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This Management Discussion and Analysis (“MD&A”) is provided for the purpose of reviewing the year
ended December 31, 2013 and comparing results to the previous year. The MD&A was prepared as of
April 29, 2014 and should be read in conjunction with the Company’s audited consolidated financial
statements and corresponding notes for the years ending December 31, 2013 and 2012. The
consolidated financial statements are prepared in accordance with International Financial Reporting
Standards appropriate in the circumstances. All monetary amounts are expressed in United States dollars
unless otherwise indicated.

Additional information related to the Company is available for view on SEDAR at www.sedar.com and at
the Company’s website located at www.montanagoldmining.com.

DESCRIPTION OF THE BUSINESS

Montana Gold Mining Company Inc. (the “Company”) is a mineral exploration company focused on the
acquisition and exploration of mineral resources, primarily gold and silver in the States of Montana and
Nevada, USA.

The Company is a reporting issuer in the Province of Ontario and its common shares trade on the
Canadian Securities Exchange (“CSE”) under the symbol MGM.

CORPORATE ACTIVITIES

On February 20, 2013 a non-brokered private placement financing totaling $100,000 CAD was completed
though the issuance of units priced at $0.05 CAD per unit. Each unit was comprised of one common
share and one warrant to purchase an additional common share at $0.10 during the first year following the
closing of the placement and at $0.20 during the second year following the closing of the placement.

The Company discontinued plans to option 50% of the Company’'s mineral properties to a subsidiary
company and in turn, to distribute common shares of that subsidiary to MGM shareholders. Given current
market conditions and the status of the properties, management and directors had determined the best
course at that time was for MGM to retain a 100% interest in its mineral properties. Kent Britton and Luard
Manning had resigned from the MGM board to sit on the board of the subsidiary but were re-appointed to
the MGM board on January 24, 2013.

The Company extended the expiry dates and exercise prices of certain outstanding warrants of the
Company as announced on SEDAR on May 14, 2013 and December 4, 2013.

On May 14, 2013 a non-brokered private placement financing totalling $50,000 CDN was completed
through the issuance of units priced at $0.05 CDN per unit. Each unit was comprised of one common
share and one warrant to purchase an additional common share at $0.10 CDN during the first year
following the closing of the placement and at $0.20 CDN during the second year following the closing of
the placement.

On June 26, 2013 the Company reported that litigation ongoing in Texas since 2010 against the Company
and other defendants had been concluded in favor of the Company and all other named defendants. The
Company was advised by counsel that the subject litigation had been concluded.

On June 28, 2013 the Company held its Annual and Special Meeting of Shareholders in London, Ontario.
All resolutions were adopted in favor and a subsequent board meeting re-confirmed the officers of the
Company. As a result the elected directors and appointed officers of the Company presently are:



Edward L. Ellwood, MBA, Director, President and CEO
Eric Plexman, Director, Corporate Secretary

Paul Teodorovici, Director, Vice-President

Luard Manning, P.Eng. Director, QP

Kent Britton. Beckon. Director

Clifford Wiebe, Director

John Wozny, MA, Director

On June 30, 2013, the Company reversed $193,854 of unpaid management and director fees owed to
three officers and directors of the Company being Edward Ellwood, Eric Plexman and Paul Teodorovici.
Also on June 30, 2013, the Company reversed $96,909 of account payables owed by a US subsidiary
dating back many years. The Company has received an opinion from US counsel that the accounts
payables in question are no longer collectible.

In October, 2013 the Company reported the commencement of a surface sampling and geochemistry
program at the Company’s 100% owned Golden Trail Project, located in Elko County, Nevada (“Golden
Trail”). The field portion of this program was completed in the last quarter of 2013.

The Golden Trail is 100% owned by the Company and is comprised of 16 continuous mining claims that
total about 320 acres. The Golden Trail is situated on the Pequop Trend (also called the Eastern Nevada
Gold Trend), a recently identified gold trend in north-eastern Nevada that in 2011 saw Newmont Mining
Company (“Newmont”) take over the former owner of the Long Canyon property, 52 miles south of Golden
Trail for a reported $US2.3 Billion. Subsequent to Newmont’s acquisition of Long Canyon, Newmont
staked 211 mineral claims totaling some 4,300 acres that completely surround the Company’s
Golden Trail Property.

On December 3, 2013 a non-brokered private placement financing totaling $182,500 CAD was completed
though the issuance of units priced at $0.05 CAD per unit. Each unit was comprised of one common
share and one warrant to purchase an additional common share exercisable at $0.10 for three years. The
Company also reported at that time that it had engaged IBK Capital Corp. to raise an additional $400,000
on a best-efforts basis.

On December 31, 2013, the Company reversed $45,940 of unpaid director fees.

Corporate Activity Subsequent to the Year End

On February 28, 2014 the Company reported closing a non-brokered private placement financing on
February 28, 2014. The placement totaled $100,000 CAD and was completed though the issuance of
units priced at $0.05 CAD per unit. Each unit was comprised of one common share and one warrant to
purchase an additional common share exercisable at $0.10 for three years. IBK Capital acted as advisor
on this transaction on a non brokered basis.

Also on February 28, 2014, the Company reported completing a Cultural Resource Survey of the Golden
Trail as part of an application for an exploration drilling permit that has been initiated and is in process with
the Bureau of Land Management.

On March 17, 2014, the Company reported completing surface rock-chip line sampling and both ionic
leach and conventional soil geochemical surveys on the Golden Trail, Highlights of the surface survey
programs include:

e 13.7 grams gold and 36.2 grams silver was returned in one 5 foot continuous trench sample
of a siliceous Feox-Rich limestone Breccia.

e 3.49 grams gold with 105 grams silver was returned in a another 5 foot continuous trench
sample of a jasperoid & limestone contact material.

e Of 44 continuous 5 foot line trench samples taken in various locations on the property for
better structural and lithologic understanding, only 2 returned no gold or silver. Twenty percent
of the 5 foot continuous line samples contained greater than 0.1 gram gold and fifty percent
contained greater than 1.0 gram of silver.



e Both the ionic-leach and conventional soils geochemical surveys correspond to the same
north-western trend as the gold values encountered in the previous surface rock-chip
sampling.

e These soils analyses correspond with previous surface rock-chip sampling in showing that
Au, Ag, As, Sb and Ti are intimately associated at Golden Trail, which is a typical association
for sediment hosted gold deposits in the Great Basin and along the Pequop Trend (Eastern
Nevada Gold Trend).

e The geochemical surveys will aid in drill targeting and the relationship between the lonic-leach
data and an underlying gravity anomaly is of particular interest.

The March 17, 2014 news release also stated:

Gold values up to 13.7 grams and silver values up to 105 grams in the five-foot long (1.5 meters)
continuous line samples show good correlation with the historic sampling. These results show that the
northwestern-trend of the soil anomalies corresponds with the trend of the historic rock chip assays and
pathfinder geochemistry in this area and that higher assay values are along a gently dipping contact
between jasperoid and a decalcified marble dissolution breccia. Beneath the jasperoid, lower but
consistent gold values are within vuggy ocherous weakly siliceous dissolution collapse breccia. The soil
lines demonstrate continuity of the mineralized trend in areas without outcrop. The jasperoid and
dissolution collapse breccia are controlled by nearly horizontal bedding planes in the marble and thin
banded sub-vertical veins, probable joint and fracture fillings, cutting across the breccia in several
outcrops. These relationships suggest that the gold mineralization is relatively late and post-dates the
thermal metamorphism and calc-silicate skarn formation at Golden Trail.

Several elements were anomalous in both conventional and ionic leach soil analyses and these are Ag,
As, Cd, Cu, Hg, Pb, Sb, Sn, and Zn. These elements probably reflect higher concentrations of secondary
minerals present at the surface that are derived from primary sulfides at depth.

The anomalous geochemical patterns associated with the H;O and REE concentrations are likely double-
peak or rabbit-ear responses typical of actively oxidizing bedrock sulfides beneath the water table. The
anomalous gold and pathfinder responses which are adjacent to the H;O anomalies and along the
northwest trending Golden Trail Vein may be shallower anomalies above the water table. The relationship
between these responses and a significant gravity anomaly underlying the Golden Trail is of particular
interest.

A report prepared by Richard C. Capps, PhD describing the recent work noted similarities between gold
mineralization at Golden Trail and recently discovered gold deposits in the Pequop Range, Elko County,
Nevada including:

e Mineralization at Golden Trail is within a thick sequence of Paleozoic carbonate rocks similar to
the stratigraphic section in the Pequop Mountains to the south of the Golden Trail and the location
of Newmont’s Long Canyon Gold Deposit.

e These Paleozoic strata are strongly and complexly deformed by mid-Mesozoic orogenic
(compressive) tectonics and subsequent metamorphism at deeper crustal levels.

e Tertiary extension and accompanying magmatism produced focused pathways such as normal
faults and detachment zones and repositories for subsequent, regionally mostly Eocene,
mineralizing solutions, forming large locally mineralized dissolution cavities and siliceous breccias.

e The intimate association of Au, Ag, As, Sb, and Tl at Golden Trail and at the Long Canyon deposit
is a typical association for sediment hosted gold deposits in the Great Basin (Carlin Deposits) and
their deposition is considered cogenetic (Example: arsenian pyrite, arsenopyrite, and marcasite
co-deposited with gold).

Richard C. Capps, PhD., a qualified person as defined by National Instrument 43-101, has reviewed and
approved the disclosure of technical information contained in the March 17, 2014 news release.

On March 25, 2014, the Company issued 150,000 options to a consultant. Each option is exercisable up
to December 24, 2015 at a price of $0.05 CDN per option. 30,000 options vest upon grant, 30,000
options vest June 25, 2014, 30,000 options vest September 25, 2014, 30,000 options vest December 25,
2014 and 30,000 options vest March 25, 2015.



OVERALL PERFORMANCE

In summary the Company’s financial condition has increased over the past twelve months ended
December 31, 2013. Working capital deficiency (current assets less prepaid expenses less current
liabilities) decreased by $108,975 from ($623,222) at December 31, 2012 to ($514,247) at December 31,
2013. The net increase is mainly attributable to:

a. reversal of $239,794 of unpaid management and director fees;
b. reversal of $96,909 of accounts payable considered uncollectible;
c. proceeds from share issuances netting at $324,736;

SELECTED ANNUAL INFORMATION

The following table provides selected financial information and should be read in conjunction with the
Company’s Consolidated Financial Statements for each respective year.

Year Ended Year Ended Year Ended Year Ended Year Ended
Dec 31, 2013 Dec 31, 2012 Dec 31, 2011 Dec 31, 2010 Dec 31, 2009
$ $ $ $ $
Revenue Nil Nil Nil Nil Nil
Income (loss) for (100,446) (392,265) (1,609,486) (330,698) (1) (198,423) (1)
the year
Net income (loss) (0.003) (0.014) (0.081) (0.090) (0.033)
per share (2)
Total assets 554,379 511,156 449,361 395,867 262,391
Long-term debt Nil Nil Nil Nil Nil
Dividends per Nil Nil Nil Nil Nil
share

Notes: (1) before write down of mineral claims and deferred exploration costs
(2) basic and diluted

SUBSEQUENT EVENTS

Refer to the Corporate Activities section above.

RESULTS OF OPERATIONS

For the year ended December 31, 2013 and December 31, 2012, the Company had no revenue.
Exploration and claim maintenance expenses for the year were $39,695 (includes approximately $30,000
for surface sampling and geochemistry on Golden Trail) compared to $146,912 (including final $85,000
payment for Silver bell — St. Lawrence claims) during the previous year.

Expenses incurred during the year consist mainly of:

i.Office and administrative costs of $463,574 (2012-$439,816);
ii.Professional Fees of $88,781 (2012-$61,779);

iii.Stock based compensation of $0 (2012-$78,578);

iv.Gain on foreign exchange of $39,586 (2012-Loss of $6,283);



v.Gain on revaluation of foreign currency warrants of $75,620 (2012-$194,191);
vi.Reversal of management and director fees payable of $239,794 (2012 - $0);
vii.Reversal of accounts payable of $96,909 (2012 - $0).

Total assets as at the end of December 31, 2013 were $554,379 (2012 - $511,156) and consisted of cash
$17,744 (2012 - $16,273), HST receivable of $4,607 (2012 - $2,602) prepaid expenses of $1,258 (2012 -
$1,206), mining claims and deferred exploration expenditures $490,499 (2012-$450,804) which represent
staking expenditures to secure the Company’s mineral exploration project and exploration expenditures,
and reclamation bonds $40,271 (2012-$40,271).

Total current liabilities as at December 31, 2013 were $537,856 (2012 - $643,303) consisting primarily of
trade payables and amounts due to directors and officers.

The Company has no long term financial liabilities except for management’s estimated site restoration
costs relating to their exploration program of $22,000 (2012 - $22,000) and warrants denominated in a
foreign currency of $185,472 (2012 - $18,500).

The Company has no sales and has never earned revenues with the exception of non-material interest
revenue. Raising capital through sales of its common shares funds the Company’s exploration operations.

SUMMARY OF QUARTERLY RESULTS

Three months Ended December 31, 2013 Compared to Three months Ended December 31, 2012
Operating Revenues: The Company is a mineral exploration company and has no operating revenues.

Expenses: Expenses for the three months ended December 31, 2013 were $159,295, an increase of
$46,721 over the amount of $112,574 for the three months ended December 31, 2012. These amounts
are for professional fees, management fees, director fees and office and administrative.

Net earnings (loss): The Company incurred a net loss of ($24,200) for the three months ended December
31, 2013, a decrease of $53,457 in losses over the three months ended December 31, 2012 ($77,657).
Since the Company had no revenue, the net losses are attributable to the expenses and recoveries noted
above.

Year ended December 31, 2013 Compared to Year ended December 31, 2012

Operating Revenues: The Company is a mineral exploration company and has no operating revenues.
Expenses: Expenses for the year ended December 31, 2013 were $552,355 a decrease of $27,818 over
the amount of $580,173 for the year ended December 31, 2012. These amounts are for professional fees,
management fees, director fees and office and administrative.

Net earnings (loss): The Company incurred a net loss of ($100,446) for the year ended December 31,
2013, a decrease of $291,819 over the year ended December 31, 2012 ($392,265). Since the Company

had no revenue, the net losses are attributable to the expenses noted above.

Summary of Quarterly Results to December 31, 2013

Description Dec Sep June Mar Dec Sep June Mar
31/13 30/13 30/13 31/13 31/12 30/12 30/12 31/12
$ $ $ $ $ $ $ $
Sales/Revenue Nil Nil Nil Nil Nil Nil Nil Nil
Net Income/Loss (24,200) (169,045) | 230,594 (137,795) | (77,657) (74,376) (173,856) | (66,376)
Net Income/Loss (.00086) (.005) .007 (.004) (0.0024) (0.0023) (0.006) (0.003)
Per share




— Basic & Diluted

LIQUIDITY

As at December 31, 2013, the Company had cash in the amount of $17,744 (2012-$16,273) and current
liabilities of $537,856 (2012-$643,303). As at December 31, 2013, the Company has a working capital
deficiency of $514,247 (2012 - $623,222). As a result, the Company has liquidity risk and is dependent on
raising capital.

CAPITAL RESOURCES

For its long term business objectives, the Company will require funds for ongoing exploration work on its
SBSL Property in Montana and its Golden Trail Property in Nevada, to work on any other mineral projects
that it acquires, as well as to meet its ongoing day-to-day operating requirements and will have to continue
to rely on equity and debt financing during such period. There can be no assurance that financing,
whether debt or equity, will be available to the Company in the amount required at any particular time or
for any particular period or, if available, that it can be obtained on terms satisfactory to the Company. The
Company does not have any other commitments for material capital expenditures over either the near or
long term or none are presently contemplated other than as disclosed above and/or over normal operating
requirements.

The Company is not in default of its obligations on any of its mineral properties at this time.

OFF BALANCE SHEET ARRANGEMENTS

At April 29, 2014, the Company had no off-balance sheet arrangements such as guarantee contracts,
contingent interest in assets transferred to an entity, derivative instruments obligations or any obligations
that trigger financing, liquidity, market or credit risk to the Company.

TRANSACTIONS WITH RELATED PARTIES

Related parties include the Board of Directors, close family members and enterprises which are controlled
by these individuals as well as certain persons performing similar functions.

Related party transactions conducted in the normal course of operations are measured at the exchange
value (the amount established and agreed to by the related parties).

Remuneration of Directors and key management of the Company was as follows:

2013 2012

Stock-based compensationg 0 71,023
Management and director fees i 380,067 370,863
$ 380,067 $ 441,886

(i) Fair market value of stock options issued to officers and directors.
(i) Included in office and administrative costs in the consolidated statements of loss and comprehensive
loss.

Other related party balances are listed below:

(&) Included in accounts payable and accrued liabilities is $442,959 (December 31, 2012 - $439,505)
of amounts owing to directors of the Company for management and director fees.

(b) During the year, the Company reversed $239,794 of management fees owing to three officers
and director fees owing to four directors at December 31, 2012, which were included in accounts
payable and accured liabilities.




PROPOSED TRANSACTIONS

There are no transactions proposed at this time other than as disclosed herein.

ACCOUNTING POLICIES AND CRITICAL ACCOUNTING ESTIMATES

Accounting Policies

The Company prepares its financial statements in accordance with International Financial Reporting
Standards (“IFRS”) as issued by the International Accounting Standards Board (“IASB”) and
interpretations of the IFRS Committee.

The significant accounting policies of the Company are summarized in Note 2 to the Company’s
financial statements. Also included in Note 3 to the Company financial statements is a discussion
of future accounting pronouncements and amendments issues but not yet adopted. The Company
does not expect the adoption of such standards and amendments to have any material impact on
its financial statements.

Critical Accounting Estimates

The preparation of consolidated financial statements in conformity with IFRS requires management
to make judgments, estimates and assumptions that affect the application of accounting policies
and the reported amounts of assets, liabilities, incomes and expenses. Actual results may differ
from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognized in the period in which the estimates are revised and in any future periods
affected.

The accompanying consolidated financial statements include all adjustments that are, in the opinion
of management, necessary for a fair presentation.

Information regarding significant areas of estimation, uncertainty and critical judgments made in
applying accounting policies that have the most significant effect on the amounts recognized in the
consolidated financial statements relate to measurement of the recoverable amounts of mining
claims and deferred exploration expenditures, the amount accrued for restoration liabilities, the
valuation of stock options and warrants issued, the valuation of warrants extended and provisions
for legal claims.

Financial Instruments

As at December 31, 2013, the Company’s financial instruments are comprised reclamation bonds,
accounts payable and accrued liabilities and restoration liabilities. The carrying values of the
Company’s financial instruments approximate their fair values due to the relatively short periods to
maturity of these financial instruments.

ADDITIONAL DISCLOSURE FOR VENTURE ISSUERS WITHOUT SIGNIFICANT REVENUE

Additional disclosure concerning the Company’s: (a) capitalized or expensed exploration and development
costs; (b) expensed research and development costs; (c) deferred development costs; (d) general and
administrative expenses; and (e) any material costs, deferred or expenses, not already referred to in this
MD&A is provided in the Company’s Condensed Interim Consolidated Financial Statements and its
Consolidated Financial Statements for the year ended December 31, 2013, which can be accessed on

SEDAR under the Company’s profile page at www.sedar.com.




DISCLOSURE OF OUTSANDING SHARE DATA

The Company’s authorized share capital consists of unlimited common shares without par value.

Issued and outstanding: December 31, 2013 — 37,281,007;
Issued and outstanding: April 29, 2014 (date of this report) — 39,281,007

Warrants outstanding: December 31, 2013 — 16,100,000
Warrants outstanding: April 29, 2014 — 18,100,000

Options outstanding: December 31, 2013 — 2,600,000
Options outstanding: April 29, 2014 — 2,750,000

Dividend Policy

No dividends have been paid on any shares of the Company since the date of its incorporation, and it is
not contemplated that any dividends will be paid in the immediate or foreseeable future.

Controls and Procedures

Management is responsible for the design of internal controls over financial reporting to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of the
consolidated financial statements in accordance with International Financial Reporting Standards. Based
on a review of its internal control procedures at the end of the period covered by this MD&A, management
believes its internal controls and procedures, for the nature and size of the entity, are effective in providing
reasonable assurance that financial information is recorded, processed, summarized and reported in a
timely manner.

Management is also responsible for the design and effectiveness of disclosure controls and procedures to
provide reasonable assurance that material information related to the Company, is made known to the
Company’s certifying officers. Management has evaluated the effectiveness of the Company’s disclosure
controls and procedures and has concluded that these controls and procedures are effective, for the
nature and size of the entity, in providing reasonable assurance that material information relating to the
Company is made known to them by others within the Company.

Litigation

The Company became a party to a legal proceeding in February 2010. On February 15" 2010, the
Company was served with a claim in The District Court 150™ Judicial District Bexar County, Texas. Target
Strike Inc., the plaintiff, alleged several past employees of the Company used information that belonged to
Target Strike for the Company’s benefit in direct contradiction of the agreement between the parties
involved. The Plaintiffs initially claimed $1,000,000,000 in monetary damages against all of the named
Defendants, including the Company, and subsequently made a settlement offer of $30,000,000.

In February 2012, the Court dismissed all of the claims against all of the named Defendants, including the
Company. In early March 2012, the Plaintiff filed an appeal. On April 17, 2013, the United States Court of
Appeals for the Fifth Circuit issued its opinion affirming the judgment in the court below in favor of all
defendants. On May 1, 2013, the appellants filed a Petition for Rehearing. On May 20, 2013 the Petition
for Rehearing was denied. While it is possible the appellants could take further action, the Company has
not been informed of such action.

Risks Associated with Exploration and Mining Operations

The exploration of mineral properties involves a high degree of risk which cannot be avoided despite the
experience, knowledge and careful evaluation of prospective properties by management. There can be no
assurance commercial quantities of ore will be discovered on the Corporation’s mineral properties. Even if



such commercial quantities are subsequently discovered by the Corporation’s exploration efforts, there
can be no assurance such properties can be brought in to commercial production. Operations may be
subject to disruption due to weather conditions, labour unrest or other causes beyond the control of the
Corporation. Hazards such as unexpected formations, pressures, flooding, or other conditions over which
the Corporation does not have control may be encountered and may adversely affect the Corporation’s
operations and financial results.

Environmental Risks

Environmental legislation is continuing to evolve such as will require strict standards and enforcement,
increased fines and penalties for non-compliance, more stringent assessment of proposed projects and a
greater degree of corporate responsibility. There can be no assurance that future changes to
environmental legislation may not adversely affect the Corporation’s operations.

Mineral Market

The market for minerals is subject to factors beyond the Company’s control, such as market price
fluctuation, currency fluctuation and government regulation. The effect of such factors cannot be
accurately calculated. The existence of any or all such factors may restrict the access to a market, if same
exists, for the sale of commercial ore which may be discovered.

Funding Requirements

In order to move forward with its exploration activities, the Company may require additional funding. There
can be no guarantee that such funds will be available as and when required or, if available, be accessible
on reasonable commercial terms.

Reliance on Management

The Company anticipates that it will be heavily reliant upon the experience and expertise of management
with respect to the further development of the mineral properties. The loss of any one of their services or
their inability to devote the time required to effectively manage the affairs of the Corporation could
materially adversely affect the Company.

Auditors, Transfer Agent and Registrar

The auditors of the Company are Collins Barrow LLP, Licensed Public Accountants of Toronto, Ontario.
The Transfer Agent and Registrar for the Common Shares of the Company is TMX Equity Transfer
Services in Toronto, Ontario.

Forward Looking Statements

Certain statements contained in this document constitute “forward-looking statements”. When used in this
document, the words “may”, “would”, “could”, “will”, “intend”, “plan”, “propose”, “anticipate”, “believe”,
“forecast”, “estimate”, “expect” and similar expressions used by any of the Company’s management, are
intended to identify forward-looking statements. Such statements reflect the Company’s internal
projections, expectations, future growth, performance and business prospects and opportunities and are
based on information currently available to the Company. Since they relate to the Company’s current
views with respect to future events, they are subject to certain risks, uncertainties and assumptions. Many
factors could cause the Company’s actual results, performance or achievements to be materially different
from any future results, performance or achievements that may be expressed or implied by such forward-
looking statements. Given these risks and uncertainties, readers are cautioned not to place undue
reliance on such forward-looking statements. The Company does not intend, and does not assume any
obligation, to update any such factors or to publicly announce the result of any revisions to any of the
forward-looking statements contained herein to reflect future results, events or developments.



