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Northisle Copper and Gold Inc. (“Northisle” or the “Company”) is a mineral exploration company incorporated on
August 3, 2011 in the Province of British Columbia, Canada. The Company’s principal business activity is the
exploration and development of its North Island Project on Vancouver Island. The North Island Project is situated
between 15 and 40 kilometres southwest of Port Hardy and contains the Hushamu and Red Dog Deposits and five
other partially explored copper-gold porphyry occurrences. The Company’s head office is located at 15" floor 1040
West Georgia Street, Vancouver, B.C. The Company’s common shares trade on the TSX Venture Exchange under
the symbol NCX.

Summary:

e On April 7, 2017, the Company announced its intention to raise up to $1,505,000 by way of a non-brokered
private placement consisting of a unit offering of up to $1,005,000 at a price of $0.15 per unit and a flow-
through share offering of up to $500,000 at a price of $0.20 per flow-through share

e The Company announced a NI-43-101 Mineral Resource on its Red Dog copper-gold deposit that supports
the Company’s plan to combine the Red Dog and Hushamu deposits into a single project.

e On June 28, 2016 the Company received $757,400 from the exercise of 10,820,000 warrants at $0.07 per
share.

e On June 8, 2016 the Company completed a $300,000 private placement financing consisting of $125,000
units at $0.025 and $175,000 flow-through shares at $0.04.

SELECTED ANNUAL INFORMATION
The following table summarizes selected financial data for Northisle for years ended December 31, 2016, 2015, and

2014. This information should be read in conjunction with the consolidated audited financial statements, prepared in
accordance with IFRS, and related notes.

2016 2015 2014
Total revenue $ Nil $ Nil $ Nil
Net loss and comprehensive loss 565,244 428,690 675,419
Basic and diluted loss per share 0.01 0.01 0.01
Total assets 10,668,836 10,261,139 10,208,435
Total long-term liabilities Nil Nil Nil
Cash dividends per share Nil Nil Nil
Number of shares issued and outstanding 105,108,200 82,293,200 72,960,200

! Note to Reader

This Annual Management Discussion and Analysis (“Annual MD&A”) should be read in conjunction with the Company’s
audited financial statements for the year ended December 31, 2016.

Forward-Looking Information

When used in this document, words like "anticipate”, "believe", "estimate™ and "expect" and similar expressions are intended to
identify forward-looking statements. Such statements are used to describe management’s future plans, objects and goals for the
Company, and therefore, involve inherent risks and uncertainties. The reader is cautioned that actual results, performance or
achievements may be materially different from those implied or expressed in such statements.

Currency - Unless otherwise stated, all currency amounts are stated in Canadian dollars.



Net loss is expected to fluctuate from year-to-year primarily due to the activity level of the Company’s exploration
projects, the strength of equity markets and the Company’s ability to finance on favourable terms.

RESULTS OF OPERATIONS
Year Ended December 31, 2016

The Company’s net loss of $565,244 for the year ended December 31, 2016 (“the Current Period™) was greater
than the net loss for the year ended December 31, 2015 (the “Comparative Period”) of $428,690. The results were
largely influenced by the stronger financial markets for mineral exploration companies and management’s
continuing efforts to advance the development of the Company’s North Island Project. As a result, mineral property
expenditures (Current Period - $416,452; Comparative Period - $177,962 after offsetting tax credits) increased
during the Current Period.

Three Months Ended December 31, 2016

The Company’s net loss for the three months ended December 31, 2016 (“the Current Quarter”) of $133,803 was
less than the net loss for the three months ended December 31, 2015 (the “Comparative Quarter”) of $187,419.
Most of the decrease is attributed to a slightly smaller exploration program carried out by the Company in the
Current Quarter (Current Quarter - $79,053; Comparative Quarter - $103,731).

2017 OUTLOOK

A private placement and exercise of warrants in June 2016 raised the Company over $1.0 million dollars which was
enough to complete a drill program and verification on the mineralized zone at Red Dog. Engineering studies with
the objective of completing a Preliminary Economic Assessment (“PEA”) has now started. With additional funds
from a recently announced financing, the Company plans to initiate a drill program on its deep Red Dog and
Hushamu extension targets and complete the engineering studies and PEA in 2017 on the North Island Project.

THE NORTHISLE PROJECT

The North Island Project is an advanced exploration project containing the Hushamu and Red Dog Deposits and five
other partially explored mineral occurrences of porphyry and related deposit types containing copper-gold-
molybdenum-rhenium situated along the “Northern Island Copper Belt” on Vancouver Island, British Columbia.
This project is situated about 29 km from the reclaimed BHP Island Copper Mine.

The Company recently announced a maiden NI-43-101 Mineral Resource on its Red Dog copper-gold (Cu-Au)
deposit that confirms increased tonnage at similar grades to the historical resource estimate and supports the
Company’s plan to combine Red Dog and Hushamu into a single project.

Red Dog is located only eight kilometres by road from Northisle’s Hushamu deposit (see below). In addition to its
close proximity, Red Dog’s grade is 50% higher than Hushamu’s, which may benefit the economics by providing
higher-grade feed during the initial years of a potential mine plan. A PEA is currently under way to evaluate the
strength of the combined project.

Red Dog Deposit

2016 Drill Program

Northisle has completed a program of four verification diamond drill holes designed to verify the results of the
historical drilling at the Red Dog mineralized zone and required as part of the process of verifying the historical
resource. Geological logging of the rock-types, structures, alteration and mineralization in the verification drill-holes
match closely those reported in the historical drill logs.

Three of the four historical drill holes selected for twinning occurred in a north to south line through the centre of
the historical resource. The fourth verification hole was drilled at the eastern end of the historical resource. This
year’s holes were placed from 2 to 6 metres from the historical collars and drilled at the same azimuth and dip as the
corresponding historical hole. The variation in distance was the result of the larger drilling rig used in this year’s
program that could not safely be placed in all cases within 2 metres of the original drill-hole.



Verification Drill Results

Hole From (m) To (m) Width (m) Copper (%) Gold (gpt)
RD-16-06 30 152 122 0.30 0.41
*RD-16-03 1.2 100.8 99.6 0.28 0.48
including 1.2 72.0 70.8 0.30 0.55
*RD-16-02 8 154 146 0.33 0.52
*RD-16-01 15 200 198.5 0.31 0.47

Reported widths are drilled widths. True widths have not been determined.

Drill-hole RD 16-06, drilled at -45 degrees to the south, was collared seven metres from and parallel to historical
drill hole EC 133 drilled by Utah Mines Ltd. in 1982. The historical hole assayed 0.31% copper and 0.46 gpt over
121.9 metres.

In addition to the four resource verification holes, three holes, RD16-04, RD16-05 and RD16-05A, were drilled to
test for deeply-buried porphyry copper mineralization to the south of the Red Dog deposit. Due to poor ground
conditions all three holes were lost at depths of 151, 124 and 206 metres, respectively, well before the targeted depth
of 500 metres. Holes RD 16-04 and RD16-05A intersected anomalous levels of copper, in the 200 to 1500ppm
range, over the final 50 metres of the holes, indicating that the deep porphyry target remains to be tested as a priority
target in the next drill program.

Analysis of core samples was carried out at BVL Minerals’ (formerly ACME Analytical) Vancouver facility. Gold
analysis is by fire assay methods with atomic absorption finish. Analysis for copper and other metals is by a four
acid digestion with ICP finish. Quality Assurance and Control (QA/QC) included insertion of standards and blanks
in to the sample stream and duplicate samples on quartered core.

A plan and section for the Red Dog deposit can be found on the Northisle website at www.northisle.ca

Resource Estimate

The Red Dog Resource estimate is based on 38 drill holes totalling 6,382 metres. The majority of the holes used in
the resource calculation were drilled by Utah Mines Ltd in 1980 to 1982 and Moraga and Crew Resources in 1989
to 1991. Over the past year, Northisle compiled the historical drill results, verified drill locations and re-drilled four
of the historical holes - two from the 1980s drill programs and two from the 1989 to 1991 drill programs. Results
from the verification drilling compared well with the historical results. The recent Northisle drilling and geological
interpretation has been independently reviewed by Brian Game, P.Geo. The resource estimate was completed by Phil
Burt, P. Geo.

A full technical report co-authored by Brian Game and Phil Burt is filed on SEDAR. The following table shows
the tonnages and grades for the Red Dog Project at a range of copper at cut-off grades (COG%).

Red Dog Indicated Mineral Resource — Tonnes and Grade

Cut-off (%Cu) Tonnes %Cu ppm Au %Mo
0.10 54,490,000 0.22 0.31 0.004
0.15 36,568,000 0.27 0.38 0.005
0.20 23,633,000 0.32 0.46 0.007
0.25 15,553,000 0.38 0.54 0.008
0.30 11,042,000 0.42 0.60 0.009

Red Dog Inferred Mineral Resource — Tonnes and Grade

Cut-off (%Cu) Tonnes %Cu ppm Au %Mo
0.10 2,979,000 0.17 0.25 0.002
0.15 1,774,000 0.20 0.30 0.003
0.20 848,000 0.23 0.33 0.003
0.25 107,000 0.28 0.36 0.007
0.30 27,000 0.33 0.39 0.009



http://www.northisle.ca/

Parameters in Resource Estimate

Resources are based on 38 holes totalling 6,382 metres. A three dimensional geological model was built based on a
combination of lithologies and alteration such that two geological domains and one above surface domain was
modelled. Raw assays were composited down hole into 5 metre intervals. A statistical analysis of metal values in
both the raw and composited data suggested that copper, gold and molybdenum grades are remarkably uniform with
no high outliers so grade capping was not required. A block model with 5 m x 5 m x 5 m blocks was created and
each block classified based on the geological domains. Block partial percentages and sub-blocking to 1.25 m was
used at domain boundaries. Grades of Cu, Au and Mo were interpolated into blocks by Inverse Squared Distance.
For the Indicated Resource category, a minimum of 4 and maximum of 16 composites were required to estimate
each block using a 150m x 100 m x 60 m search ellipsoid. A maximum of 3 composites from any single hole were
allowed. For the |Inferred category, a minimum of 4 and maximum of 16 composites were used to estimate each
block using a 200 m x 160 m x 80 m search ellipsoid. Four composites were allowed from a single drill hole. A
specific gravity of 2.76 g/cc used is based on 98 measurements spanning all rock-types encountered in the 2016
verification drill holes. Final grade-tonnage estimates were confined to a single geological domain above 250 m
elevation.

The resource was classified in accordance to National Instrument 43-101 and CIM definition.
Hushamu Deposit

The Company has a current resource estimate of the Hushamu Deposit which has been filed on SEDAR.

Resource Grade Contained Metal
R
Tonnes | Copper Gold Mo Re CuEq | Copper Gold Mo K ex
(x1000) | % git % ppm % Blb | Moz | MIb | | ogo o
Indicated | 304,000 0.21 0.29 .010 0.55 0.45 1.4 2.8 65.7 167.4
Inferred | 205,600 0.18 0.26 .008 0.38 0.39 0.8 1.7 34.9 78.1

** Copper equivalent calculated using US$2.50/Ib Cu, US$1100/0z Au and US$14.00/Ib Mo and is not adjusted for mining and
metallurgical recoveries as these remain uncertain. The formula used is as follows: CUEQ = (Cu% x 22.0462 x 2.50) + (Au g/t x
1100.00/ 31.1035) + (Mo% x 22.0462 x 14.00). Rhenium values have not been used in the cut-off grade or Cu Equivalent
calculations

Quality Control

Information in this Annual MD&A is being prepared under the direction of John McClintock, P.Eng., President and
CEO the Company and a Qualified Person as defined by National Instrument (NI) 43-101.

RISKS AND UNCERTAINTIES

The Company has no history of profitable operations and its present business is at an early stage. As such, the
Company is subject to many risks common to such enterprises, including under-capitalization, cash shortages and
limitations with respect to personnel, financial and other resources and the lack of revenues. There is no assurance
that the Company will be successful in achieving a return on shareholders' investment and the likelihood of success
must be considered in light of its early stage of operations.

The Company has no source of operating cash flow and no assurance that additional funding will be available to it
for further exploration and development of its projects when required. Although the Company has been successful in
the past in obtaining financing through the sale of equity securities, there can be no assurance that the Company will
be able to obtain adequate financing in the future or that the terms of such financing will be favourable. Failure to
obtain such additional financing could result in the delay or indefinite postponement of further exploration and
development of its properties.

Some of the Company’s property interests are located in remote, undeveloped areas and the availability of
infrastructure such as surface access, skilled labour, fuel and power at an economic cost, cannot be assured. These
are integral requirements for exploration, development and production facilities on mineral properties. Power may
need to be generated on site.



The mineral industry is intensely competitive in all its phases. Northisle competes with many other mineral
exploration companies who have greater financial resources and technical capacity.

It is difficult at this stage to quantify the effect of increased demand for the goods and services used in the
Company’s exploration programs, but cost increases during the upcoming field season could be higher than the rate
of inflation prevailing in other sectors of the economy. Exploration companies can also expect to experience
difficulty in scheduling drilling contracts, airborne geophysical surveys and other services that are key components
of early stage exploration programs.

Mineral exploration is a speculative venture. There is no certainty that the money spent on exploration and
development will result in the discovery of an economic ore body. There is no assurance that the Company’s
exploration activities will result in any discoveries of commercial bodies of ore. The long-term profitability of the
Company’s operations will in part be related to the success of its exploration programs, which may be affected by a
number of factors that are beyond the control of the Company.

The market price of precious metals and other minerals is volatile and cannot be controlled.

The purchase of securities of the Company involves a high degree of risk and should be undertaken only by
investors whose financial resources are sufficient to enable them to assume such risks. The Company's securities
should not be purchased by persons who cannot afford the possibility of the loss of their entire investment.
Furthermore, an investment in securities of the Company should not constitute a major portion of an investor's
portfolio.

In recent years securities markets have experienced extremes in price and volume volatility. The market price of
securities of many early stage companies, among others, have experienced fluctuations in price which may not
necessarily be related to the operating performance, underlying asset values or prospects of such companies. It may
be anticipated that any market for the Company's shares will be subject to market trends generally and the value of
the Company's shares on the TSX Venture Exchange may be affected by such volatility.

The Company is very dependent upon the personal efforts and commitment of its existing management. To the
extent that management's services would be unavailable for any reason, a disruption to the operations of the
Company could result, and other persons would be required to manage and operate the Company.

Although the Company has exercised due diligence with respect to determining title to the properties in which it has
a material interest, there is no guarantee that title to such properties will not be challenged or impugned. Third
parties may have valid claims underlying portions of the Company’s interests. Its claims, permits or tenures may be
subject to prior unregistered agreements or transfers or native land claims. Title to the claims, permits or tenures
comprising the Company’s properties may also be affected by undetected defects. If a title defect exists, it is
possible that the Company may lose all or part of its interest in the property to which such defect relates.

The Company’s operations may be subject to environmental regulations promulgated by government agencies from
time to time. Environmental legislation provides for restrictions and prohibitions on spills, releases or emissions of
various substances produced in association with certain mining industry operations, such as seepage from tailings
disposal areas that could result in environmental pollution. A breach of such legislation may result in the imposition
of fines and penalties. In addition, certain types of operations require the submission and approval of environmental
impact assessments. Environmental legislation is evolving in a manner that means standards are stricter, and
enforcement, fines and penalties for non-compliance are more stringent.

The Company’s directors and officers serve as directors or officers, or may be associated with other reporting
companies or have significant shareholdings in other public companies. To the extent that such other companies may
participate in business or asset acquisitions, dispositions, or ventures in which the Company may participate, the
directors and officers of the Company may have a conflict of interest in negotiating and concluding terms respecting
the transaction. If a conflict of interest arises, the Company will follow the provisions of the Business Corporations
Act (British Columbia) dealing with conflicts of interest. These provisions state that where a director has such a
conflict, that director must, at a meeting of the Company's directors, disclose his interest and refrain from voting on
the matter unless otherwise permitted by the Business Corporations Act (British Columbia). The directors and
officers of the Company are required to act honestly, in good faith and in the best interests of the Company.



FORWARD-LOOKING STATEMENTS

This MD&A contains forward-looking statements about the Company’s future prospects, and the Company provides
no assurance that actual results will meet management’s expectations. All statements in this MD&A, other than
statements of historical fact, that address exploration drilling, exploitation activities and events or developments that
the Company expects to occur in the future, are forward looking statements. Forward looking statements are not
guarantees of future performance and actual results may differ materially. Forward-looking statements included or
incorporated by reference in this document include, without limitation, statements with respect to:

e The Company’s assumptions and estimates used in its drill results, as well as the potential resource
estimates and interpretations from those results;

e  The progress, potential and uncertainties of the Company’s drill programs;

e  Expectations regarding the ability to raise capital and to continue its exploration and development
plans on its properties; and

Forward-looking statements are necessarily based upon a number of estimates and assumptions that, while
considered reasonable by the Company, are inherently subject to significant business, economic and competitive
uncertainties and contingencies. Known and unknown factors could cause actual results to differ materially from
those projected in the forward-looking statements. Such factors include, but are not limited to:

o fluctuations in the currency markets;

o fluctuations in the prices of minerals and other commodities;

e changes in government legislation, taxation, controls, regulations and political or economic
developments in Canada or other countries in which the Company may carry on business in the
future;

o risks associated with mining activities;

o the speculative nature of exploration, including the risk of obtaining necessary licenses and
permits, and quantities or grades of reserves;

e the nature of mineral exploration and mining and the uncertain commercial viability of certain
mineral deposits;

e the Company’s lack of operating revenues; and

o the Company’s ability to obtain necessary financing to fund the development of its mineral
properties or the completion of further exploration programs.

This is not an exhaustive list of the factors that may affect the Company’s forward-looking statements. Many of
these uncertainties and contingencies can affect the Company’s actual results and could cause actual results to differ
materially from those expressed or implied in any forward-looking statements made by, or on behalf of, the
Company. Readers are cautioned that forward-looking statements are not guarantees of future performance.

SUMMARY OF QUARTERLY RESULTS
The following table sets out selected unaudited quarterly financial information of Northisle and is derived from

unaudited quarterly financial statements prepared by management. Northisle’s interim financial statements are
prepared in accordance with IFRS.

Basic and diluted
Quarter ended Revenue Net Loss Loss per share
December 31, 2016 $ Nil $ 133,803 $ 0.001
September 30, 2016 Nil 321,114 0.003
June 30, 2016 Nil 24,980 0.000
March 31, 2016 Nil 85,347 0.001
December 31, 2015 Nil 187,419 0.002
September 30, 2015 Nil 66,171 0.001
June 30, 2015 Nil 86,935 0.001
March 31, 2015 Nil 88,164 0.001

Quarterly results will vary in accordance with the Company’s exploration and financing activities.



Mineral exploration is typically a seasonal business, and accordingly, the Company’s administrative expenses and
cash requirements will fluctuate depending upon the season. The Company’s primary source of funding is through
the issuance of share capital. When the capital markets are depressed, the Company’s activity level normally
declines accordingly. As capital markets strengthen and the Company is able to secure equity financing with
favourable terms, as was the case during June 2016, subsequent activity levels will increase.

Another factor that affects the Company’s reported quarterly results are write-downs of capitalized mineral property
interests. At the end of each reporting period, the Company reviews the carrying amounts of its mineral property
costs to determine whether those assets have suffered an impairment. The size and timing of these impairments
cannot typically be predicted.

LIQUIDITY
The Company had working capital of $322,190 on December 31, 2016.
Non Brokered Private Placement

On April 7, 2017, the Company announced its intention to raise up to $1,505,000 by way of a non-brokered private
placement consisting of:

e upto $1,005,000 by way of a unit private placement at a price of $0.15 per unit, with each unit to consist of
one common share and one-half (1/2) of a share purchase warrant, with each whole warrant to entitle the
holder to purchase an additional common share at a price of $0.25 for a period of 2 years from closing; and

e up to $500,000 by way of a flow-through share private placement at a price of $0.20 per flow-through share

DEBT SETTLEMENT AGREEMENT

On April 20, 2016 the Company agreed to settle debt with an arms-length creditor pursuant to which a $125,000 of
indebtedness is to be satisfied by the issuance of 2,500,000 common shares at a deemed price of $0.05 per share.

CAPITAL RESOURCES

The Company has no operations that generate cash flow and its long term financial success is dependent on
management’s ability to discover and develop economically viable mineral deposits. The mineral exploration
process can take many years and is subject to factors that are beyond the Company’s control.

In order to finance the Company’s exploration and development programs and to cover administrative and overhead
expenses, the Company raises money through equity sales and from the exercise of convertible securities. Although
the Company has been successful in the past in obtaining financing, there can be no assurance that it will be able to
obtain adequate financing in the future or that the terms of such financing will be favourable. Many factors influence
the Company’s ability to raise funds, including the health of the resource market, the climate for mineral exploration
investment, the company’s track record and the experience and calibre of its management.

TRANSACTIONS WITH RELATED PARTIES

Remuneration for directors and key management personnel were: 2016 2015
Salaries and management fees - President $ 72,812 $ 64,190
Salaries and management fees — Chief Financial Officer 32,000 36,000
Share-based compensation 34,760 29,580
Total $ 139,572 $ 129,770

Share-based compensation is the fair value of options granted to directors and key management personnel which
was recognized during the period.

At December 31, 2016, the Company owed $232,284 (December 31, 2015 - $217,284) to officers and directors of
the Company for unpaid salaries, management fees and director fees. Amounts due are non-interest bearing with no
specific terms of repayment.



FINANCIAL AND OTHER INSTRUMENTS

At present, the Company's most significant financial instruments are cash, accounts receivable, and accounts
payable. The recorded amount of these financial instruments approximate their fair value. The Company does not
consider its financial instruments exposed to significant liquidity, credit, or price risks.

ADDITIONAL DISCLOSURE FOR VENTURE ISSUERS WITHOUT SIGNIFICANT REVENUE
Additional disclosure concerning Northisle’s general and administrative expenses are provided in the Company’s
Consolidated Financial Statements for the years ended December 31, 2016 and 2015 that is available on Northisle’s
website at www.northisle.ca or on its SEDAR Page Site accessed through www.sedar.com.

Outstanding Share Data

The Company is authorized to issue an unlimited number of common shares without nominal or par value. As at
April 28, 2017, there were 105,108,200 common shares issued and outstanding.

Share Purchase Options

At April 28, 2017 the following common share purchase options were outstanding:

Weighted Average

Number Weighted Average Remaining Life Number Exercisable

Expiry date Outstanding Exercise Price (in years) (Vested)
May 23, 2017 50,000 0.30 0.09 50,000
November 30, 2017 370,000 0.17 0.62 370,000
June 28, 2018 200,000 0.10 1.19 200,000
February 11, 2019 1,375,000 0.05 1.82 1,375,000
June 24, 2020 1,585,000 0.05 3.18 1,076,562
May 4, 2021 1,585,000 0.05 4.04 528,328
June 28, 2021 75,000 0.10 4.19 25,000
5,240,000 $ 0.06 2.81 3,624,890

Share Purchase Warrants

As at April 28, 2017, the following warrants are outstanding:
Weighted Average

Number Weighted Average Remaining Life
Outstanding Exercise Price (in years)
Share Purchase Warrants 2,500,000 $ 0.05 1.13

Dividends, Off Balance Sheet Arrangements or Proposed Transactions

As of April 28, 2017, the Company has no off balance sheet arrangements or proposed transactions which require
disclosure. The Company has no earnings or dividend record and is unlikely to pay any dividends in the foreseeable
future.

APPROVAL

The Board of Directors of Northisle has approved the disclosure contained in this Annual MD&A. A copy of this
Annual MD&A will be provided to anyone who requests it.

ADDITIONAL INFORMATION

Additional information is available for viewing at the Company’s website www.northisle.ca or on the sedar website
www.sedar.com.
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