, member of the nomination
committee and member of the funding committee of Hong Kong Stock Exchange-listed CVM Minerals and
Ding He Mining Holdings from 2007 to 2015.

On June 4, 2019, the Company announced, Dr. Christian Derosier, PGeo, DSc, to the position of vice-
president of exploration. Dr. Derosier received his diploma in physical, chemical and natural sciences (SPCN)
from the University of Paris, France, in 1966, followed by his MSc (geology) in 1969 and his DSc (geology)
in 1971, also from the University of Paris. Dr. Derosier is a member of the Order of Geologists of Quebec
and the Canadian Institute of Mining and Metallurgy. He brings almost 50 years of global exploration, project
development and mining experience to Deeprock's management team. Dr. Derosier is fluent in both French
and English, and has working knowledge of Spanish, Arabian and German.

On May 29, 2019, the Company announced, Patrick D. O’Brien, ICD.D, MloD was appointed to the board of
directors and to the position of Chief Executive Officer. Mr. O'Brien is a widely recognized and respected
leader in the Canadian junior mining sector and considered a specialist on the acquisition, exploration and
development of mineral projects in the provinces of Quebec and Ontario, Canada. Mr. O'Brien brings more
than 30 years of senior management leadership and board experience to Deeprock's team, as well as an
extensive global network of mining and finance contacts.

On January 1, 2019, Darrell Woronchak resigned as President due to personal concerns.
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On January 1, 2019, the board appointed Matt Reams, a Director, President until a new President with
marque experience in Mining is hired.

On January 1, 2019, Geoff Balderson resigned as Chief Financial Officer due to other business interests.

On January 1, 2019 the board appointed Paul Marjerrison as Chief Financial Officer. Mr. Marjerrison has
owned and operated a busy financial management business since 2015, working as a contract chief financial
officer or financial adviser for several clients. From 2011 to 2015, Mr. Marjerrison worked with a mid-market
corporate finance firm, assisting clients with divestitures, acquisitions, debt financings and exempt market
capital raises. Prior to 2011, Mr. Marjerrison worked in public practice with a national accounting firm,
focusing on audit engagements. Mr. Marjerrison has a bachelor of commerce in finance and accounting from
the University of Saskatchewan.

Selected Annual Information
The following financial data, which has been prepared in accordance with IFRS, is derived from the

Company’s financial statements. These sums are being reported in Canadian dollars and did not change as
a result of the adoption of policies concerning Financial Instruments.

Years ended

November 30, November 30, November 30,

2018 2017 2016
$ $ $
Total Revenue - - -
Interest income - - -
Expenses 272,311 253,833 11,024
Net loss (272,281) (253,833) (11,024)
Total assets 353,351 113,050 27,210
Total long-term liabilities - - -
Net loss per share (basic and diluted) (0.03) (0.05) (0.00)

The Company was incorporated on December 1, 2014. November 30, 2015 was the Company’s first fiscal
year end for the Company, but it was inactive during that period and for the year ended November 30, 2016.
During the year ended November 30, 2017, the Company had a loss of $253,833 as compared to the $11,024
for the prior year, an increase of approximately $242,000. The increase can be attributed to an increase in
activity as the Company acquired the Ralleau property and adopted the policy of expensing exploration cost
and incurred fees with its directors and officers of the Company and recognized share-based payments on
stock options granted to its directors. During the year ended November 30, 2018, the Company had a loss
of $272,281 which is comparable to the $253,833 for the prior year.

Summary of Quarterly Results

The following table summarized the results of operations for the eight recent quarters.

Three months ended

August 31, May 31, February 28, November 30,
2019 2019 2019 2018
$ $ $ $
Expenses 247,143 193,402 94,106 70,933
Net loss (247,143) (193,402) (94,106) (70,903)
Net loss per share and diluted loss
per share (0.01) (0.01) (0.01) (0.00)
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Three months ended

August 31, May 31, February 28, November 30,
2018 2018 2018 2017
$ $ $ $
Expenses 78,894 68,899 53,555 71,678
Net loss (78,894) (68,899) (53,555) (71,678)
Net loss per share and diluted loss
per share (0.01) (0.01) (0.01) (0.01)

During the three months ended February 28, 2018, the Company reported a net loss of $53,555 as compared
to $71,678 from November 30, 2017 a decrease of approximately $18,000 which can be attributed to no
stock based compensation as compared to $17,500 for the prior quarter. During the three months ended
May 31, 2018, the Company reported a net loss of $68,899 as compared to $53,555 from February 28, 2018
an increase of approximately $15,000 which can be attributed to $12,506 in exploration cost paid and an
increase in the filing fees paid in connection with the initial public offering that was filed on March 23, 2018.
During the three months ended August 31, 2018, the Company reported a net loss of $78,894 as compared
to the $68,899 for the previous quarter an increase of approximately $10,000 which can be attributed to
increase in consulting and legal fees offset by the decrease in accounting fees. During the three months
ended November 30, 2018 the Company reported a net loss of $70,903 which is comparable to the net loss
of $68,899 for the prior quarter. During the three months ended February 28, 2019 the Company reported
a net loss of $94,106 which is higher than the net loss of $70,903 in the prior quarter. This is mainly due to
increases in consulting and professional fees. During the three months ended May 31, 2019, the Company
reported a net loss of $193,402 which is higher than the net loss of $94,106 in the prior quarter. This is
mainly due to higher consulting fees and increase in exploration and evaluation expenditures as the
Company commenced its drilling program in this quarter. During the three months ended August 31, 2019,
the Company reported a net loss of $247,143 as compared to $193,402 from May 31, 2018 an increase of
approximately $54,000. The increase can be attributed to the increase in exploration work performed on the
Ralleau project.

Results of Operations
During the three months ended August 31, 2019

The Company incurred a net loss of $247,143 for the three months ended August 31, 2019 as compared to
a net loss of $78,894 for the comparable period ended August 31, 2018. There were no revenues. Total
expenses for the period ended August 31, 2019 amounted to $247,143 as compared to $78,894 for the
comparable period ended August 31, 2018 an increase of approximately $168,000. In general, the increases
are directly related to the increase in the company’s operating and exploration activities.

The significant changes in total expenses for the three-month period ended August 31, 2019 versus the
three-month period ended August 31, 2018 are as follows:

Consulting fees have increased to $68,151 in the current quarter as compared to $35,048, an increase of
approximately $33,000 which can be attributed to increase in professional expertise and service fees to third
parties and to newly appointed directors and officers of the Company.

Exploration and evaluation expenditures have increased to $163,231 for the three months ended August 31,
2019 as compared to $14,476, an increase of approximately $149,000. The increase can be attributed to
the company completing its second phase of its drill program and other associated exploration endeavours
in Quebec.

10| Page



DeepRock Minerals Inc.
Management’s Discussion and Analysis

Professional fees have decreased to $3,786 for the three months ended August 31, 2019 as compared to
$24,547, a decrease of approximately $20,000 for the comparable quarter. In the comparable quarter the
Company was in the process of filing its IPO.

Office and miscellaneous have increased to $6,834 for the three months ended August 31, 2019 as
compared to $Nil for the comparable period. The increase in office and miscellaneous is due to the increase
outlays associated with numerous meetings and cost associated with the renting of a virtual office.

All other costs are consistent with that of the comparable quarter.
During the nine months ended August 31, 2019

The Company incurred a net loss of $534,651 for the nine months ended August 31, 2019 as compared to
a net loss of $201,348 for the comparable period ended August 31, 2018. There were no revenues. Total
expenses for the nine month period ended August 31, 2019 amounted to $534,651 as compared to $201,348
for the comparable period ended August 31, 2018 an increase of approximately $333,000.

The significant changes in total expenses for the nine-month period ended August 31, 2019 versus the nine
month period ended August 31, 2018 are as follows:

Consulting fees have increased to $221,890 for the nine months ended August 31, 2019 as compared to
$112,667 for 2018, an increase of approximately $109,000 which can be attributed to increase in professional
expertise and service fees to third parties and to newly appointed directors and officers of the Company. See
Related Party section for details of compensation to related parties.

Exploration and evaluation expenditures have increased to $237,181 for the nine months ended August 31,
2019 as compared to $26,982 for 2018, an increase of approximately $210,000. The increase can be
attributed to the company completing its second drill program and other associated exploration endeavours
in Quebec.

Professional fees have increased to $38,315 for the nine months ended August 31, 2019 which is
comparable to $39,407 for 2018. Current periods cost were attributed to an increase in legal fees with
respects to the undertaking of financing for drilling and exploration general corporate matters whereas in
2018 it was related to the preparation and filing of the IPO.

Office and miscellaneous have increased to $13,492 for the nine months ended August 31, 2019 as
compared to $292 an increase of approximately $13,000. The increase in office is due to the Company
paying $6,000 in rent to 1011705 B.C. Ltd. a company which was related by way of a common director. This
office cost has ceased at the direction of new management.

Liquidity, Financial Position and Capital Resources

The Company has not generated revenue from operations. The Company incurred a net loss of $534,651
for the nine months ended August 31, 2019 and as of that date the Company’s accumulated deficit was
$1,078,670. As the Company is in the exploration stage, the recoverability of the costs incurred to date on
exploration properties is dependent upon the existence of economically recoverable reserves, the ability of
the Company to obtain the necessary financial resources to complete the exploration and development of its
properties and upon future profitable production or proceeds from the disposition of the properties and
deferred exploration expenditures. The Company will periodically have to raise funds to continue operations
and, although it has been successful in doing so in the past, there is no assurance it will be able to do so in
the future. These factors comprise a material uncertainty which may cast significant doubt about the
Company’s ability to continue as a going concern.
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As at August 31, 2019 the Company had working capital of $29,296 (November 30, 2018: working capital of
$172,172) consisting of cash in the amount of $203,076, GST receivables of $19,353, due from related party
of $2,363 and prepaid expenses of $13,854 and current liabilities totaling $209,350.

The Company budget for the next twelve months is its working capital. The Company believes that the
current capital resources are not sufficient to pay overhead expenses and its exploration expenditure
commitments for the next twelve months and will need to seek additional funding to fund its overhead
expenses and any future commitments. The Company will continue to monitor the current economic and
financial market conditions and evaluate their impact on the Company’s liquidity and future prospects.

Since the Company will not be able to generate cash from its operations in the foreseeable future, the
Company will have to rely on its creditors, the issuance of shares, shares for debt, loans and related party
loans to fund ongoing operations and investments. The ability of the Company to raise capital will depend
on market conditions and it may not be possible for the Company to issue shares on acceptable terms or at
all.

The Company has the following cash commitments:

Ralleau Property

Cash payment of $75,000 on the due on or before April 5, 2020;

Golden Gate Project

Cash and share payments are as follows:

a) Issue 200,000 common shares within 15 days of the approval of the agreement (issued);
b) Pay $30,000 in cash on or before August 22, 2020;

c) Pay $40,000 in cash on or before August 22, 2021;

d) Pay $50,000 in cash on or before August 22, 2022; and

e) Pay $50,000 in cash on or before August 22, 2023.

Exploration work commitment schedule:

a) $40,000 in accumulated exploration expenditure on or before August 22, 2020;

b) $90,000 in accumulated exploration expenditure on or before August 22, 2021;

c) $150,000 in accumulated exploration expenditure on or before August 22, 2022; and
d) $220,000 in accumulated exploration expenditure on or before August 22, 2023.

Transactions with Related Parties

Amounts included in loans payable are funds advanced to the Company as working capital and are non-
interest bearing, unsecured and payable on demand.

. . August 31, November
Name Relationship 2019 30, 2018
$ $
Due from Related Party
Controlled by Rodney Gelineau, a
0999650 B.C. Ltd. shareholder with significant influence 2,363 -
2,363 -
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Due to Related Parties

Controlled by Rodney Gelineau, a

0999650 B.C. Ltd. shareholder with significant influence - 19,487
Geoff Balderson Former CFO - 21,075
Harmony Corporate Services Controlled by Geoff Balderson - 26,727
1011705 BC Ltd. Common officers 2,000 -
Marjerrison Financial Controlled by Paul Marjerrison, former
Management CFO 5,250 -
Point Nexus Controlled by Richard Shatto, Director 23,027 17,325
Ream Enterprises Controlled by Matthew Reams 2,000 -
32,277 84,614

Name Relationship August 31,  November

2019 30, 2018
$ $
Loans Payable
Point Nexus Controlled by Richard Shatto, Director - 100
Geoff Balderson Former CFO - 3,100
Continental Agro Trade Corp. Common directors 8,650 8,650
1011705 B.C. Ltd. Common officers - 525
8,650 12,375

Included in accrued liabilities at August 31, 2019, are $74,162 (November 30, 2018 - $Nil) in unpaid
consulting fees to directors and to current and former officers of the Company.

Key Management Compensation
The Company considers its Chief Executive Officer (“CEQO”), Chief Financial Officer (“CFQO”) and its Directors

to be key management. During the nine months ended August 31, 2019 and 2018 the Company had the
following charges to its key management.

Name Relationship August 31,  August 31,

2019 2018
$ $
Consulting fees
0999650 B.C. Ltd. Controlled by Rodney Gelineau, a 12,000 48,414
shareholder with significant influence

Reams Enterprises/ Controlled by Matthew Reams,

- X 17,048 -
Brooklyn Pacific President
Darrel Woronchak Former President - 20,831
Point Nexus Controlled by Richard Shatto, Director 53,550 22,422
Marjerrison Financial Controlled by Paul Marjerrison, CFO 26,667 -
Management
Geoff Balderson Former CFO 1,000 9,000
Harmony Corporate Services Controlled by Geoff Balderson 1,000 9,000
Rockstar Capital Corp Controlled by Pat O’Brien, CEO 60,000 -

174,264 109,667

During the nine months ended August 31, 2019, the Company was charged $6,000 for office rent by 1011705
BC Ltd., a company related by a common officer.
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These transactions above are in the normal course of operations and are measured at the agreed to
amounts, which is the amount of consideration established and agreed to by the related parties.

Off-Balance Sheet Arrangement
As at August 31, 2019, the Company has the following commitments with respects to its mineral property.
Ralleau Property

(a) Cash payment of $100,000 and issuance of 1,700,000 common shares as follows:

0] $5,000 on or before the execution of this agreement (paid);

(i) $5,000 (paid) and 600,000 common shares (issued) on the earlier of the exchange listing date or
August 31, 2018;

(i) $5,000 (paid) and 200,000 common shares (issued) on or before the first anniversary date of this

agreement, April 5, 2018;

(iv) $10,000 (paid) and 400,000 common shares (issued) on or before the second anniversary date
of this agreement, April 5, 2019;

(v) $75,000 and 500,000 common shares on or before the third anniversary date of this agreement,
April 5, 2020.

(b) Exploration expenditures of $250,000 on the Property as follows:

0] $40,000 on or before May 30, 2017 (incurred);

(i) $15,000 on or before July 31, 2017 (incurred);

(i) $25,000 on or before October 31, 2018 (incurred);

(iv) $50,000 on or before the second anniversary date of this agreement, April 5, 2019 (incurred);
(v) $120,000 on or before the third anniversary date of this agreement, April 5, 2020. (incurred)

If the exploration expenditures incurred are less than the amount of the exploration expenditures required
to be incurred in any period, the Company may at its option pay the deficiency to Megastar within sixty
days after the end of such period in order to maintain the Option in good standing.

Golden Gate Project

On June 24, 2019, the Company entered into an agreement option agreement to acquire 100% interest in
13 mineral claims situated in Gloucester Count, Bathurst Mining Division, New Brunswick. (“Golden Gate
Project”) In order to acquire the 100% interest, the Company is required to pay $170,000 in cash, issue
200,000 common shares of the Company and incur $220,000 in exploration expenditures on or before the
4t anniversary of the CSE approval as follows:

Cash and share payments are as follows:

a) lIssue 200,000 common shares within 15 days of the approval of the agreement (issued);
b) Pay $30,000 in cash on or before August 22, 2020;

c) Pay $40,000 in cash on or before August 22, 2021;

d) Pay $50,000 in cash on or before August 22, 2022; and

e) Pay $50,000 in cash on or before August 22, 2023.

Exploration work commitment schedule:
a) $40,000 in accumulated exploration expenditure on or before August 22, 2020;

b) $90,000 in accumulated exploration expenditure on or before August 22, 2021;
c) $150,000 in accumulated exploration expenditure on or before August 22, 2022; and
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d) $220,000 in accumulated exploration expenditure on or before August 22, 2023.
Proposed Transactions

N/A

Subsequent Events

On September 17, 2019, the Company granted 2,000,000 stock options to directors, officers and contractors.
The stocks entitle the holders thereof the right to purchase one common share for each option granted at
$0.05 per share expiring on September 16, 2029.

Critical Accounting Estimates
Significant Estimates and Assumptions

The preparation of financial statements in conformity with IFRS requires management to make estimates,
assumptions and judgments that affect the application of policies and reported amounts of assets and
liabilities and disclosures of assets and liabilities at the date of the financial statements, along with reported
amounts of expenses and net losses during the period. Actual results may differ from these estimates, and
as such, estimates and underlying assumptions are reviewed on an ongoing basis. Revisions are recognized
in the period in which the estimates are revised and in any future periods affected. Significant assumptions
about the future and other sources of estimation uncertainty that management has made at the statement of
financial position reporting date that could result in a material adjustment to the carrying value of assets and
liabilities, in the event that actual results differ from assumptions made, relate to, but are not limited to, the
following:

Changes in Accounting Policies

Accounting Standards and Amendments adopted

The following new standards and interpretations have been applied in preparing these financial statements.

On December 1, 2018, the Company adopted IFRS 9 — Financial Instruments (“IFRS 9”), which replaced
IAS 39 Financial Instruments: Recognition and Measurement (“IAS 39”). IFRS 9 provides a revised model
for classification and measurement of financial assets, including a new expected credit loss (“ECL”)
impairment model. The revised model for classifying financial assets results in classification according to
their contractual cash flow characteristics and the business models under which they are held. IFRS 9 also
introduces a reformed approach to hedge accounting. IFRS 9 largely retains the existing requirements in
IAS 39 for the classification of financial liabilities. The standard is effective for annual periods beginning on
or after August 1, 2018. As a result of the adoption of IFRS 9, the Company has changed its accounting
policy for financial instruments retrospectively. IFRS 9 does not require restatement of comparative periods.

The change in accounting policy did not result in a change in carrying value of any of the Company’s financial
instruments on transition date and did not have a significant impact on the Company’s policies related to
financial assets and liabilities. The adoption of the ECL impairment model did not have an impact on the
Company’s condensed interim consolidated financial statements.

December 1, 2018

IAS 39 IFRS 9
Financial Asset
Cash FVTPL FVTPL
Due from related party Amortized cost Amortized cost
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Financial Liabilities

Accounts payable and accrued liabilities Amortized cost Amortized cost
Due to related parties Amortized cost Amortized cost
Loans payable Amortized cost Amortized cost

Changes in Accounting Policies (continued)

On December 1, 2018, the Company adopted IFRS 15, Revenue from Contracts with Customers. IFRS 15
specifies how and when revenue should be recognized as well as requiring more informative and relevant
disclosures. The standard supersedes IAS 18 Revenue, IAS 11 Construction Contracts, and a number of
revenue-related interpretations. Application of the standard is mandatory and it applies to nearly all contracts
with customers: the main exceptions are leases, financial instruments and insurance contracts. IFRS 15 is
effective for the Company’s annual period beginning December 1, 2018.

The main features introduced by this new standard compared with predecessor IFRS are as follows:
Revenue is recognized based on a five-step model:

1) Identify the contract with customer;

2) Identify the performance obligations;

3) Determine the transaction price;

4) Allocate the transaction price to the performance obligations; and

5) Recognize revenue when (or as) the performance obligations are satisfied.

New disclosure requirements on information about the nature, amount timing and uncertainty of revenue and
cash flows from contracts with customers. Guidance is provided on topics such as the point in which revenue
is recognized, accounting for variable consideration, costs of fulfilling and obtaining a contract and various
related matters. New disclosures about revenue are also introduced. The adoption of IFRS 15 resulted in
no impact to the opening accumulated deficit as the Company had no revenues.

Accounting Standards and Amendments Issued but Not Yet Effective

On January 13, 2016, the IASB issued IFRS 16 Leases which requires entities to recognize lease assets
and lease obligations on the balance sheet. IFRS 16 eliminates the classification of leases as either
operating leases or finance leases for a lessee. Instead leases are “capitalized” by recognizing the present
value of the lease payments and showing them either as lease assets (right-of-use assets) or together with
property, plant and equipment. If lease payments are made over time, a company also recognizes a financial
liability representing its obligations to make future lease payments. This standard is effective for reporting
periods beginning on or after January 1, 2019. This standard is effective for the Company's annual period
beginning December 1, 2019. Management does not expect IFRS 16 will have significant impact on the
Company’s financial statements.

Financial Instruments and Other Instruments

The Company'’s financial instruments consist of cash, due from related party, accounts payable and accrued
liabilities, due to related parties and loan payable.

The Company is exposed to varying degrees to a variety of financial instrument related risks:
Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other party by
failing to discharge an obligation.
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Financial instruments that potentially subject the Company to a significant concentration of credit risk consist
primarily of cash, accrued interest receivable and loan receivable. The Company limits its exposure to credit
loss by placing its cash with major financial institutions.

The loan payable is non-interest bearing and has no fixed terms of repayment. The Company has not
experienced any significant credit losses and believes it is not exposed to any significant credit risk.

Interest rate risk

Interest rate risk is the risk the fair value or future cash flows of a financial instrument will fluctuate because
of changes in market interest rates. Financial assets and liabilities with variable interest rates expose the
Company to cash flow interest rate risk. The Company does not hold any financial liabilities with variable
interest rates. The loan payable is non-interest bearing and has no fixed terms of repayment. The Company
does maintain bank accounts which earn interest at variable rates but it does not believe it is currently subject
to any significant interest rate risk.

Liquidity risk

The Company’s ability to continue as a going concern is dependent on management’s ability to raise required
funding through future equity issuances and through short-term borrowing. The Company manages its
liquidity risk by forecasting cash flows from operations and anticipating any investing and financing activities.
Management and the Board of Directors are actively involved in the review, planning and approval of
significant expenditures and commitments.

The Company intends to meet its current obligations in the following year with funds to be raised through
private placements, shares for debt, loans and related party loans.

Currency Risk

The Company'’s functional currency is the Canadian dollar and major purchases are transacted in Canadian
dollars; therefore, currency risk is minimal.

Business Risks

An investment in securities of the Company involves a high degree of risk and must be considered highly
speculative due to the nature of the Company’s business and the present stage of exploration and
development of its mineral properties. In addition to information set out or incorporated by reference in this
MD&A, prospective investors should carefully consider the risk factors set out below. Any one risk factor
could materially affect the Company’s financial condition and future operating results and could cause actual
events to differ materially from those described in forward looking statements relating to the Company.

No Operating History

The Company was incorporated on December 1, 2014 and while it is currently undertaking exploration
activities, the Company is still pre-revenue. The Company has no history of earnings, nor has paid any cash
dividends, and it is unlikely to produce earnings or pay dividends in the immediate or foreseeable future.

Exploration and Mining Risks

Resource exploration and development and mining operations are highly speculative and characterized by
a number of significant risks which even a combination of careful evaluation, experience and knowledge may
not eliminate, including, among other things, unprofitable efforts resulting not only from the failure to discover
mineral deposits, but from finding mineral deposits which, though present, are insufficient in quantity and
quality to be mined profitability. Few properties that are explored are ultimately developed into producing
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mines. There is no assurance that the Company’s mineral exploration and development programs will result
in any discoveries of bodies of commercial mineralization. There is also no assurance that even if commercial
guantities of mineralization are discovered, a mineral property will be brought into commercial production.
The Company will continue to rely upon the advice and work of consultants and others for exploration,
development, construction, and operating expertise.

Substantial expenditures are required to establish and upgrade mineral resources, to establish mineral
reserves, to develop metallurgical processes to extract metals from mineral resources and, in the case of
new properties, to develop the mining and processing facilities and infrastructure at any site chosen for
mining. No assurance can be given that the funds required for development can be obtained on a timely
basis. Whether a mineral deposit will be commercially viable depends on a number of factors, some of which
are: the particular attributes of the deposit, such as size and grade; metal prices which are highly cyclical;
and government regulations, including regulations relating to prices, taxes, royalties, land tenure, land use,
importing and exporting of minerals and environmental protection. Unsuccessful exploration and
development programs could have a material adverse impact on the Company’s operations and financial
condition.

Factors beyond the Company’s Control

The mining exploration business is subject to a number of factors beyond the Company’s control including
changes in economic conditions, intense industry competition, variability in operating costs, changes in
government and in rules and regulations of various regulatory authorities. An adverse change in any one of
such factors would have a material adverse effect on the Company, its business and results of operations
which might result in the Company not identifying a body of economic mineralization, completing the
development of a mine according to specifications in a timely, cost effective manner or successfully
developing mining activities on a profitable basis.

Reliance on Independent Contractors

The Company’s success depends to an extent on the performance and continued service of certain
independent contractors. The Company has contracted the services of professional drillers and others for
exploration, environmental, engineering, and other services. Poor performance by such contractors or the
loss of such services could have a material and adverse effect on the Company, its business and results of
operations and result in the Company failing to meet its business objectives.

Additional Funding Required

Further exploration on, and development of, the Company’s properties may require significant additional
financing. Accordingly, the continuing development of the Company's properties will depend upon the
Company's ability to obtain financing through equity financing, debt financing, the joint venturing of projects
or other external sources. Failure to obtain sufficient financing may result in a delay or an indefinite
postponement of exploration, development, or production on any or all of the Company’s properties, or even
a loss of property interest, or have a material adverse impact on the Company’s future cash flows, earnings,
results of operations and financial condition or result in the substantial dilution of its interests in its properties.
There can be no assurance that additional capital or other types of financing will be available if needed or
that, if available, the terms of such financing will be favorable to the Company. If the Company was required
to arrange for debt financing it could be exposed to the risk of leverage, while equity financing may cause
existing shareholders to suffer dilution. There can be no assurance that the Company will be successful in
overcoming these risks or any other problems encountered in connection with such financings. Failure to
raise capital when needed would have a material adverse effect on the Company’s business, financial
condition, and results of operations.

18| Page



DeepRock Minerals Inc.
Management’s Discussion and Analysis

The Company has and will continue to have negative operating cash flow until its mineral property commence
commercial production should exploration and development efforts demonstrate that commercial production
from such mineral properties is feasible.

Going Concern

The Company has not generated revenue from operations. The Company incurred a net loss of $534,651
for the nine months ended August 31, 2019 and as of that date the Company’s accumulated deficit was
$11,078,670. As the Company is in the exploration stage, the recoverability of the costs incurred to date on
exploration properties is dependent upon the existence of economically recoverable reserves, the ability of
the Company to obtain the necessary financial resources to complete the exploration and development of its
properties and upon future profitable production or proceeds from the disposition of the properties and
deferred exploration expenditures. The Company will periodically have to raise funds to continue operations
and, although it has been successful in doing so in the past, there is no assurance it will be able to do so in
the future. These factors comprise a material uncertainty which may cast significant doubt about the
Company’s ability to continue as a going concern.

Market Price of Common Shares

The trading price of the common shares is likely to be significantly affected by short term changes in mineral
prices or in its financial condition or results of operations as reflected in its quarterly earnings reports. Other
factors unrelated to the Company’s performance that may have an effect on the price of the common shares
include the following: the extent of analytical coverage available to investors concerning the Company’s
business; the lessening in trading volume and general market interest in the Company’s securities may affect
an investor’s ability to trade significant numbers of common shares; and the price of the common shares
and size of the Company’s public float may limit the ability of some institutions to invest in the Company’s
securities.

As a result of any of these factors, the market price of the common shares at any given point in time may not
accurately reflect the Company’s long-term value. Securities class action litigation often has been brought
against companies following periods of volatility in the market price of their securities. The Company may in
the future be the target of similar litigation. Securities litigation could result in substantial costs and damages
and divert management’s attention and resources.

Dilution to Common Shares

During the life of the Company’s outstanding common share purchase warrants, as well as options and other
rights granted or assumed by the Company, if any, the holders are given an opportunity to profit from a rise
in the market price of the common shares. The Company’s ability to obtain additional financing during the
period such rights are outstanding may be adversely affected and the existence of the rights may have an
adverse effect on the price of the common shares. The holders of common share purchase warrants, options
and other rights of the Company may exercise such securities at a time when the Company would, in all
likelihood, be able to obtain any needed capital by a new offering of securities on terms more favorable than
those provided by the outstanding rights.

The increase in the number of common shares in the market and the possibility of sales of such shares may
have a depressive effect on the price of the common shares. In addition, as a result of such additional
common shares, the voting power of the Company’s existing shareholders will be diluted.

Future Sales of Common Shares by Existing Shareholders

Sales of a large number of common shares in the public markets, or the potential for such sales, could

decrease the trading price of the common shares and could impair the Company’s ability to raise capital
through future sales of common shares.
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Future Profits or Losses and Production Revenues and Expenses

There can be no assurance that significant losses will not occur in the near future or that the Company will
be profitable in the future. The Company's operating expenses and capital expenditures may increase in
subsequent years as required consultants, personnel and equipment associated with advancing exploration,
development and commercial production of the Company’s properties and any other properties that the
Company may acquire are added. The amounts and timing of expenditures will depend on the progress of
ongoing exploration and development, the results of consultants’ analyses and recommendations, the rate
at which operating losses are incurred, the execution of any joint venture agreements with strategic partners
and the Company's acquisition of additional properties, in addition to other factors, many of which are beyond
the Company's control.

The Company expects to incur expenditures and losses unless and until such time as the Company’s
properties are acquired or achieve a sufficient level of commercial production and revenues to fund
continuing operations. The development of the Company’s properties will require the commitment of
substantial resources to conduct the time-consuming exploration and development of properties. There can
be no assurance that the Company will generate any revenues or achieve profitability, nor can there be any
assurance that the underlying assumed levels of expenses will prove to be accurate.

Labor and Employment Matters

While the Company has good relations with its contractors and employees, its operations are dependent
upon the efforts of its contractors and employees. In addition, relations between the Company and its
contractors and employees may be affected by changes in the scheme of labor relations that may be
introduced by the relevant governmental authorities in jurisdictions the Company carries on business.
Changes in such legislation or in the relationship between the Company and its employees may have a
material adverse effect on the Company’s operations and financial condition.

Conflicts of Interest

Certain directors and officers of the Company are also directors or officers or shareholders of other
companies that are similarly engaged in the business of acquiring, developing, and exploiting natural
resource properties. Such associations may give rise to conflicts of interest from time to time. The directors
of the Company are required by law to act honestly and in good faith with a view to the best interests of the
Company and to disclose any interest which they may have in any project or opportunity of the Company. If
a conflict of interest arises at a meeting of the board of directors, any director in a conflict will disclose his
interest and abstain from voting on such matter.

Directors and officers with conflicts of interests will be subject to, and will follow the procedures set out in,
applicable corporate and securities legislation. In determining whether or not the Company will participate in
any project or opportunity, the directors will primarily consider the degree of risk to which the Company may
be exposed and its financial position at that time.

These risk factors could materially affect the Company’s future results and could cause actual events
to differ materially from those described in forward-looking statements relating to the Company.

Financial and Disclosure Controls and Procedures

During the nine months ended August 31, 2019, there has been no significant change in the Company’s
internal control over financial reporting since last year.

The management of the Company is responsible for establishing and maintaining appropriate information
systems, procedures and controls to ensure that information used internally and disclosed externally is
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complete, reliable and timely. Management is also responsible for establishing adequate internal controls
over financial reporting to provide sufficient knowledge to support the representations made in this MD&A
and the Company’s condensed interim financial statements for the nine months ended August 31, 2019.

The management of the Company has filed the Venture Issuer Basic Certificate with the Interim Filings on
SEDAR at www.sedar.com.

In contrast to the certificate required for non-venture issuers under National Instrument 52-109 Certification
of Disclosure in Issuers’ Annual and Interim Filings (“NI 52-109”), the venture issuer basic certificate does
not include representations relating to the establishment and maintenance of disclosure controls and
procedures (“DC&P”) and internal control over financial reporting (“ICFR”), as defined in NI 52-109. Investors
should be aware that inherent limitations on the ability of certifying officers of a venture issuer to design and
implement on a cost-effective basis DC&P and ICFR as defined in NI 52-109 may result in additional risks
to the quality, reliability, transparency, and timeliness of interim and annual filings and other reports provided
under securities legislation.

Outstanding Share Data
Authorized: Unlimited common shares without par value

Issued and Outstanding:

Number of Shares Amount
Balance as at August 31, 2019 24,745,580 $ 1,092,922

Number of Shares Amount
Balance as at the Date of MD&A 24,745,580 $ 1,092,922

Agent’s Warrants:

As at the date of the MD&A, the Company had outstanding 1,251,100 agent’s warrants exercisable into one
common share of the Company with a weighted exercise price of $0.07 per share, expiring between
November 14, 2020 and December 27, 2020.

Stock Options:

As at the date of the MD&A, the Company had 2,375,000 stock options outstanding with a weighted exercise
price of $0.10 per share, expiring between November 14, 2023 and September 16, 2029.

Share Purchase Warrants

As at the date of the MD&A, the Company had 4,505,500 share purchase warrants outstanding exercisable
at $0.10 per share expiring between November 21, 2020 and December 27, 2020.

Additional information relating to the Company may be found on or in:

e SEDAR at www.sedar.com;

This MD&A has been approved by the Board effective October 30, 2019.

“Richard Shatto” “Pat O’Brien”
Director, Director
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