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This Management Discussion and Analysis (“MD&A”’) of Duckworth Capital Corp. (“Duckworth” or the
“Corporation”) provides analysis of the Corporation’s financial results for the three-month period ended
August 31, 2018. The following information should be read in conjunction with the unaudited condensed
interim consolidated financial statements and the notes to the unaudited condensed interim consolidated
financial statements for the period ended August 31, 2018 and the audited financial statements for the
year ended May 31, 2018, which are prepared in accordance with International Financial Reporting
Standards (“IFRS”). All amounts are expressed in Canadian dollars unless otherwise noted.

This discussion includes certain statements that may be deemed “forward-looking statements”. Forward-
looking statements usually include words such as may, will, would, expect, plan, anticipate, budget,
estimates, potential, believe, intend, or other similar words. Factors that could cause actual results to
differ materially from those in forward-looking statements include market prices, continued availability of
capital and financing and general economic, market or business conditions. The Corporation does not
update or revise forward-looking information even if new information becomes available unless
legislation requires us to do so. Investors should not place undue reliance on forward-looking statements.
Additional details of the specific risks associated with the operations of the Corporation and such
forward-looking statements are set out below under “Risks and Uncertainties”. Investors are cautioned
that any such statements are not guarantees of future performance and actual results or developments
may differ materially from those projected in the forward-looking statements.

Date of Report
This MD&A is prepared as of October 30, 2018.

Corporate Profile and Overall Performance

Duckworth Capital Corp. (“Duckworth” or the “Corporation”) was incorporated under the Canada
Business Corporations Act on May 1, 2017. The Corporation is classified as a “Capital Pool Company”
for the purposes of Policy 2.4 of the TSX Venture Exchange Inc. (the “TSXV” or the “Exchange”). As a
result, the Corporation’s principal business is the identification and evaluation of a Qualifying
Transaction (“QT”) and once identified or evaluated, to negotiate an acquisition or participation in a
business subject to receipt of shareholder approval, if required, and acceptance by regulatory authorities.
The Corporation has not conducted commercial operations other than to enter into discussions for the
purpose of identifying potential acquisitions or interests.

Until completion of a Qualifying Transaction, the Corporation will not carry on any business other than
the identification and evaluation of businesses or assets with a view to completing a potential Qualifying
Transaction. With the consent of the Exchange, this may include the raising of additional funds in order to
finance an acquisition. Except as described in the Corporation’s prospectus dated July 28, 2017, the
funds raised pursuant to the Corporation’s Initial Public Offering and any subsequent financing will be
utilized only for the identification and evaluation of potential Qualifying Transactions and, to the extent
permitted by Policy 2.4, for general and administrative expenses.



Qualifying Transaction

To date, the Corporation has not yet completed a Qualifying Transaction. The Corporation has limited
funds to identify and complete a QT, and therefore there can be no assurance that the Corporation will be
able to complete a QT within the time period permitted.

On June 21, 2018, the Corporation announced that it has entered into an amalgamation agreement (the
“Amalgamation Agreement”) with Goldspot Discoveries Inc. (“Goldspot”), an arms-length third party,
and 2639781 Ontario Inc. (“Subco”), a company incorporated during the period ended August 31, 2018 as
a wholly-owned subsidiary of Duckworth, whereby Duckworth will acquire all of the issued and
outstanding shares of Goldspot. Goldspot is an Ontario-based private company that leverages machine
learning to reduce capital risk, while working to increase efficiencies and success rates in resource
exploration and investment.

Pursuant to the proposed Amalgamation Agreement, Goldspot will amalgamate with Subco, and all of the
1,679,473 outstanding common shares of Goldspot (the “Goldspot Shares”) will be exchanged for
common shares of Duckworth (the “Duckworth Shares”) on the basis of 82.73481801 Duckworth Shares
for each one Goldspot Share held. As a result, approximately 138,950,893 Duckworth Shares will be
issued to former Goldspot shareholders on a pre-consolidated basis and not including any shares issued
pursuant to the Offering described below. Upon completion of the transaction and not including the shares
issued pursuant to the Offering, former Goldspot shareholders will own approximately 92% of the
resulting issuer on an undiluted basis. There will be no finder’s fees payable in connection with the
proposed transaction.

For accounting purposes, the transaction will result in a reverse takeover, whereby Goldspot will be
deemed to be the accounting acquirer and the Corporation will be deemed to be the accounting acquiree.

Prior to completion of the transaction, either Goldspot or Duckworth, as determined by the parties,
intends to complete a non-brokered private placement (the “Offering”) of subscription receipts for gross
proceeds of not less than $4,850,000.

The proposed transaction is intended to serve as the Corporation's QT pursuant to the policies of the TSX
Venture Exchange and is subject to the approval of the TSX Venture Exchange and the shareholders of
the Corporation. There can be no assurance that the transaction will be completed as proposed or at all.
As of the date of this report, the transaction had not been completed.

Initial Public Offering

On July 28, 2017, the Corporation filed a Prospectus in respect of an Initial Public Offering (“IPO”). The
Corporation’s IPO was completed on August 24, 2017 with the issuance of 4,000,000 common shares at a
price of $0.10 per share, for gross proceeds of $400,000. The total cost of issuing the shares was $88,509.
In connection with the financing, the Corporation entered into an Agency Agreement with Haywood
Securities Inc. (the “Agent”). As part of the Agency Agreement, the Agent received a cash commission of
10% of gross proceeds, or $40,000, a corporate finance fee of $10,000, and a legal cost reimbursement of
$10,000. Additional costs of the IPO included other legal and regulatory costs of $28,509. The Agent
was also granted an option to acquire 10% of the common shares issued in connection with the IPO at a
price of $0.10 per common share, exercisable for a period ending twenty-four months from the date the
Corporation’s common shares are listed on the Exchange. These broker warrants were valued at $21,059.
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The Corporation commenced trading on the Exchange on August 24, 2017 under the symbol DUKE.P.
Shares were halted during the fourth quarter of the current year as the Company is seeking to complete its
Qualifying Transaction with Goldspot.

Results of Operations

Three-month period ended August 31, 2018

The Corporation’s only activity to date has been to attempt to identify businesses with a view to
completing a Qualifying Transaction. During the three-month period ended August 31, 2018, the
Corporation had a net loss of $38,736, compared to a loss of $42,616 during the three-month period
ended August 31, 2017. Expenses during the current period related primarily to professional fees and
securities and regulatory costs associated with the proposed transaction with Goldspot. Losses in the
prior period related to the initial set up of the Corporation, the Corporation’s listing on the Exchange, as
well as the audit and legal expenses relating to the filing of the Corporation’s Prospectus.

Liquidity and Capital Resources

At August 31, 2018, the Corporation had a working capital surplus of $572,224, including cash of
$613,714, a decrease of $26,625 over May 31, 2018. During the period ended August 31, 2018, the
Corporation spent cash of $26,625 on operating costs. As of the date of this report, the Corporation has
not paid dividends and does not have any commitments for capital expenditures.

Management believes the Corporation has sufficient working capital at this time to meet its ongoing
financial obligations, however there is no revenue generated from operations, and any additional working
capital would require raising additional debt and/or equity capital. Management cannot provide assurance
that the Corporation will ultimately achieve profitable operations, become cash flow positive, or raise
additional debt and/or equity capital.

Transactions with Related Parties

There were no transactions with related parties and no remuneration paid to key management personnel
during the periods ended August 31, 2018 and 2017.

Qutstanding Share Data

As at August 31, 2018 and October 30, 2018, there are 12,050,000 common shares issued and outstanding
with a value of $684,182. There are 8,050,000 common shares currently held in escrow.

As at August 31, 2018 and October 30, 2018, the Corporation has 400,000 broker warrants outstanding
with a value of $21,059, exercisable into common shares of the Corporation at an exercise price of $0.10
per share and expiring on August 24, 2019.

There are no stock options outstanding as at August 31, 2018 and October 30, 2018.

Risks and Uncertainties

The Corporation’s sole objective is to identify a satisfactory Qualifying Transaction. The closing of any
proposed Qualifying Transaction is subject to a number of terms and conditions, including completion of
due diligence procedures by parties to the transaction and receipt of all required regulatory approvals, and
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there is no assurance that a transaction will be completed. If the Corporation does not complete a
Qualifying Transaction within the time permitted by the Exchange, its common shares could be delisted.

The Corporation does not have a source of income, has not commenced commercial operations, and has
no significant assets other than cash. There can be no assurance that the Corporation will be able to raise
additional funding in the future on terms acceptable to the Corporation.

The Corporation is exposed to financial instrument related risks. The type of risk exposure and the
management of the exposure are as follows:

Credit risk

The Corporation's financial asset is cash. The Corporation's maximum exposure to credit risk, as at
period-end, is the carrying value of its financial asset. The Corporation mitigates its credit risk by
holding cash with high-quality financing institutions or in trust with the Corporation’s lawyer.

Liquidity risk

The Corporation’s approach to managing liquidity risk is to ensure that it will have sufficient liquidity to
meet liabilities when due. As at August 31, 2018, the Corporation had a cash balance of $613,714. The
Corporation’s ability to continue to meet its liabilities when due, beyond the current cash balance, is
dependent on future support of shareholders through public or private equity offerings.

Off Balance Sheet Transactions

The Corporation does not have any off balance sheet arrangements as at August 31, 2018 or as of the date
of this report.

Additional Information

Additional information relating to the Corporation can be found on SEDAR at www.sedar.com.



