MAPLE LEAF GREEN WORLD INC.
YEAR ENDED DECEMBER 31, 2014
MANAGEMENT'S DISCUSSION AND ANALYSIS

1.1 Date

This Management's Discussion and Analysis ("MD&#s")intended to help the reader understand the
financial statements of Maple Leaf Green World ,Imeferred to as “Maple Leaf” or the “Company”.
The information herein should be read in conjumctiath the unaudited condensed interim financial
statements for the three months ended March 3K and the audited financial statements for the year
ended December 31, 2014 and 2013 and related notes.following discussion may contain
management estimates of anticipated future tremcisjities or results. These are not a guarantee of
future performance, since actual results could ghabased on factors and variables beyond
managements control.

This MD&A contains information up to and includiiMpy 29, 2015.

Unless otherwise indicated, in this MD&A all refeces to “dollar” or the use of the symbol “$” ace t
the Canadian dollar.

Additional information relating to Maple Leaf isalable on SEDAR atvww.sedar.conand on Maple
Leaf's website atvww.mlgreenworld.com.

Except for statements of historical fact relatingthe Company, certain information contained hemnstitutes forward
looking statements. This MD&A contains forwardiimg statements which reflect management’s expentategarding
Maple Leaf's future growth, results of operatiopgrformance, business prospects and opportunitiésrds such as
"expects"”, "anticipates”, "intends", "plans", "belies", "estimates”, “seek”, “could”, or similar expssions, are forward
looking statements within the meaning of securiteegs. Forward-looking statements include, withdiatitation, the
information concerning possible or assumed fut@wsutts of operations of Maple Leaf. These statesremat not historical
facts but instead represent only Maple Leaf's etgiens, estimates and projections regarding futenents. Thes
statements are not guarantees of future performamckinvolve assumptions and risks and uncertasritiat are difficult
to predict. Therefore, actual results may differtenglly from what is expressed, implied or foretessin such forward-
looking statements. In addition to the factors thiple Leaf currently believes to be material sashbut not limited to, it$
position to consider licensed business opportusiiie Canada to grow top quality marijuana to purstie medical
marijuana business, the timing required to obtaictslicenses, its ability to obtain adequate wogkaapital, its ability to
secure purchase contracts relating to its varioyerations, its ability to capitalize on opportuesi available to the
Company, other development trends within the agitical industry, expansion and growth of Maple’ lfsabusiness ang
operations, government and regulatory developmémttuding availability of requisite licenses andetfCompany’s
compliance with relevant medical marijuana regudas, and any changes thereof; its ability to susftly cultivate and
market effective products, including marijuana wéhfficient levels of CBD, its ability to attracha retain qualified
personnel, its reliance on joint venture partnexgthorized intermediaries, key customers, suppbeid third party service
providers, its ability to operate its productioncfiities on a profitable basis, changes in currerexchange rates and
interest rates, evaluation of its provision for amee and related taxes and the Chinese economiitjcpbland social
conditions and government policy, as well as otfetors, such as general, economic and businesslitioms and
opportunities available to or pursued by Maple Leahich are not currently viewed as material butiicocause actual
results to differ materially from those describedthe forward-looking statements. Although Mapleflleas attempted t
identify important risks and factors that could sauactual actions, events or results to differ mallg from those
described in forward-looking statements, there rbayother factors and risks that cause actions, &ven results not
anticipated, estimated or intended. Accordinglyaders should not place any undue reliance on fodatlaoking
statements as such information may not be apprtgf@ other purposes.
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Maple Leaf maintains a forward-looking statementatbase which is reviewed by management on a redpalsis to ensure
that no material change has occurred with respecsuich forecasts. The Company will publicly diselesch materia
changes to its forward-looking statements as saothay are known to management.
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1.2 Business Overview and Development

Maple Leaf is a Canadian company that focuses amagdculture and renewable energy in the
environmental industry. Maple Leaf is currently dewg substantially all of its efforts to seeking
opportunities to obtain an MMPR License (MarijudoaMedical Purposes Regulation License) from
Health Canada and medical marijuana business iSttite of California, USA.

1.2.1  Medical Marijuana
1.2.1(a) Canadian Medical Marijuana

In March 2014, the Company engaged a professiamaduiting group to advise on opportunities to
obtain an MMPR License (Marijuana for Medical Puwp® Regulation License) from Health Canada
and follow on business opportunities. Mr. Joe Wandjrector of the Company, was also appointed as
the Vice President of Operations to spearhead tadidal Marijuana Project. Mr. Wong's first task
was to identify growing facilities and to work cedg with consultants in applying for the MMPR
License.

In April 2014, the Company entered into an agree¢matih WWoodmere Nursery Ltd. (“Woodmere”), a

private company related to a director and officérttte Company, to lease 80,000 square feet
greenhouse spaces, located in Telkwa, British Cblamat $3 per square foot per annum from
Woodmere to plant medical marijuana if the Compaag able to obtain the MMPR License. The
lease is for a three year term but would take eftedy when the Company receives conditional
approval of the MMPR License from Health Canadae Hgreement also grants an option to the
Company to purchase the greenhouse spaces at @& tpribe negotiated or determined by an
independent appraiser.

In May 2014, Mr. Perry Lee was appointed as theeMiresident, Quality Assurance, to lead the
quality control program to meet the stringent regmients of Health Canada for production of medical
marijuana.

In June 2014, the Company retained Aslan Ross @orgsinc. and its principal, Mr. lvan Ross Vrana
as advisor to assist the Company in becoming anke@& Producer under Canada’s Marihuana for
Medical Purposes Regulations and establishingléted operations.

In July 2014, the Company submitted an applicatioder the MMPR for licensed producer status and
has received a written confirmation from Health &anon its application. The Company also joined
the Canadian Medical Marijuana Association (“CNMMAis a member. The CNMMA'’s mission is to
ensure all Canadian patients who benefit from naddncarijuana, have access to the high quality
products and services, to meet their specific healte needs in a safe and well regulated envirahme
As of the date of this report, the Company has estard requests for information from Health Canada,
however, a decision has not yet been made by HEaltlada.

The Company’s objective is to acquire requisiteriges and facilities to grow pesticide free, tcgdgr

marijuana from contamination-free soil. Managentsiieves that given the knowledge and years of
experience that its personnel have in greenhouseatpns combined with its soil enhancement
technology partnership, the Company is well poséthto consider licensed business opportunities in
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Canada to grow top quality marijuana and to putdgemedical marijuana business. Health Canada
estimates that the medical marijuana market coeld/drth as much as $1.3 billion by 2024. Analysts
and industry experts speculate that the new comatenarijuana business could reach $2.6 billion by
2016.

However, Health Canada has not officially publisheg standards or timelines regarding the length of
time for approval. Therefore, the time that He&tmada requires to conclude if a license is gratated
the Company is uncertain and cannot be estimatex she Company is still in an early stage in the
license application process. There is no assurémethe Company will be qualified to obtain a
producer license and if so, will be able to obtagulatory approval for such license. Additionally,
there is no assurance that the Company will be #&blacquire the required financing, assets or
personnel to become a grower of medical marijudifiagnsed to do so.

1.2.1(b) US — California Medical Marijuana

In September 2014, the Company engaged Mr. Bridgter8an, Mr. Marc Montoya, and Mr. Dillon
Patterson to develop a medical marijuana growingratpn plant in California, USA as part of the
Company’s business strategy.

In October 2014, the Company entered into a Letfeintent (“LOI”) to form a Joint Venture
Agreement with a new Collective Entity (“Collectiyye¢o provide growing facilities in California and
consulting services for the Collective, which isarporated as a non-profit mutual benefit corporati
and has been filed with the Secretary of State,is@admedical cannabis collective operated for layd
qualified patients, with about 250 membership pasieThe Collective has the obligation to suppdy it
membership with quality marijuana for a discounpeide. Under the Californian Cannabis regulation,
the Collective is allowed to grow 6 plants for eatlits member.

Under the LOI, the Company would build a growingility (“Facility”) of 6 cold frames (unheated
greenhouses) in Southern California with the cdpdoi house about 400 marijuana plants in two (2)
phases. The first phase to be started in the begjroi 2015 for three (3) cold frames with the agpa

to house about 200 plants and the second phassm&bher three (3) cold frame with the capacity to
house another 200 plants to be started in 2016.ederythe actual amount of medical cannabis sought
to be cultivated by the Collective shall be reabbnaelated to the current medical needs of the
Collective's members. The Facility will be leasedhe Collective after completion of the first paas
but it will remain under the ownership of Maple Ledaple Leaf will be responsible for the financing
of about US$500,000 to construct the Facility. &wlhg operational readiness of the Facility, the
Company will also provide guidance and consultiegyige to the Collective for the growing operation.
In return, the Collective agrees to pay the Compamgntal fee for the Facility based on number of
cold frames built and a consulting fee. Both reatad consulting fee amounts will be determinedrafte
Maple Leaf completes the budget for the Facilithe Term of the Joint Venture agreement will be for
ten (10) years with Maple Leaf having the optionrémew for another ten years. If the demand
increases due to the growth of membership of thee@ive, Maple Leaf agrees to expand the Facility
or build another Facility upon Collective’s requeshe Collective will be responsible for the daily
operation of the Facility including supplying quglimedical marijuana to its members, collecting
payment from its member and paying Maple Leaf #esé rental and consulting fees on a quarterly
basis. The Collective will provide full support acding to Maple Leaf’s guidance and consulting
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advice. The Collective will also use its best @8do attract and recruit more members with a taofe
1,000 members by June 2016.

Under the LOI, both parties agree to deal exclugiwith each other to negotiate and finalize thene
of a Joint Venture for the Facility for a period 120 days. In order to facilitate the forming ofsth
Joint Venture, Maple Leaf has formed a 100% owndxsisliary in California.

Medical marijuana is currently legal in 20 statéthe US and several other states are considenotig b
medical and recreational legalization of marijusrrach provides an opportunity for quality Canadian
growers to expand to the south. However, the Comganot aware of any specific structural, security
regulations or governmental approvals required wagpect to the Company’s proposed role under the
Joint Venture. The Company will be acting as a lartdand not as a operator of the marijuana
production operations. It is the Company's undaditey that the operations will be done for and on
behalf of lawful medical marijuana users (the "Mem#j) in California and that it will be their
responsibility to obtain requisite licenses, if ady present, all Members of the Collective must be
qualified patients, associated with the other mambéthe Collective which does not operate forfipro
Additionally, all medical cannabis cultivated byetltollective may only be distributed to other
qualified patient members of the collective and nmay be provided to other persons or exported
outside of California. California does not havedficial licensing regulatory regime, but guideline
pertaining to medical collectives developed by Atrney General for the State of California can be
found athttp://www.ag.ca.gov/cms_attachments/press/pdf€fhl@edicalmarijuanaguidelines.pdf

In January 2015, the Collective was properly forraed organized as required by applicable law in
California to supply its membership with marijuaf@ medical purposes. Concurrent with this
development, the Collective and the Company haveealjto reorganize their joint venture by dividing
it into two separate agreements, the terms of warersummarized below:

Lease & Property Agreement

* Maple Leaf (through its wholly owned subsidiary,I@m State Green World LLC) is to secure
(by lease or purchase) land (the "Site") situat@tlivthe State of California and construct up
to four (4) cold frame greenhouses (the "Facilitgh) the Site with capacity to grow enough
medical marijuana plants to meet the medical nedddhe Collective’s medical marijuana
patients.

» The construction of the Facility will be staged two phases, with the 1st phase for two (2)
cold frames (1 for flowering and 1 for propagatenyl storage) starting in early 2015 and the
2nd phase for two (2) additional cold frames startn 2016.

* Maple Leaf shall be responsible for funding captiasts for the acquisition of the Site and the
construction of the Facility, which are currenttimated at US$500,000 in aggregate.

* Upon any portion of the Facility becoming fully spgonal, all responsibility for day to day
operations will be transferred to the Collectivé,wahich time Maple Leaf shall only be
responsible for: (i) matters relating to the Fagii construction; and (ii) providing consulting
services under the Consulting Services Agreemestrited below.
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* As soon as the Collective assumes responsibilityperating the Facility, the Collective will
pay rent at a rate of US$15,000 per cold framenpamth (US$30,000 for 2 cold frames). It is
anticipated that the initial rent shall be due gayable when the Collective makes its first
product shipment and thereafter, on a quarterlisbas

* The parties have agreed that the initial term efggloposed sublease for the Site will be for ten
years with an option to renew for another 10 yeemtupon expiry of the initial term.

Consulting Services Agreement

« After the Collective assumes responsibility for tteey to day operation of the Facility, Maple
Leaf has agreed to provide consulting services lwviiay include, but are not limited to, advice
and information pertaining to all aspects of camhatultivation, processing, manufacturing,
packaging, transportation and distribution. Addiily, Maple Leaf may advise the Collective
on yield and quality maximizing strategies for gmnogvmedical cannabis products.

* In consideration of such consulting services, tldleCtive has agreed to pay a base consulting
fee of $25,000 a month to Maple Leaf for its cotisglservices. It is expected that the initial
payment for consulting fees will be due and payalgen the initial shipment of cannabis
products by the Collective and thereafter, on atgus basis.

» If, through the consulting services provided by Malpeaf, the Collective is able to achieve an
average (mean) yield of 2lbs per plant, the basesutng fee will increase by 20%. An
additional 10% will be added to the consulting fieeevery pound added to the average (mean)
plant yield up to a maximum consulting fee of U® 880 per month.

* The consulting fees and the services providedlvelfeviewed and adjusted, as required, by the
parties on an annual basis.

Maple Leaf was required to secure the necessagnding to acquire the Site and commence
construction of the Facility within four months éttiFinancing Period") after execution of the above
agreements. The Collective committed not to dedhvany other parties regarding the supply of
medical marijuana until the expiration of the Fioisug Period.

In March 2015, the Company’s wholly owned subsigdi&olden State Green World LLC, entered into
an agreement to purchase approximately 20 acrdandfin southern California for an aggregate
purchase price of US$120,000. The Company agrequayoUS$15,000 in cash, with the balance
payable by way of a promissory note secured by ed Trust and bearing interest at the rate of 6%
per annum. The maturity date on the promissorg m©March 1, 2020. This land in California will
serve as the site upon which the Company plansnetaict the cold frame greenhouses required to
grow medical marijuana plants. Such plants willused to meet the medical needs of the Collective.
With each cold frame measuring about 3,000 sché,20 acres site is large enough to accommodate
future expansion (by way of additional cold frameenhouses) should the demand from the Collective
increase beyond current levels.
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On April 7, 2015, the Company received signed pevlacement subscription agreements for net
proceeds of $197,900, which has been used to advthadcCalifornia medical marijuana project and for
general corporate purposes. The Company is aldangetirther $300,000 to advance the California
medical marijuana project.

In May 2015, the Company retained Mr. Joe A Rogoasmyhe Company’s legal advisor for California
medical marijuana project and other U.S. medicaijoana initiatives. Mr. Rogoway is the founder of
Rogoway Law Group, a boutique criminal defensejrass, and cannabis law firm headquartered in
Santa Rosa, California with satellite offices invBeey Hills and Chicago. In addition to being a
prominent criminal defense attorney, Mr. Rogowa# Ieader in the emerging cannabis industry where
his practice includes assisting start-ups with terformation, transactional matters, and regulatory
compliance. The Rogoway Law Groups’ practice agss include political consulting and advocacy
where Mr. Rogoway has a central role in the legéilin of cannabis in California. Joe Rogoway is on
the board of directors for the Coalition for CanisaBolicy Reform, Founder of CAN PAC, the
political action committee for the cannabis indysand member of the California Cannabis Industry
Association, the National Cannabis Industry Asdomig and the NORML Legal Committee.

1.2.3 Other Business Developments

Since the Company focused on seeking opporturatiesfinancing to advance the opportunities in the
Medical Marijuana Project, all other projects, udihg yellowhorn tree farm operation, soil
enhancement products, and peat moss project werdotth The contract regarding vegetable
greenhouse construction with Taiping, Inner Morgahi China has expired and the Company has no
intention to renew or extend the contract. The @mtregarding the soil enhancement products with
Lin Ze Bo Tech Co. Ltd. (“LZB”) in Ordo, Inner Momgja in China has also expired but the Company
has agreed to an extension from one more yearadagttemely poor soil condition in Ordo. Another
soil testing is scheduled in the spring of 2015.

The Company will provide updates if the statushofse projects changes.
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1.3 Annual Financial Results

The following tables set forth selected operatiaesults for the three most recently completedafisc
years in accordance with International Financigddréng Standards (IFRS):

Years ended December 31,

2014 2013 2012
Total assets $ 83,850 $ 369,645 $ 990,546
Shareholders' equity (277,489) (264,939) 313,713
Diidend declared - - -
Sales - 40,570 365,643
Gross profit - (617) 42,617
Operating expenses (361,800) (581,877) (1,454,178)
Net loss (361,800) (582,494) (1,411,561)
Basis and diluted loss per shage (0.004)$ (0.007)$ (0.015)

1.4 Quarterly Financial Results

Quarter ended

March 31, 2015 December 31, 2014  September 30, 2014 ne 3o, 2014
Operating expenses (96,198) (128,877) (117,261) (104,523)
Net loss (96,198) (128,877) (117,261) (104,523)
Loss per share (0.01) (0.002) (0.001) (0.001)

Quarter ended

March 31, 2014 December 31, 2013  September 30, 2013 ne 3, 2013
Revenue* $ - $ 16,752% 13,395% 9,119
Cost of sales - (16,445) (13,288) Q07)
Gross profit - 307 107 (2,198)
Operating expenses (11,139) (256,066) (123,576) (131,943)
Net loss (11,139) (255,759) (123,469) (133,141)
Loss per share (0.00) (0.002) (0.002) (0.002)

The expenses incurred by the Company are typicah afevelopment company that has not yet
established its principal operations or reachedratjpey capabilities. The Company's expenditures
fluctuate from quarter to quarter mainly related it® activities conducted in establishing and
developing its operations during the respectivetgua

The increase of net loss for the quarter ended idbee 31, 2013 was mainly due to a loss of $84,657
arising from the disposal of its wholly owned sulisiy, Inner Mongolia Forestry. The decrease of net
loss in all other quarters since December 31, 2648 due to the fact that the Company did not have
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any projects in operation.

1.5 Results of Operations

1.5.1 Operation results for the quarter ended Marct81, 2015 (*Q1 2015")

Net lossin Q1 2015 was $96,198, an increase of $85,05%e0ed to the loss of $11,139 in same
period last year. The increase was mainly duegs &lministration expenditures after the dispokal o
its Chinese greenhouse operation in Canada andlifo@ia, USA in the current period while no
operation was carried and a gain of $48,177 on settlement was recorded in the same period last

year.

Operating expensesn Q1 2015 was $96,198, an increase of $85,059 amdpto $11,139 operating
expenses in same period last year. Operating egpenainly include the following:

$21,000 consulting fee (same period last year 0%1#hd the increase was mainly because the
Company is actively seeking opportunities in thelivel marijuana business in Canada and the
United States. In addition, individuals who werepéygees in the prior year have become
consultants of the Company, resulting in the cpoading increase of $9,000 in consulting fees.
$408 depreciation and amortization (same periddykser - $407).

$5,621 filing and transfer agent fee (same perastl year - $nil), which is related to the annual
listing fee and annual filing fee.

$104 interest and bank charges (same period last-y#179).

$22,500 management salaries (same period last §22;500)

$1,038 meals and entertainment (same period last-y&l,557)

$7,448 office expense (same period last year -182,@8nd the increase was mainly because the
Company is actively seeking opportunities in theliwe marijuana business in Canada and the
United States.

$33,717 professional fees (same period last ye®ik1;928), which include legal, audit and
accounting fees. The increase is mainly due totadi legal advice required for the medical
marijuana application.

$12,041 rent (same period last year - $9,070). iflceease is mainly because additional
operating charge and property tax of the officecepaharged to the Company.

$nil salaries and wages (same period last yea9;580), decrease is due to individuals who
were employees who became consultants of the Compan

$200 shareholder information and promotion (samg@dast year - $866)

$1,076 telephone expense (same period last y&&7/) $

$348 travel and promotion (same period last y&#92), and offset by

$970 foreign exchange gain (same period last y&dr621), which arose from the appreciation
of US dollars, and the decrease is mainly duegs ¢S funds held by the Company.

$8,333 interest and other income (same periodykseat - $5,657), which is mainly the revenue
arising from the office space sublease.

$nil gain on debt settlement (same period last ye#8,177). The gain recorded in the same
period last year was arising from the settlementasfvertible debentures. No debt settlement
agreement was reached in the current period.

1.6 Liquidity and Capital Resources
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1.6.1 Working Capital

As at March 31, 2015, the Company had working eapliéficiency of $374,649 (December 31, 2014 -
$278,859). As at March 31, 2015, cash decrease®?By103 to $5,301 as a result of: cash used in
operating activities of $23,103.

Management recognizes that the ability of the Comiga continue as a going concern is dependent
upon its ability to raise adequate financing frohareholders and other investors, and to achieve
profitable operations in the future. If the Compasyot able to raise additional funds, there wdagd
significant doubt that the Company would be abledatinue as a going concern and operations may
have to be curtailed. There is no assurance teadmpany will be able to obtain adequate financing

The Company has historically been successful isirrgicapital by way of the issuance of common
shares or convertible securities, and is continyosseking and considering financing options and
reviews available opportunities to raise additidoalds through private placements and debt financin
The Company is actively looking to raise other searof financing.

In September 2014, the Company completed a prpfatement to raise gross proceeds of $365,000
by issuing 3,650,000 units at a price of $0.10yset. Each unit consists of one common share aed on
common share purchase warrant, which is exercisslaeprice of $0.15 per share for a period of two
years. Finder's fee of $15,750 was paid relatethi® private placement. The Company also entered
into an agency agreement with Asia Gold Ltd. (“AGLVho subscribed 200,000 units of the recent
private placement. The agency agreement would al®k, on a best effort basis when determined by
the Company, to raise up to $5,000,000 outside @fttNAmerica for the Company to pursue its
medical marijuana business. This agreement is fmwashe year from September 1, 2014.

In February 2015, the Company announced a non-tedkE0,000,000 unit offering at $0.05 per unit
for $500,000. Each unit consists of one commoneshad one common share purchase warrant. Each
warrant entitles the holder to purchase one additicommon share of the Company at an exercise
price of $0.075 for two years from the date of é&s4,000,000 units have been subscribed for and
issued, with net proceeds of $197,900. The Compmjso seeking further $300,000 to advance the
California project by constructing greenhousesfandjeneral corporate purposes.

1.6.2 Cash flow

Operating activities in 2014used cash of $23,103 (same period last year - $28,8efore changes

in non-cash working capital, cash used in operatiwas $95,790 in Q1 2015 (same period last year -
$58,909). The decrease in cash used in operatingtias was mainly due to the changes in non-cash
working capital as the Company has not yet paicegjtures incurred in the current period due t& lac
of cash on hand.

Financing activitiesin Q1 2015 was nil while the Company repaid $163,8onvertible debentures.

Investing activity in Q1 2015and the same period last yeaas $nil.
1.6.3 General Contractual Commitments and Contingecy

The Company has renewed a lease with respect thedsl office until October 31, 2017. The

9



MAPLE LEAF GREEN WORLD INC.
YEAR ENDED DECEMBER 31, 2014
MANAGEMENT'S DISCUSSION AND ANALYSIS

Company is required to pay a basic month rent pliesated operating charge and property tax. The
basic monthly rent is as follows:

e $2,750 from November 1, 2014 to October 31, 2015
e $2,831 from November 1 2015 to October 31, 2016
e $2,912 from November 1, 2016 to October 31, 2017

The Company recorded rent expenses of $12,04lhéthree months ended March 31, 2015 (three
months ended March 31, 2014 - $9,070).

The Company has sub-leased some office spacedet tiffe costs of the lease. During the three months
ended March 31, 2015, a total of $8,333 (three horinded March 31, 2014 - $5,657) sub-lease
revenue was recorded as other income. The depufs$l,146 (2014 - $11,146) collected from the
sub-lease tenants are due on termination of thdéesige agreement.

The Company is in dispute with a third party (“pk#if”) with respect to unpaid professional feexieT
plaintiff has filed a civil claim and is seekingywaent of approximately $34,000. Management of the
Company has filed a counterclaim however, has adcthe contingent amount in accounts payable
and accrued liabilities. In April 2015, the Compaand the plaintiff agreed to settle the claim foe t
amount of $25,000.

1.7 Transactions with Related Parties

Related party transactions are in the normal coofsgperations and are measured at the amount of
consideration established and agreed by the refetebs.

The Company has identified its directors and exeeustaff as key management personnel.
Compensation to key management, including fees paidompanies controlled by directors and
officers for their services provided, is follows:

Three months ended March 31,

2015 2014
Management fee, consulting fee, and salarie$ 31,500% 31,500
Total $ 31,500% 31,500

As of March 31, 2015, a total of $106,972 (Decen8ir2014 - $70,522) payable to key management
remained outstanding and is included in accounyalga and accrued liabilities on the condensed
interim statements of financial position. Amounts aon-interest bearing and are due on demand. The
Company did not pay any long-term or terminatiomdfits to its key management personnel. The
Company’s employment agreement with an officer d@oehtitle that officer to $90,000 upon
termination.

1.8 Proposed Transactions
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With the exception of the information provided tem 1.2 - Business Overview and Development
above, the Company is not a party to any proposetsaction that may have an effect on its financial
position, its financial performance or cash flowkiehh the management believes would require the
intervention or approval of the Board of Directofgshe Company.

1.9 New Accounting Standards

The accounting standards and interpretations tieasaued but not yet effective listed below acesén
that the Company reasonably expects will have graatnon disclosures, financial position or
performance when applied at a future date. The Gommtends to adopt these standards and
interpretations, if applicable, when they beconfeative, and is currently assessing the impaetnif,
on the financial statements.

IFRS 9 Financial Instruments (2014)

This is a finalized version of IFRS 9 which congaactcounting requirements for financial instrumgents
replacing IAS 39 Financial Instruments: Recognitiand Measurement. The standard contains
requirements in the following areas:

» Classification and measurement. Financial assetsclasssified by reference to the business
model within which they are held and their contwattcash flow characteristics. The 2014
version of IFRS 9 introduces a 'fair value throwgher comprehensive income' category for
certain debt instruments. Financial liabilities ala@ssified in a similar manner to under IAS 39,
however there are differences in the requiremeppdyang to the measurement of an entity's
own credit risk.

e Impairment. The 2014 version of IFRS 9 introducas'expected credit loss' model for the
measurement of the impairment of financial assetst is no longer necessary for a credit event
to have occurred before a credit loss is recognized

* Hedge accounting. Introduces a new hedge accoumtiodel that is designed to be more
closely aligned with how entities undertake risknagement activities when hedging financial
and non-financial risk exposures

» Derecognition. The requirements for the derecogmif financial assets and liabilities are
carried forward from IAS 39.

Applicable to the Company’s annual periods begigmin January 1, 2018.
Accounting for Acquisitions of I nterestsin Joint Operations (Amendments to IFRS 11)

Amends IFRS 1Joint Arrangementto require an acquirer of an interest in a jojpém@tion in which
the activity constitutes a business (as defind&RS 3Business Combinationo:
» apply all of the business combinations accountingcpples in IFRS 3 and other IFRS, except
for those principles that conflict with the guidano IFRS 11
» disclose the information required by IFRS 3 anceotkRS for business combinations.

The amendments apply both to the initial acquisibban interest in joint operation, and the

acquisition of an additional interest in a joineogtion (in the latter case, previously held indesare
not remeasuredY.he amendments apply prospectively to acquisitainsterests in joint operations in
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which the activities of the joint operations cong® businesses, as defined in IFRS 3, for those
acquisitions occurring from the beginning of thstfperiod in which the amendments apply. Amounts
recognized for acquisitions of interests in joipecations occurring in prior periods are not adjdst

Applicable to the Company’s annual periods begigmn July 1, 2016.
IFRS 15Revenue from Contracts with Customers

IFRS 15 provides a single, principles based fiwpsinodel to be applied to all contracts with
customers.

The five steps in the model are as follows:
* ldentify the contract with the customer
* ldentify the performance obligations in the contrac
» Determine the transaction price
» Allocate the transaction price to the performanglkgations in the contracts
» Recognize revenue when (or as) the entity satisfigsrformance obligation.

Guidance is provided on topics such as the poinviich revenue is recognized, accounting for
variable consideration, costs of fulfilling and aising a contract and various related matters. New
disclosures about revenue are also introduced.

Applicable to the Company’s annual periods begigmin January 1, 2017.
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1.10 Fair Value Measurements

The following table provides the quantitative dastires of the fair value measurement hierarchiief t
Company’s assets and liabilities.

March 31, 2015

Quoted pricesin  Significant Significant
active markets observable inputsunobservable inputs
(Level 1) (Level 2) (Level 3)
Assets and liabilities measured at fair value
Cash $ 5301 $ - % -
Accounts payable and accrued liabilities ¢ - $ - 0% (422,268)
Deposits $ - $ - 8 (11,146)

December 31, 2014

Quoted pricesin  Significant Significant
active markets observable inputsunobservable inputs
(Level 1) (Level 2) (level 3)
Assets and liabilities measured at fair value
Cash $ 28,404 $ - $ -
Accounts payable and accrued liabil ~ $ - 3 - % (350,193
Deposit: $ - % - $ (11,146

here were no assets categorized as level 2 andl 3eve their fair value hierarchy, no liabilities
categorized as level 1 and level 2, and no trarsreen fair value levels during the reportingqukr

1.11 Financial Instruments and Related Risks

Financial instruments are agreements between twiepdhat result in promises to pay or receivencas
or equity instruments. The Company classifiesiitarfcial instruments as follows: cash is classifsd

a financial asset at FVTPL, and trade payablesclassified as other financial liabilities, whichear
measured at amortized cost. The carrying valuésesie instruments approximate their fair values due
to their short term to maturity.

The Company has exposure to the following riskefits use of financial instruments:

e Credit risk;

e Liquidity risk; and

* Market risk.

a) Credit risk

Credit risk is the risk that one party to a finahénstrument will cause a financial loss for theey
party by failing to discharge an obligation. Cashplaced with major financial institutions. The
Company’s concentration of credit risk for cash amakimum exposure thereto is $5,301 (December
31, 2014- $28,404).
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b) Liquidity risk

Liquidity risk is the risk that the Company will hmable to meet its financial obligations as thaty f
due. The Company’s approach to managing liquidgk rs to ensure, as far as possible, that it will
have sufficient liquid funds to meet its liabilgievhen due, under both normal and stressed conslitio
without incurring unacceptable losses or riskinghdge to the Company’s reputation. At March 31,
2015, the Company has $5,301 (December 31, 2028,4@84) of cash to settle current liabilities with
the following due dates: accounts payable and adchabilities of $422,268 (December 31, 2014 -
$350,193) are due within three months; and depos$itll,146 (December 31, 2014 - $11,146) are
due on demand.

c) Market risk

The significant market risks to which the Compangxposed are interest rate risk and currency risk.
(i) Interest rate risk

Interest rate risk is the risk that the fair vatuduture cash flows will fluctuate as a resulcbinges in
market interest rates. The Company’s cash consistash held in bank accounts that earn intettest a
variable rates. Due to the short-term nature isffihancial instrument, fluctuations in marketesif
interest do not have a significant impact on thereged fair value or future cash flows.

(i) Currency risk

The Company is exposed to currency risk to thergxteat expenditures incurred or funds received and
balances maintained by the Company are denominat€hnadian dollar. The Company does not
manage currency risk through hedging or other aggrenanagement tools. The Company’s exposure
to currency risk is limited to the cash held in t3lar.

As at March 31, 2015, the Company’s exposure toeogy risk is limited to the cash held in US
dollars, but with other variables unchanged, theaot on comprehensive income arising from 1%
fluctuation of US dollar against Canadian dollasvmaminal.

(iif) Other price risk

Other price risk is the risk that the future cakiws of a financial instrument will fluctuate due t
changes in market prices, other than those arifioigp interest rate risk or currency risk. The
Company is not exposed to other price risk.

1.12 Additional Disclosure for Venture Issuers witout Significant Revenue

(a) capitalized or expensed exploration and dgu@lent costs;

Not applicable.

(b) expense research and development costs;
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Not applicable.
(c) deferred development costs;
Not applicable.
(d) general and administration expenses;

This required disclosure is presented on unaudt@udensed interim statements of loss and
comprehensive loss for the three months ended MaikcB015 and 2014.

(e) any material costs, whether capitalized, deferredxpensed, not referred to in (a) through (d);
None

1.13 Disclosure of Outstanding Share Data

As at the date of this MD&A, issued and outstandoognmon shares are 94,136,427, and a total

of 12,550,000 warrants remain outstanding. The @gerprice of the warrants ranges from $0.75

to $0.15 per warrant with expiry dates up to Agil2018. The Company does not have any stock
options remaining outstanding.
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