\V/
s

DIOS
EXPLORATION
DIOS EXPLORATION INC.
MANAGEMENT REPORT
FOR THE THREE MONTH PERIOD ENDED MARCH 31, 2015

This Management Discussion and Analysis dated M&y2D15 provides an analysis of operations and
financial position of Dios Exploration Inc. (the 6@pany” or “Dios”) for the three-month period ended
March 31, 2015. This discussion and analysis effithancial position and results of operation stdog
read in conjunction with the Company’'s unauditetkrim financial statements dated March 31, 2015
and audited financial statements for the year embmber 31, 2014 & December 31, 2013.
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Our report contains «forward-looking statementss nased on historical facts. Forward-looking sta&sts express,
as of the date of this report, our estimates, fasts, projections, expectations and opinions afutore events or
results. Forward-looking statements herein exprésse reasonable, but involve a number of risks anckertainties,
and there can be no assurance that such statemefhtprove to be accurate. Therefore, actual reswdind future
events could differ materially from those anticgzhin such statements. Factors that could causeéteesr events to
differ materially from current expectations exped®r implied by the forward-looking statementdude, but are not
limited to, fluctuations in the market price of pi@s metals, mining industry risks, uncertaintytasalculation of
mineral reserves and requirements of additionaticing and the capacity of the Company to obtaiarfcing.
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ABOUT DIOS

Dios is looking for major gold deposits in Quebéang a significant prospective James Bay geological
structure, in lower metamorphic sub-province alsogthern contact of Opinaca paragneisses. Goldcorp
Eleonore major gold mine is located near thatacnt

Systematic detailed glacial till sampling by Dias fliamonds defined several gold-bearing dispedraais
and significant outcrop occurrences on wholly-owhedier and Upper Eastmain projects.

Dios discovered high potential outcropping goldsiren granitic rocks on AU33WestHEBERTO,
ROBINO) & 33CARATS (BOHIER), outcropping volcanic hostegbld showings orLe CARON, gold-
bearing sedimentary rocks B K and sgnificant soil gold targets cBHADOW.

Dios’ shares are traded on TSX Venture Exchangen®S symboland 41,214,536 shares were issued
and outstanding as of March 31, 2015. Additiomébrimation may be available throughww.sedar.com
web site, under the Company’s section “Sedar filmgat www.diosexplo.com
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SUMMARY OF ACTIVITIES DURING QUARTER ENDED MARCH 31 , 2015

HEBERTO & ROBINO AREAS, AU33 West propertyir{trusion-related gold deposit potenijal
Major several km gold system in association witlst@red intrusive plugs and north-south faults.

Dios is preparing a first 2,000 m NQ diamond drglicampaign for early summer &{EBERTO
gold target, a silicified quartz diorite returnibgl8 g/t gold over 5 m in association with a 1.2 km
long NS induced polarization (I.P.) anomaly cormesfing to disseminated fine grained pyrite to
which gold is associated. A north-south strikingy Wvide mineralized envelope grading 1.89 g/t gold
from all channel samples over the 10 m NS areadbad be stripped is open along strike, at depth
and to the west. Drilling will test this first 1KIn strike along extents and at depth with some ten
holes. Detailed prospecting of many other goldieptdidmes and breccia is also planned.

o Large wholly-owned AU33 Wesgtroperty, James Bay, Quebec, is hosting a 5 byk&5
very prospective gold sector with several goldbearmagmatic domes with hydrothermal
alteration and related magmatic hydrothermal bee@md/or goldbearing quartz veinlet
stockworks with disseminated fine grained pyritatrusive déme components vary from
one another in this intense structural context.

o0 Additional promising research results: geophysiaedet prospecting for kimberlite by Dios
for diamonds in fold nose sector, 8 km easH&BERTO, helped discover breccia with
similarities toROBINO hydrothermal magmatic breccia pipe.

o0 ROBINO is a significant field work discovery: hydrothersmaagmatic breccia pipe was
found and yields up to 37 grams gold per ton, Ja&ngr silver per ton with bismuth and
molybdenum association, highest value ever disemveon the property, some 3.5
kilometers from main Heberto gold showing, a méjaakthrough in understanding AU33.

0 Detailed geological structural mapping HEBERTO stripping delineates
the APEX ZONE: a north-south striking 7 m wide mineralized enpelarading 1.89 g/t
gold, open along strike possibly over 1 km, at begtd to the west. Th&RPEX ZONE is
hosted within an open anticline structure, withdandipping 40-50° towards each side,
suggesting potential for widening of gold mineratian close to surfacePrevious diamond
saw channel sampling on newly outlined mineraliztaicture returned up to 5.18 g/t
gold over 5 m. Two 2014 samples grabbed fromtguaginlets bearing quartz-diorite at
new ends of outcrop returned 7.89 and 8.06 g/t fyottier away in strike

0 ROBINO shows same structure orientationrHHESBERTO, an anomalous gold content (0.1
to 37.6 g/t gold), a 30 m x 40 m sub-circular oopcsurface expression, is open to the
northwest and coincidental with an ovoid 400 m x02% low magnetic anomaly
(characteristic of magnetite destruction associtielteration).

In 2015, an extensive Geological Report on AU33Wisgrating all compilations (including 2014 field
work) was produced for assessment wo@dOOD INDICATORS OF A BIG MINERALIZED
SYSTEM on large AU33W gold property are concerdtitictures associated with mineralized brittle
ones and magmatic-hydrothermal breccia pipes (botgestive of buried domes), juxtaposition of
alteration halos, significant regional gold in tithin and anomalous gold background in fractured
intrusive rocksHEBERTO area geological context suggests structurallyroiatl oxidized (IRG)
intrusion-related gold system.



» 33 Carats property BOHIER TONALITE GOLD TARGET (RG or porphyry gold potential)

Within Archean Upper Eastmain greenstone-belt, raackssible from Chibougamau (QC), some
40 km south of Renard diamond deposit and 6 kmhwest of former Eastmain gold mine,
BOHIER TONALITE hosts several gold-silver-copper-bismuth porphsfigwings. Typical
mineralization in tonalite consists in disseminamdite-chalcopyrite (and/or stringers), in
association with 1-5% biotite-magnetite and/or gaastringers.

An I.P. survey is recommended to better defindidgltargets. Main targets to be tested:

o0 Intersection of a “Tonalite breccia” with a favobla E-W magnetic lineament. Breccia float

train consists of abundant metric glacial bouldemposed of a tonalitic matrix with 5-10%

subrounded-rounded dioritic xenoliths (average %-15-30cm). It is located down-ice of a

low-magnetic anomaly.

Low magnetic anomaly located up-ice area of JDigldtoat train (grading up to 3.18 g/t

gold) intersecting the same E-W structure assatiatth the “Tonalite breccia”;

Eastern contact between tonalite and granodioriteked by a N-S moderate magnetic

lineament (gradient) located up-ice of mineraliZ&®b2; 6.59 and 7.33 g/t gold) tonalite

glacial boulders; some weak humus gold anomali@$ (Bercentils) are present.

o Western N-S oriented contact between the main etagrand non-magnetic tonalite;
numerous humus copper anomalies (98,5 percentits)caincidental with the contact;
including 131 000 ppb Cu

0 Possible extent of the northern biotite-alteratzmme and its intersection with the magnetic
tonalite (top priority target, coincidental withesggrometric potassic anomaly)

(@)

(@)

33 Carats—Diamond property

Review of kimberlite geophysical targets, indicatunerals and lineaments in the region surrountiieg
Stornoway Renard-Lynx/Hibou diamond-bearing clustes campletedin 2015, from this work, a
Summary Report for 33 Carats-diamond was produzefilé assessments.

« SHADOW PROPERTY (intrusion-related gold type deposit potential)

In 2015, geological compilation work was integratedhe AU33W Report for file assessments.
Located about 45 km south of Goldcorp Eleonore gidgosit, and about 10-15 km NW of
Eastmain Resources Clearwater gold deposit. Sogmifigold targets were defined following a
soil geochemical survey over a poorly outcroppirgpaup-ice of a NE gold glacial dispersal train
of wholly-owned Shadow gold project, in the emeggOpinaca-Eastmain gold area. This 4 x1.5
km grid (1 472 totalling humus samples) grid encasges an Archean volcano-sedimentary rock
sequence wrapped around a 5 x 2 km felsic intrysoeated up-ice of gold in till anomalies
including 1 120 ppb, 938 ppb Au and 3 510 ppb goltieavy mineral concentrates (1 000 ppb
equals 1 ¢/T). Twelve geochemical gold-arsenic-eopgnomalies were outlined. Most
pedogeochemical anomalies are located along tlyetet margin of the felsic intrusive and
adjacent sedimentary rocks are underlined by a gtaganomaly and crosscut by late structures.



RESULTS OF OPERATIONS

Summary of exploration activities

During the quarter ended March 31, 2015, the Comjpaturred $50,242 in exploration expenses compared
to $49,417 for the same period in 2014 and incu®&d@14 in mining rights during the quarter endeardh

31, 2015 compared to $28,345 for the same peri@di4.

Exploration Expense Analysis

Description 33 Carats  AU33West Other Total
$ $ $ $
Geology 18 169 25761 5423 49 353
Transportation - -
Assays - -
Office and other 363 526 - 889
18 532 26 287 5423 50 242

Geological information presented herein was sumpeariby Marie-José Girard M.Sc., Geo M.Sc., qualifie
person pursuant to National Instrument 43-101.



AU33West Gold project: HEBERTO AND ROBINO TARGETS
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DIOS

EXPLORATION
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ROBINO (hereabove) shows same structure orientationslEBERTO (furtherabove) anomalous gold
content (0.1 to 37.6 g/t gold), with 30 m x 40 nbbsircular outcrop surface expression (see phofgn to
the northwest, coincidental with an ovoid 400 m50 2n low magnetic anomaly (typical of alteratiotated

magnetite destruction).

ROBINO breccia pipe shows different facies including COBRREECCIA, surrounded by MICROBRECCIA
intruding a fractured-altered (sericite-silica) mpdiorite. System is intruded by mafic ring-dylkes dykes.

ROBINO Breccia Facies

. E A . iy
- | Pyritized Rock Flour Matrix |

oy ¥ L

Another hydrothermal breccia (Mitsumis) was alseaslied 5 km east ¥ EBERTO (biotite-quartz-pyrite
stockworks, locally anomalous gold (up to 0.5 gtdy in quartz diorites like Heberto.
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In Archean geological context, such gold systenesganerally associated with small high-level stath
calc-alkaline (to alkaline) volcanism and brecc@niation. Such magmatic-hydrothermal environment
includes structures in the brittle rocks overlyiogtholitic system that focus magma ascent and floid
into narrow apex regions (or cupolas) (Tosdal armh&ds, 2001, Richards 2011). Shallow crustal neagm
emplacement may cause doming in the cover rocks, aiiational fault zones providing high-permeatyili
pathways for fluids and magma ascent. Cylindritapgs of many porphyry stocks may have arisendsst
breccia pipes or diatremes bored out by rapidlyagisy volatiles, only later to be back-filled with
porphyritic magma (stocks and dykes). Such higmeability pathways are likely to have thermally wea
the wall-rocks and promote further fracturing ahdmnelling for metals.
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33CARATS GOLD PROJECT (BOHIER TONALITE target)

° 620000 640000 660000 680000 700000 720000 740000 760000 o
8 S
H DIOS J N |F 33CARATS
2 e Stornoway Renard 23 5
SN AN A — Diamond Mine Gold PI’Oject
EXPLORATION /
g : : ; o Road 167 Area
S \
& | = 33 Carats Property
= {\] -——- Road 167
\\ Y% VGD High Grade Boulders
= Visible Gold Mine ? VGO Property
= Road 167 Property | /. Geology
& 5
= a : Tonalite
v
di /4 Pegmatitic Granite
Dios Gold Project Diorite
2 33 Carats Granodiorite
2 - :
g &\ Eastmain Gold Mine E Grante/Gridl=s
- Gabbro
- Pyroxenite
| Felsic Volcanics/Tuff
g— VGD Km 150 / _g- Mafic Volcanics
% // § i E I uitramafic Volcanics
T VGD Km 147 i Conglomerate
{ Metasediments
s I\ Visible Gold Mine s
=4 - | |Road 167 Property 2
4 / 2
5 ’ b
0 20
Jj ot == e == [}
“ /( o UTM NAD 27 Canada
g 1 8 Zone 18
'Ff * : V -"S‘A thor: Caroll D Jr.Ei
uthor: Carol esormeaux Jr. Eng.
= 2 YGh Km 107 7 Supervisor: Harold Desbiens M.Sc Geo
! Date: 3-03-2015
620000 640000 660000 680000 700000 720000 740000 760000

Within the Archean Upper Eastmain greenstone-bielid accessible from Chibougamau (QC), some 40 km
south of Renard diamond deposit and 6 km northefdsirmer Eastmain gold minBOHIER TONALITE hosts
several gold-silver-copper-bismuth porphyry showinfypical mineralization in tonalite consists egsminated
pyrite-chalcopyrite (and/or stringers), associateih 1-5% biotite-magnetite and/or quartz stringers
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Significant length and values of gold glacial trdeading to auriferou BOHIER TONALITE are
comparable to AU33 West gold glacial dispersalntrand another James Bay major gold train, as is
suggested from internal and proprietary data fromsDGeological team at Dios is of the opinion tted
source of such a major long gold dispersal traith winany values above 2 g/t gold in till (heavy maie
concentrates) suggests a very significant goldcsour
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Summary of planned exploration programs for 2015
PROJECTS PLANNED WORK BUDGET (%) FOLLOW-UP WORK
33 CARATS Prospecting 78,00d Drilling
IP survey, line cutting 75,00(
AU33 West Prospecting & mapping 90,000rilling
SOLO Prospecting and mapping 81,J®0ospecting, Geophysics & Drilling
TOTAL 324,004

This budget is subject to additional fundraisin@@i5
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SUMMARY OF FINANCIAL ACTIVITIES

Net loss for the quarter is $97,817 (net loss oB$8 for the first quarter 2014) whereas administea
expenses for the quarter totalled $86,808 ($51f89the first quarter 2014).

Analysis of administrative expenses

Description Quarter ended March 31
2015 2014
$ $
Employee benefits expense 40 927 11 348
Professional fees 28 955 26 600
Registration fees and shareholders information 929 7022
Office 846 1946
Insurances, taxes and permits 3456 2044
Publicity and public relations 2711 2 586
Banking fees and interests 184 349
86 808 51 895

During the three-month period March 31, 2015, ooies mainly:
Administrative expenses

« Employee benefits expenses: Increase in stock-l@sagensation in 2015;
« Office and Publicity and public relation: Prografrspending cuts in 2015

Net loss

* Negative change in fair value of listed sharesl#,608 in 2015;
* Increase in stock-based compensation in 2015.

SUMMARY OF QUARTERLY RESULTS

2015 2014 | 2013
($ 000 except loss/share) Q1 Q4 Q3 Q2 Q1 Q4 Q3 Q2
Income 0.4 0.8 1 0.4 0.6 2 1 1
Net earnings (Net loss) (98) (61) 6 (4940) (7) (26) (45) (86)
Net earnings (net loss) per share(basic
and diluted) (0.002)| | (0.001) | 0.001 | (0.12) | (0.001)| | (0.002)| (0.001)| (0.002)
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Variations in quarterly loss can be explained keyftillowing:

2015-Q1 Increase of stock-based compensation.

2014-Q4 Write-off of Pontax exploration and evaluation dsse

2014-Q3 Decrease in Salaries

2014-Q2 Major compensation cut program in 2014 and no shaded compensation;
Write-off of Hotish uranium and Shipshaw explayatand evaluation assets.

2014-Q1 Major compensation cut program in 2014 and no sbaded compensation.

2013-Q4 Decrease in stock-based compensation.

2013-Q3 Decrease in banking interests and stock-based exsagion.

2013-Q2 Decrease in banking interests and stock-based@wsagion. Spending cut program in 2013
(Office and Publicity and public relation).

CASH FLOW SITUATION

Working capital decreased by $104,573 as at Maicl2@15 going from $425,314 as at December 314 201
to $320,741 as at March 31, 2015. The decreaswmiisly due to exploration costs, mining right payrts
and administrative expenses incurred during thevger

The cash and term deposits (free cash flow) totdle86,362 as at March 31, 2015 compared to $2413306
at December 31, 2014.

The Company is considered to be in the exploragtage, thus it is dependent on obtaining reguteaniting

in order to continue exploration. Despite previauecess in acquiring sufficient financing, therents
guarantee of obtaining any future financing.

The Company considers the cash on hand sufficenkifiown obligations. As at March 31, 2015, the
Company did not have any debt or any financial citments in upcoming quarters.

SHARE CAPITAL AND, , OPTIONS

As at March 31, 2015 :

* 41,214,536 Common Shares were issued.

» 4,130,000 options were granted and a total of 358Pcan be exercised at prices ranging between
$0.15 to $0.30 between 2016 and 2019. Each op#arbe exchanged by its holder thereof for one
common share of the Company.
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Share capital

Variations in share capital as at May 28, 2015aedollowing:

Number of Amount

Description shares $

As at December 31, 2014 40,070,961 17,775,898
Private Placement on December 31, 2014

Issued in February 2015 728,575 43,714
Private Placement 415 000 22,825
As at March 31, 2015 and May 28, 2015 41,214,536 17,842,437

Options

Variations in outstanding options as at May 28,328fe the following:

Number Weighted average
exercise price ($)
As at December 31, 2014 4,800,000 0.22
Expired (670,000) 0.15
As at March 31, 2015 and May 28, 2015 4,130,000 0.2
Options granted and exercisable as at May 28, 2015:
Expiry date Number of options Exercisable Exercisgrice ($)
April 25, 2016 920,000 920,000 0.30
February 28, 2017 965,000 965,000 0.235
December 12, 2017 995,000 995,000 0.15
October 2, 2019 1,250,000 312,500 0.15
4,130,000 3,19800 0.20

In total, $30,375 of employee remuneration expefaleof which related to equity-settled share-based
payment transactions) were included in profit asldor the three-month period ended March 31, 2805
for the three-month period ended March 31, 2014d)aedited to Contributed surplus.

ACCOUNTING POLICIES

These interim financial statements of the Compaayewrepared in accordance with IFRS, as issudgteby
International Accounting Standards Board as deedrib Note 4 of 2014 financial statements.
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CRITICAL ACCOUNTING ESTIMATES, JUDGMENTS AND ASSUMP TIONS

When preparing the financial statements, managemeaértakes a number of judgments, estimates and
assumptions about recognition and measurement s#tsasliabilities, income and expenses. The actual
results are likely to differ from the judgmentstimsites and assumptions made by management, ahd wil
seldom equal the estimated results. Informatioruabwe significant judgments, estimates and assomgpt
that have the most significant effect on the re@ommn and measurement of assets, liabilities, ineand
expenses are discussed below.

Estimation uncertainty
(a) Impairment of exploration and evaluation assets

When an indication of impairment loss or a reveadadn impairment loss exists, the recoverable arhof
the individual asset must be estimated. If it i3 possible ot estimate the recoverable amount ef th
individual asset, the recoverable amount of thén-ggnerating unit to which the asset belongs mest b
determined.

No impairment loss of the exploration and evaluatigsets was recognized during the period. No salef
impairment losses has been recognized for the tieggeriods.

(b) Share-based payments

The estimation of share-based payment costs rexjthiee selection of an appropriate valuation model a
consideration as to the inputs necessary for theatian model chosen. The Company has made essmate
to the volatility of its own share, the probablée Iof share options and warrants granted and the of
exercise of those share options and warrants. Tdoehused by the Company is the Black-Scholes tialua
model.

Significant management judgement
(a) Impairment of exploration and evaluation assets

Determining if there are any facts and circumstariodicating impairment loss or reversal of impann
losses is a subjective process involving judgmert @ number of estimates and interpretations inyman
cases.

Determining whether to test for impairment of expton and evaluation assets requires management's
judgment, among others, regarding the following: peeriod for which the Company has the right toles

in the specific area has expired or will expiretire near future, and is not expected to be renewed,;
substantive expenditure on further exploration amdluation of mineral resources in a specific asea
neither budgeted nor planned; exploration for araluation of mineral resources in a specific araaehnot

led to the discovery of commercially viable quaasitof mineral resources and the Company has detide
discontinue such activities in the specific area;safficient data exists to indicate that, although
development in a specific area is likely to procethe@ carrying amount of the exploration and evabna
asset is unlikely to be recovered in full from se&sful development or by sale.
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(b) Recognition of deferred income tax assets aedsurement of income tax expense

Management continually evaluates the likehood itsatieferred tax assets could be realized. Thigires)
management to assess whether it is probable tffatient taxable income will exit in the future tdilize
these losses within the carry-forward period. Byniature, this assessment requires significanineag To
date, management has not recognized any deferredssets in excess of existing taxable temporary
differences expected to reverse within the carryéod period.

Off-balance sheet arrangements

During the period, the Company did not set up dfpalance sheet arrangements.

RISK AND UNCERTAINTIES
Risks inherent in the nature of mineral exploratsomd development

Mineral exploration and development involve severaks which experience, knowledge and careful
evaluation may not be sufficient to overcome. Lamggpital expenditures are required in advance of
anticipated revenues from operations. Many explamaprograms do not result in the discovery of
mineralization; moreover, mineralization discovem@ady not be of sufficient quantity or quality to be
profitably mined. Unusual or unexpected formatiofmation pressures, fires, power outages, labor
disruptions, flooding, explosions, tailings impoumeht failures, cave-ins, landslides and the inigbtid
obtain adequate machinery, equipment or labor @meef the risks involved in the conduct of explana
programs and the operation of mines. The commevadlility of exploiting any precious metal depomsit
dependent on a number of factors including inftedtire and governmental regulations, in particthase
respecting the environment, price, taxes, and ti@galNo assurance can be given that mineralsft€isunt
guantity, quality, size and grade will be discovkom any of the Company's properties to justify owarcial
operation. Numerous external factors influence exay have significant impacts on the operationghef
Company and its financing needs.

Financial risks

The Company is an exploration company. The Compitiyperiodically have to raise additional funds to
continue operations, and while it has been suagksstioing so in the past, there can be no assaramwill

be able to do so in the future.

Tax

No assurance can be made that Canada Revenue Ager@yebec Minister of Revenue will agree with
Company’s characterization of expenditures as UJanaexploration expenses or Canadian development

expenses.

Dependence on key personnel
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The development of the Company’s business is aliccantinue to be dependent on its ability to attrand
retain highly qualified management and mining pensgbd. The Company faces competition for personnel
from other employers.

Conflicts of interest

Certain directors of the Company are also directoficers or shareholders of other companies #rat
similarly engaged in the business of acquiring,ellgying and exploiting natural resource propertisch
associations may give rise to conflicts of interetn time to time. The directors of the Compang ar
required by law to act honestly and in good fattlview to the best interests of the Company andidolose
any interest, which they may have un any projecbomportunity of the Company. If a conflict arisdsaa
meeting of the board of directors, any directoaioonflict will disclose his interest and abstaionh voting
on such matter.

Environmental risks

The Company is subject to various environmentaidgmds that can occur during exploration work. The
Company maintains an environmental managementrayst#uding operational plans and practices.

MANAGEMENT’'S RESPONSABILITY FOR FINANCIAL INFORMATI  ON

The Company's financial statements are the redpititysiof the Company's management, and have been
approved by the board of directors. The finandiatesnents were prepared by the Company’s management
in accordance with IFRS. The financial statememttude certain amounts based on the use of estiraaie

assumptions. Management has established these mmounreasonable manner, in order to ensureteat
financial statements are presented fairly in allemial respects.

(Signed) Marie-José Girard, M.Sc. Geo Presidemgngtl) René Lacroix CPA CA, Chief Financial Office

Montreal, May 28, 2015
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