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FORM 10 
 

NOTICE OF PROPOSED SIGNIFICANT TRANSACTION (not involving 
an issuance or potential issuance of a listed security)1 

Name of Listed Issuer: Rockshield Capital Corp  (the “Issuer”). 

Trading Symbol: RKS   

Issued and Outstanding Securities of the Issuer Prior to Transaction: 89,530,687.   

Date of News Release Fully Disclosing the Transaction: April 27, 2021   

1. Transaction 
 

1. Provide details of the transaction including the date, description and location of 
assets, if applicable, parties to and type of agreement (eg: sale, option, license, 
contract for Investor Relations Activities etc.) and relationship to the Issuer. The 
disclosure should be sufficiently complete to enable a reader to appreciate the 
significance of the transaction without reference to any other material: In 
furtherance of its previously disclosed updates to its investment policy to focus 
on plant-based foods, food alternatives, ag-tech, agri-business, and vegan 
friendly alternatives with sustainable competitive advantages, the Issuer acquired 
all of the issued and outstanding equity securities of Belle Pulses Ltd. (“Belle 
Pulses”), an arms-length agribusiness and foodtech company (the 
“Acquisition”). Additionally, the Issuer has extended a $2,000,000 line of credit 
to Belle Pulses to streamline buying and to support the expansion of a grain 
elevator. No change of control of the Issuer` has resulted from the Acquisition.   

2. Provide the following information in relation to the total consideration for the 
transaction (including details of all cash, non-convertible debt securities or other 
consideration) and any required work commitments: 

(a) Total aggregate consideration in Canadian dollars: $30,000,000.  

(b) Cash: $30,000,000. 

(c) Other: N/A. 

(d) Work commitments: N/A. 

                                                           
1 If the transaction involved the issuance of securities, other than debt securities that are not convertible into 
 listed securities, use Form 9. 
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2. State how the purchase or sale price and the terms of any agreement were 
determined (e.g. arm’s-length negotiation, independent committee of the Board, 
third party valuation etc). The purchase price was determined through arm’s 
length negotiation 

3. Provide details of any appraisal or valuation of the subject of the transaction 
known to management of the Issuer: N/A. 

4. If the transaction is an acquisition, details of the steps taken by the Issuer to 
ensure that the vendor has good title to the assets being acquired: The Issuer 
with assistance of legal counsel completed due diligence review of the books and 
records of Belle Pulses. 

5. Provide the following information for any agent’s fee, commission, bonus or 
finder’s fee, or other compensation paid or to be paid in connection with the 
transaction (including warrants, options, etc.): 

(a) Details of any dealer, agent, broker or other person receiving 
compensation in connection with the transaction (name, address. If a 
corporation, identify persons owning or exercising voting control over 
20% or more of the voting shares if known to the Issuer): The 
Acquisition was sourced by, and negotiated in cooperation with, 
Novel Agri-Technologies Inc. (“Novel”). Certain principals of Novel 
will provide ongoing managerial and advisory positions in respect of 
the Acquired Companies. In connection with the Acquisition, the 
Issuer issued 11,476,205 common shares in the capital of the 
Issuer to Novel and a net profits interest convertible into an 
additional 65,031,234 common shares at the discretion of Novel. In 
addition, the Issuer issued 6,006,626 common shares in the capital 
of the Issuer to finders in connection with the Acquisition. 

 (b) Cash N/A. 

(c) Other N/A. 

6. State whether the vendor, sales agent, broker or other person receiving 
compensation in connection with the transaction is a Related Person or has any 
other relationship with the Issuer and provide details of the relationship. No. 

7. If applicable, indicate whether the transaction is the acquisition of an interest in 
property contiguous to or otherwise related to any other asset acquired in the last 
12 months. N/A. 

 
 
 




