Monterey Minerals Inc.
MANAGEMENT’S DISCUSSION AND ANALSIS FOR MAY 9, 2014 (DATE OF INCORPORATION) TO April 30, 2015
(Al amounts expressed in Canadian dollars, uni¢issrwise stated)

This Management Discussion and Analysis (“MD&A”)opides a detailed analysis of the business of Megtlinerals

Inc. (the “Company”) and discloses its financiauks for the period ended from May 9, 2014 (ddtenoorporation) to

April 30, 2015. The MD&A should be read in conjunct with the audited Financial Statements of then@any for April

30, 2015 and related notes, which have been prégareccordance with International Financial ReipgrtStandards
(“IFRS”). Refer to Note 3 of the April 30, 2015 &ncial statements for disclosure of the Compangsificant accounting
policies and a discussion of future accountinggyotihanges. The Company’s reporting currency isCeadian dollar and
all amounts in this MD&A are expressed in the Caaradiollar.

This MD&A contains certain statements that may titute “forwardlooking statements”. Forwaddoking statements
include but are not limited to, statements regaydinure anticipated business developments andirtiiag thereof, and

business and financing plans. Although the Comgaaiieves that such statements are reasonabla) igica no assurance
that such expectations will prove to be correctwiodlooking statements are typically identified by welich as: believe,
expect, anticipate, intend, estimate, postulate amilar expressions, or which by their nature raéefuture events. The
Company cautions investors that any forwimaking statements by the Company are not guaramkfuture performance,
and that actual results may differ materially frimase in forward looking statements as a reswiaobus factors, including,
but not limited to, the Company’s ability to contaits projected growth, to raise the necessarifatay to be fully able to

implement its business strategies.

Additional information relating to the Company damlocated on the SEDAR website at www.sedar.com.

This MD&A is current as at August 27 2015.
BACKGROUND

Monterey Minerals Inc. (the “Company”), was incorgked as a wholly-owned subsidiary of reportingiéssAuxellence
Health Corporation on May 9, 2014 under the lawBritish Columbia, Canada. Its head office andsteged office is
located at 605-815 Hornby Street, Vancouver, B(Z Y66, Canada. The Company is a reporting issueeiprovince of
British Columbia. The Company is in the technolbgginess/sector involved in internet marketing amplications.

QUARTERLY HIGHLIGHTS

* The Company was incorporated May 9, 2014.

The Company’s Business

The Company is in the technology business/sectmiid in internet marketing and applications. Ashe date of this
document, the Company has not commenced commepeahtions.

LIQUIDITY AND CAPITAL RESOURCES

At April 30, 2015, the Company had working capdaeficit of $ 8,000.

The financial statements have been prepared inrédacoe with International Financial Reporting Stad (“IFRS”)
applicable to a going concern, which assumes ti@a€Company will be able to realize its assets aschdrge its liabilities in
the normal course of business for the foreseealiled. During the period ended April 30, 2015, @@mpany incurred
$8,001 net loss and profit. The continuation & @ompany as a going concern is dependent oniliy &b obtain generate
profitable business operations and secure exténaaicing.
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OUTSTANDING SHARE DATA

The following share capital data is current as ofil/&gD, 2015

Balance

Shares issued and outstanding 1

RESULTS OF OPERATION

May 9, 2014 (date of incorporation) to April 30, 2015
The Company incurred a net loss of $8,001 as thepaay had not commenced operations yet.

SELECTED QUARTERLY INFORMATION FOR MOST RECENT COMP LETED QUARTERS

April 30, January 31, October 31, May 9, 2014
2015 2015 2014  (incorporation)
to July 31,
2014
$ $ $ $
Net loss (8,001) (2,000) N/A N/A
Basic loss per share (8,001) (1,000) N/A N/A

Management of Industry and Financial Risk

The Company is exposed to various financial insemimisks and assesses the impact and likelihoahlisExposure.
These risks include liquidity risk, credit risk amdhrket risk. Where material, these risks are we@tand monitored by

the Board of Directors.
a. Creditrisk

Credit risk is the risk of potential loss to then@uany if the counterparty to a financial instrumtzils to meet its
contractual obligations. The Company's credit islprimarily attributable to its liquid financialssets including
cash and cash equivalents and receivables.

b. Liquidity risk

Liquidity risk is the risk that the Company wilheounter difficulties in meeting obligations whérey become due.
The Company ensures that there is sufficient dajpitarder to meet short-term operating requirersgeafter taking
into account the Company’s holdings of cash. As Glmenpany does not have any cash or cash equivakbets
liquidity risk has been assessed as being high.
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Off-Balance Sheet Transactions
The Company has not entered into any significaiRbalance sheet arrangements or commitments.
SIGNIFICANT ACCOUNTING POLICIES AND ESTIMATES

The accounting policies set out below are in effieche annual financial statements for the peanded April 30, 2015 and
have been applied consistently to all periods priteskin these financial statements unless othenwdieated.

a. Basis of measurement

These financial statements have been preparechimtosical cost basis, except for financial instents classified in
accordance with measurement standards under IFR&eTfinancial statements have been prepared USRS
principles applicable to a going concern, whichteoplate the realization of assets and settlemilitlities in
the normal course of business as they come due.

b. Significant accounting judgments and estimates

The preparation of these financial statements regunanagement to make judgments and estimateaftaet the
reported amounts of assets and liabilities at #ite of the financial statements and reported ansoohexpenses
during the reporting period. Actual outcomes codiffer from these judgments and estimates. Thanioml
statements include judgments and estimates whycthdwr nature, are uncertain. The impacts of gudgments and
estimates are pervasive throughout the statemanmid, may require accounting adjustments based amrefut
occurrences. Revisions to accounting estimateseamgnized in the period in which the estimateeigsed and the
revision affects both current and future periods.

Financial assets and financial liabilities are guped when the Company becomes a party to therazdoal
provisions of the instrument.

Financial assets and financial liabilities areiatly measured at fair value. Transaction cosas &ne directly
attributable to the acquisition or issue of finaheissets and financial liabilities (other tharafinial assets or
financial liabilities at fair value through probit loss) are added to or deducted from the faevalf the financial
assets or financial liabilities, as appropriatejrotial recognition. Transaction costs directlyrisutable to the
acquisition of financial assets or financial li#tiils at fair value through profit or loss are rgeized immediately in
profit or loss

Financial assets are classified at fair valueughoprofit or loss when they are either held fading for the purpose
of short-term profit taking, derivatives not hetd hedging purposes, or when they are designatsdcisto avoid an
accounting mismatch or to enable performance etialuavhere a group of financial assets is manageddy
management personnel on a fair value basis in danoe with a documented risk management or invegtme
strategy. Such assets are subsequently measuiigd\alue with changes in carrying value beinduded in profit

or loss.

c. Significant accounting judgments and estimates
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Financial assets and liabilities are classified ioe of the following categories based on the gegdor which they
were acquired:

» Financial asset or financial liability at fair valthrough profit or loss;
* Held-to-maturity investments;

* Loans and receivables;

» Available-for-sale financial assets; and

» Other financial liabilities

The classification is determined at initial recdgm and depends on the nature and purpose ofrthedial asset and
liability. All transactions related to financialstruments are recorded on a settlement date basis.

Financial asset or financial liability at fair valthrough profit or loss (“FVTPL")

A financial asset or liability classified at faiale through profit or loss if it is classified held for trading or
designated as such upon initial recognition. Firerassets and liabilities are designated as FVifiHe Company
manages such investments and makes purchase andesaions based on their fair value in accordawite the
Company’s risk management strategy. Attributatdedaction costs are recognized in profit or loeemwincurred.
FVTPL are measured at fair value, and changeseamgnized in profit or loss.

Held-to-maturity

These assets are non-derivative financial assélsfixed or determinable payments and fixed maasgithat the
Company’s management has the positive intention ability to hold to maturity. These assets are messt at
amortized costs using the effective interest methdtl there is objective evidence that the asseinipaired,
determined by reference to external credit ratengs other relevant indicators, the financial asseteasured at the
present value of estimated future cash flows. Ahgnges to the carrying amount of the investmentd,ding
impairment losses, are recognized in the profioss.

Loans and receivables

These assets are non-derivative financial assstdtirey from the delivery of cash or other assgtsallender to a
borrower in return for a promise to repay on a ggetdate or dates, or on demand that are notegliot an active
market. They are initially recognized at fair w@lplus transaction costs that are directly atteblat to their
acquisition or issue and subsequently carried airéaed cost, using the effective interest ratehodf less any
impairment losses. Amortized cost is calculatedntaknto account any discount or premium on actjoisiand
includes fees that are an integral part of thecéffe interest rate and transaction costs. Gairts lagses are
recognized in the profit or loss when the loans @ugtivables are derecognized or impaired, as agethrough the
amortization process.

Available-for-sale financial

Non-derivative financial assets not included in #imve categories are classified as availabledlr-£Except as
mentioned below, available-for-sale financial assee carried at fair value with changes in faiugarecognized
directly in other comprehensive income. Where didedn the fair value of an available-for-saledirtial asset
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constitutes objective evidence of impairment, theant of the loss is removed from equity and recghin the
profit or loss.

Available-for-sale financial assets that do notehguoted market prices in an active market arerdecbat cost.
Interest on interest-bearing available-for-saleficial assets is calculated using the effectivera@st method.

The Company has classified cash and cash equisasrEVTPL, investments in equity instruments aslave-for-
sale financial assets, receivables as loans aeil/addes, and accounts payable and accrued liabikifs other
liabilities.

Effective interest method

The effective interest method calculates the amediticost of a financial asset or a financial ligbidnd allocates
interest income or interest expense over the qooreting period. The effective interest rate isrdite that discounts
estimated future cash payments or receipts ovegxpected life of the financial instrument or, whappropriate, to
the net carrying amount of the financial assetrarfcial liability.

Derecognition of financial liabilities
The Company derecognizes a financial liability witerobligations are discharged, cancelled or expir

d. Offsetting of financial instruments

Financial assets and financial liabilities are effand the net amount is reported in the stateofdiriancial position
if there is a currently enforceable legal righboftset the recognized amounts and there is antioteto settle on a
net basis, or to realize the assets and settléattibties simultaneously.

e. Impairment of financial assets
The Company assesses at each date of the stateffieaincial position whether a financial assdhipaired.
Financial assets carried at amortized cost

If there is objective evidence that an impairmesslon assets carried at amortized cost has

been incurred, the amount of the loss is measwdideadifference between the asset’s carrying atremohthe
present value of estimated future cash flows digtamiat the financial asset’s original effectivieeiest rate. The
carrying amount of the asset is then reduced bpth@unt of the impairment. The amount of the Issscognized
in profit or loss.

If, in a subsequent period, the amount of the immpant loss decreases and the decrease can bel aigeetively to
an event occurring after the impairment was recghithe previously recognized impairment losgwersed to the
extent that the carrying value of the asset doesxweed what the amortized cost would have beéritea
impairment not been recognized. Any subsequertrsal of an impairment loss is recognized in prafitoss.

In relation to receivables, a provision for impa#mhis made and an impairment loss is recognizétcme when
there is objective evidence (such as the probglaifiinsolvency or significant financial difficuéis of the debtor) that
the Company will not be able to collect all of tmounts due under the original terms of the invoitke carrying

5



Monterey Minerals Inc.
Management's Discussion and Analysis Of Financial @dition and Results of Operations
May 9, 2014 (date of incorporation) toApril 30, 2015

amount of the receivable is reduced through ussmalowance account. Impaired debts are writteagainst the
allowance account when they are assessed as wtitide

Available-for-sale financial assets

If an available-for-sale asset is impaired, an amhoomprising the difference between its cost andurrent fair
value, less any impairment loss previously recagphin profit or loss, is transferred from accumedat
comprehensive income to profit or loss. Reverigatespect of equity instruments classified aslalke-for-sale are
not recognized in profit or loss.

f. Comprehensive income (loss)

Comprehensive income (loss) is the change in thmpaoy’s net assets that results from transactievents and
circumstances from sources other than the Compathdseholders and includes items that are notdedun net
profit. Other comprehensive income (loss) congiftshanges to unrealized gain and losses on #laifar sale
financial assets, changes to unrealized gains @ssk$ on the effective portion of cash flow hedges changes to
foreign currency translation adjustments of sefftaining foreign operations during the period. @ozhensive

income (loss) measures net earnings for the pgaiasl other comprehensive income (loss). Amournperted as
other comprehensive income (loss) are accumulatadseparate component of shareholders’ equitycasriulated
Other Comprehensive Income (Loss). The Companybabad other comprehensive income (loss) sinoepition
and accordingly, a statement of comprehensive iec@oss) has not been presented.

g. Loss per share

Basic loss per share is computed by dividing thdoss available to common shareholders by the ethaverage
number of shares outstanding during the reportergpd. Diluted loss per share is computed simdadrasic loss per
share except that the weighted average share nditstpare increased to include additional shareshi® assumed
exercise of stock options and warrants, if

dilutive. The number of additional shares is calted by assuming that outstanding stock optionsnancants were
exercised and that the proceeds from such exensses used to acquire common stock at the averagkemprice
during the reporting periods

h. Provisions

Provisions are recognized when the Company hassept legal or constructive obligation that hasearias a result
of a past event and it is probable that a fututfiaw of resources will be required to settle tHdigation, provided
that a reliable estimate can be made of the anafuht obligation.

Provisions are measured at the present value axpenditures expected to be required to settlelligation using
a pre-tax rate that reflects current market assessnof the time value of money and, where appatgprithe risk
specific to the obligation. The increase in thevigion due to passage of time is recognized asdastexpense. All
provisions are reviewed at each reporting dateaaijubted to reflect the current best estimate.

6



Monterey Minerals Inc.
Management's Discussion and Analysis Of Financial @dition and Results of Operations
May 9, 2014 (date of incorporation) toApril 30, 2015

In those cases where the possible outflow of ecamoesources as a result of present obligationsoissidered
improbable or remote, no liability is recognizedlass it was assumed in the course of a businesbipation. In a
business combination, contingent liabilities amgsiinom present obligations are recognized in thers® of the
allocation of the purchase price to the assets laiilities acquired in the business combinatiorhey are
subsequently measured at the higher amount of pa@ile provision as described above and the amoitiatly
recognized, less any amortization.

Possible inflows of economic benefits to the Conyptimat do not yet meet the recognition criteriaaafasset are
considered contingent assets.

i. Future changes in accounting policies

The IASB issued a number of new and revised Intemmal Accounting Standards ("IAS"), Internatioi@hancial
Reporting Standards ("IFRS"), amendments and celaterpretations.

At the date of authorization of these financiatestgents, the IASB and IFRIC have issued the folhgwiew and
revised standards and interpretations, which cbeldpplicable to the Company and are not yet éffeéor the
relevant reporting periods.

IAS 1, "Presentation of Financial Statements"

The IASB amended IAS 1 in December 2014 to clahgy existing presentation and disclosure requirésnamd
provide guidance to assist in determining whatisgldse and how that information should be preskime¢he
financial statements. The amendments are effefdivennual periods beginning on or after Januad016.

IFRS 9, “Financial Instruments”

IFRS 9 was issued by the IASB in November 2009witideplace IAS 39, “Financial Instruments: Reaitgn and

Measurement”. IFRS 9 replaces the multiple rutel\S 39 with a single approach to determine whethinancial

asset is measured at amortized cost or fair valdeaanew mixed measurement model for debt instrisrieaving

only two categories: amortized cost and fair validne approach in IFRS 9 is based on how an emi#tgages its
financial instruments in the context of its busse®del and the contractual cash flow charactesist the financial
assets. This standard also requires a single impat method to be used, replacing the multipleaiinmpent

methods in IAS 39.

In October 2010, the IASB added requirementsifaricial liabilities to IFRS 9. These requirementse largely
carried forward from the existing requirementsA$139, however, fair value changes due to cresht for liabilities
designated at fair value through profit and logsgenerally recorded in other comprehensive income.

In November 2013, the IASB amended IFRS 9 to inelachew general hedge accounting model. The aneridm
also removed the January 1, 2015 effective date.

In July 2014, the IASB issued the final version §Rthat supersedes the requirements of earlisiovey of the
standard. The new standard will replace both 18S'Binancial Instruments: Recognition and Measunatthand
IFRIC 9, "Reassessment of Embedded DerivativeRie standard will retain the classification and stgaments
requirements and new hedge accounting model intemtiby the previous versions while introducingray k&
forward-looking expected credit loss impairment mlodT he final version of this new standard is etifge for annual
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periods beginning on or after January 1, 2018. Hewnen entity may elect to apply the earlier vasiof this new
standard to annual periods beginning before Jariud918 if, and only if, its initial applicatioratk is before
February 1, 2015.

Annual Improvements to IFRSs 2010 - 2012 Cycle2éid - 2013 Cycle

The following standards were revised to incorpoestendments issued by the IASB in December 2013:

IFRS 2 Share-based Payment was amended to clagifyefinition of vesting conditions.

IFRS 3 Business Combinations was amended to cldméfyaccounting for contingent consideration irugiess
combination and clarify that scope exceptions damtjventures.

IFRS 8 Operating Segments was amended to add sliseloequirement for aggregation of operating segsne
and clarify the reconciliation of the total repdsegments' assets to the entity's assets.

IFRS 13 Fair Value Measurement was amended tdycthat the portfolio exception applies to all catts
within the scope of IAS 39 Financial InstrumentscBgnition and Measurement or IFRS 9 Financial
Instruments, regardless of if they are financiak&s or liabilities.

IAS 16 Property, Plant and Equipment and IAS 3&ngtble Assets were amended to clarify the requérgm
for the revaluation model.

IAS 24 Related Party Disclosures was amended tdycthe identification and disclosure for relatearty
transactions when key management personnel seafieggovided by a management entity.

IAS 40 Investment Property was amended to clan& judgement is required to determine whether the
acquisition of investment property is the acqusitof an asset, a group of assets or a businedsircainon.

The amendments are effective for annual periodshegy on or after July 1, 2014.

Annual Improvements to IFRSs 2012 - 2014 Cycle

The following standards were revised to incorpoeseendments issued by the IASB in September 2014:

IFRS 5 Non-current Assets Held for Sale and Disoaed Operations was amended to clarify the apiica
guidance in which an entity reclassifies an assgtédal group from held for sale to held for diattion (or vice
versa), and the circumstances in which an assgtsks group no longer meets the criteria for hetd f
distribution.

IFRS 7 Financial Instruments: Disclosures was areédnd clarify guidance on servicing contracts dred t
applicability of certain amendments to IFRS 7 teifim financial statements.

IAS 19 Employee Benefits was amended to clarifyliappon of the discount rate for certain currescie

IAS 34 Interim Financial Reporting was amendedl&oify the meaning of disclosure of informationselvhere
in the interim financial report".

The amendments are effect for annual periods bagjron or after January 1, 2016.

The Company has not early adopted these standamgsi\dments and interpretations, however the Comgany
currently assessing what impact the applicatiothe$e standards or amendments will have on thediak
statements of the Company. These standards argretations will be first applied in the financiaport of the
Company that relates to the annual reporting pdyaginning on or after the effective date of eacnpuncement.
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PROPOSED TRANSACTIONS
There are no proposed transactions as at datésafadbument.
RISK AND UNCERTAINTIES

The Company is in the corporate consulting busimessas such is exposed to a number of risks aoertamties that are
not uncommon to other companies in the same bussines

Conflicts of Interest

Certain directors of the Company also serve ascidire and/or officers of other companies involvadother business
Ventures. Consequently, there exists the possilfdit such directors to be in a position of coriflidny decision made by
such directors involving the Company will be madeccordance with their duties and obligationseal dairly and in good
faith with the Company and such other companiesdudition, such directors will declare, and reframm voting on, any
matter in which such directors may have a condlifdhterest.

Negative Operating Cash Flows

As the Company is at the early stage start up staggy continue to have negative operating castvdl Without the
injection of further capital and the developmentr@fenue streams from its business, the Companyaoainue to have
negative operating cash flows until it can rea$itable cash flow from operations.

Risks Related as a Going Concern

The ability of the Company to continue as a goiogoern is uncertain and dependent upon its alditgchieve profitable
operations, obtain additional capital and receimetioued support from its shareholders. Manageroetite Company will
have to raise capital through private placementdetnt financing and proposes to continue to dchsough future private
placements and offerings. The outcome of theseensattinnot be predicted at this time.

Reliance on Key Personnel and Advisors

The Company relies heavily on its officers. Theslo$ their services may have a material adverscetin the business of
the Company. There can be no assurance that caleadrthe employees of, and contractors engagedhgyCompany will
continue in the employ of, or in a consulting capato, the Company or that they will not set upnpeting businesses or
accept positions with competitors. There is no gasee that certain employees of, and contractortheo Company who
have access to confidential information will nddadose the confidential information.

MANAGEMENT'S RESPONSIBILITY FOR THE FINANCIAL STATE MENTS
The information provided in this report is the resgibility of management. In the preparation @fsih statements, estimates

are sometimes necessary to make a determinatifutuoé values for certain assets or liabilitiesarMgement believes such
estimates have been based on careful judgmentseaedoeen properly reflected in the accompanyimanitial statements.

OTHER INFORMATION
Additional information on the Company is available SEDAR awwww.sedar.com

Corporate Information

Head Office: 605-815 Hornby Street
Vancouver, BC V6X 2E6
Canada
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