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Introduction

The following management’s discussion and analy§i8D&A”) of the financial condition and results of
operations of Falcon Gold Corp. (“Falcon Gold” det“Company”) constitutes management’'s review @& th
factors that affected the Company’s financial apdrating performance for the period ended Marc2818. This
MD&A has been prepared in compliance with the regraents of National Instrument 51-102 — Continuous
Disclosure Obligations. This discussion should badrin conjunction with the unaudited condensedrimt
consolidated financial statements of the CompamytHe period ended March 31, 2018, together withribtes
thereto. Results are reported in Canadian doliantgss otherwise noted. In the opinion of managémedh
adjustments (which consist only of normal recurmagustments) considered necessary for a fair ptasen have
been included. The results for the period preseatedaot necessarily indicative of the results in@gxpected for
any future period.

For the purposes of preparing this MD&A, managemientonjunction with the Board of Directors, caiesis the
materiality of information. Information is consiéer material if: (i) such information results in, would
reasonably be expected to result in, a significdnainge in the market price or value of Falcon Gommon
shares; or (ii) there is a substantial likelihobdtta reasonable investor would consider it immbrita making an
investment decision; or (iii) it would significagtlalter the total mix of information available tavestors.
Management, in conjunction with the Board of Dioest evaluates materiality with reference to alevant
circumstances, including potential market sensitivi

The effective date of this report is May 29, 2018.
Forward Looking Information

Certain information regarding the Company withie tiD&A may include “forward-looking statements” Wwin

the meaning of applicable Canadian securities l#gps. All statements, other than statements sfahnical facts,
included in this MD&A that address activities, etewr developments that the Company expects ocipates
will or may occur in the future, including suchrigias future business strategy, goals, expansg@wth of the
Company’s business, plans and other such matterfoeward-looking statements. When used in this MDike

words “estimate”, “plan”, “anticipate”, “expect”,irftend”, “believe” and similar expressions are mited to
identify forward-looking statements. Such stateradmy their nature involve certain risks and undeties that
could cause actual results to differ materiallyrrthose contemplated by such statements. The Congosasiders
the assumptions on which these forward-lookingestants are based to be reasonable at the timewbsy
prepared, but cautions the reader that these assmspegarding future events, many of which argobd the
control of management, may ultimately prove tommirect. The reader should not rely solely ongHesward-
looking statements.

Nature of the Business and Corporate Overview

The Company was incorporated on November 24, 20@&mnthe Business Corporations Act (Ontario) and wa
continued under the Business Corporations Act i@riColumbia) on May 2, 2013. The Company tradeshen
TSX Venture Exchange under the symbol “FG”.

Financing

The Company completed equity financings of $341 fad@ash during the period.
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Share Data

On August 15, 2016, the Company consolidated iseshon a 5 for 1 basis. Particulars of the shameatidation
were approved by the shareholders at the Compakgé on January 14, 2016. The Company had 42,185,496
common shares issued and outstanding and theingsplbst consolidation shares outstanding at JUne2G16
equaled 8,437,094. The exercise price and numbepmimon shares issuable pursuant to all outstarstogk
options and warrants have been adjusted in accoedaith the consolidation ratio.

All references to shares, stock options and wasrard to post consolidation shares, stock optiadsaarrants.

Selected Quarterly Financial Information

Three Months Three Months Three Months Three Months
Ended Mar 31, Ended Dec 31, Ended Sept 30, Ended June 30,
2018 2017 2017 2017
Total assets $ 1,386,442 S 1,547,826 S 1,358,767 $ 1,346,020
Working capital (deficiency) S (323,108) S (233,057) $ (368,628) S (402,400)
Net loss for the period S 79,928 S 76,348 S 77,228 S 124,964
Loss per share S (0.00) S (0.00) $ (0.00) S (0.01)
Three Months Three Months Three Months Three Months
Ended Mar31, Ended Dec 30, Ended Sept 30, Ended June 30,
2017 2016 2016 2016
Total assets S 1,352,633 S 1,397,296 S 1,554,903 S 1,328,045
Working capital $ (282,297) ¢ (156,108) $ (34,930) $ (491,799)
Net loss for the period S 124,160 $ 117,742 S 240,940 S 111,832
Loss per share S (0.01) s (0.01) $ (0.02) S (0.00)

Falcon Gold reported no discontinued operationsdmatared no dividends for any period presented.
Results of Operations

Period ended March 31, 2018 and 2017

The Company incurred a net loss of $227,688 forpéod ended March 31, 2018, compared to a net dbs
$487,703 for the period ended March 31, 2017. Betafi the more significant changes over last yaar as
follows:

A decrease in general and administration to $126(2017 —-$349,815),

A decrease in share-based compensation to $niv(2(B9,734),
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A decrease in professional fees to $17,976 (2055,;8%3),
A decrease in filing and transfer fee to $13,51M{2$19,879), and
Gain on settlement of accounts payable and acdiaigtities of $nil (2017 — $27,538).

The decreases in general and administrative expemmsedue primarily to a decrease in consulting tde575,000
a decrease in admin expense of $10,000, a dedreesyd of $10,000 and a decrease in travel expeh$42,000

The decrease in share-based compensation reftectadt that no options were granted during theecirperiod
and 1,200,000 options were granted during 2017.

The decrease in professional fees includes anaeeran bookkeeping and accounting fees of $158@@&crease
in audit fees of $17,000 and a decrease in legal & $4,000.

As at March 31, 2018, the Company has cash of 881(2017 - $15,169), receivable of $3,495 (2013,3$5),
prepaid expenses of $28,850 (2017 - $25,768), atsgpayable and accrued liabilities of $376,9391720
$281,539), loan payable of $nil (2017-$50,000)téaal working capital deficiency of $323,108 (201$282,297).

Liquidity and Capital Resources

This section should be read in conjunction with ginaudited interim consolidated statement of fiman@osition
for the period ended March 31, 2018, and the cparding notes thereto.

The Company currently has no revenue to financepirations. It is therefore required to fund itsiaties
through the issuance of equity securities and dihancing alternatives. The Company’s ability tntnue its
exploration mandate is therefore dependent upaabitiy to raise funds.

The Company has not yet realized profitable opematiand has incurred significant losses to datdtmeg in a
cumulative deficit of $5,130,435. As at March 3118 the Company had cash of $21,486 to settle murre
liabilities of $376,939.

To continue operations and to fund future obligagiadthe Company will be required to raise fundsubgh equity
or other financing alternatives. Recent global ecoic conditions and market uncertainty may havaraact on
the Company’s ability to raise funds through theiggmarkets. Management believes that there aneces of
financing available; however there can be no assgrdhat the Company will be successful in its feittund-
raising activities. During the period, the Compaaiged $341,000 in additional equity.
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Mineral Property Interests

Central McCaul

Esperanza Canada Hutchinson Burton

Property Property Property Property Total
Balance June 30, 2016 S S S - S 1,307,687 S 1,307,687
Acquisition cost - - - - -
Deferred exploration expenditures - - - 604 604
Balance March 31, 2017 S S S - S 1,308,291 $ 1,308,291
Acquisition cost - - - - -
Deferred exploration expenditures - - - - -
Balance June 30, 2017 S S S - S 1,308,291 $ 1,308,291
Acquisition cost 12,820 6,500 5,000 - 24,320
Balance March 31, 2018 S 12,820 S 6,500 S 5,000 S 1,308,291 S 1,332,611

McCaul Hutchinson Property

The McCaul Hutchinson Property consists of a clgimoup located in McCaul and Hutchinson Townshipst ef
Atikokan in Northern Ontario. The McCaul HutchisBroperty consists of 6 unpatented mining claimssistimg
of 55 claim units.

The McCaul Hutchinson Property is subject to a 11@8t smelter return in favour of the previous owokthe
claims. The Company may purchase the net smeliamréor an aggregate amount of $1,000,000 at iamg prior
to the commencement of production.

The Company can acquire a 100% interest in the MktCGmtchinson Property by making escalating cash
payments of $250,000 and issuing 400,000 commamslwwer a four- year period.

During the period ended March 31, 2018 no exploraéind evaluation activities were carried out a McCaul
Hutchinson Property.

Central Canada Property

The Central Canada Property consists of a clainugtocated in McCaul and Hutchinson Townships, edst
Atikokan in Northern Ontario. The McCaul HutchisBroperty consists of 7 unpatented mining claimssistimg
of 25 claim units.

The McCaul Hutchinson Property is subject to a 11@8tsmelter return in favour of the previous owokthe
claims. The Company may purchase the net smeliemréor an aggregate amount of $1,000,000 at iamg prior
to the commencement of production.
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The Company can acquire a 100% interest in the MktCmtchinson Property by making escalating cash
payments of $141,500 and issuing 325,000 commorestwver a four- year period. The Company mustycaut
exploration and evaluation expenditures totalliai@&000 over the four-year option period.

During the period ended March 31, 2018 no exploratind evaluation activities were carried out an @entral
Canada Property.

Esperanza Property

The Esperanza Property is comprised of eleven @licencessions within the Sierra de Las Minas Bistf La
Rioja and San Luis provinces in Argentina.

The Company can earn an 80% interest in the Esper&noperty by making escalating payments totalling
US$815,000 and issuing 5,000,000 common sharesaoser year period. In addition, the Company muasur
exploration and evaluation expenditures of US$5®2® over a six year period. Subsequent to acquaim80%
interest in the Ezperanza Property, the Companyhaile an option to acquire the remaining 20% efptroperty

for a cash payment of US$4,000,000 plus a 1% nettenroyalty.

During the period ended March 31, 2018 no exploraéind evaluation activities were carried out anEsperanza
Property.

Burton Property

The Burton Property is situated in Esther TownsRprcupine Mining District, Ontario approximatel@@® km
north-northwest of Sudbury and approximately 150dauthwest of Timmins. Burton is located in a jditsion
with a long established mining history and is coisgmt of 6 patented claims and 16 unpatented clémading
approx. 350 ha. All unpatented claims are in gdadding to the summer/fall of 2016.

The Burton Property lies within the Archean Swageenstone Belt and has recently been correlatdd amd

interpreted to be part of the Abitibi Greenstondt Bdich hosts the world class Timmins and Kirkladrake lode

gold mining camps. The Burton Property occurs tieaisouthern margin of the Swayze greenstone ledtevthe

belt consists dominantly of mafic to intermediatetavolcanic rocks and Timiskaming-type metasediargnt
rocks. The volcanic rocks are locally intruded Wyaimmafic intrusive rocks. Felsic to intermediat@oanic rocks

occur to the north of the mafic volcanic rocks aadlimentary rocks. Bedding and foliations in theaastrike

dominantly east-southeast parallel to the trenthefsouthern contact of the Swayze belt and digpsteto the

southeast.

The Company has completed a phase 1 diamond drijnogram of 2935 meters in 25 holes on the Burton
Property. For results of this program please seendws releases of July 27, 2011 and Septemb&012, on the
company’s website atww.falcongold.ca

During fiscal 2012, the Company entered into a KnOption Agreement (the “Agreement”) with Trelawne
Mining and Exploration Inc. (how IAMGOLD Corporatip (“Trelawney”) whereby Trelawney can earn up to a
75% interest in the Burton Property. The termshaf Agreement include a cash payment of $150,00éo
Company and a commitment to incur exploration areluation expenditures in the amount of $1,200,60€r a
two year period from the date of signing of the égment.
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In addition to the cash payment of $150,000, then@any received an amount of $619,278 as advances fo
exploration and evaluation expenditures to be imxlas part of the Trelawney Agreement. As of B3Me2016,
sufficient amounts have been expended with respettie Trelawney Agreement to enable Trelawneyam e
51% interest in the Burton Property.

During the year ended June 30, 2016, the Compamifted an impairment indicator with respect te Burton
Property as there was an absence of substantiveratipn expenditures over the past three fiscaryenor are
substantive exploration expenditures budgeted amr@d for the coming fiscal year. The Companyreded the
net realizable value of the Burton Property, codirig that its net realizable value exceeded itsyoay amount
and therefore an impairment charge was not required

During the period ended March 31, 2018 no exploratind evaluation activities were carried out aa Burton
Property.

Critical Accounting Estimates

The preparation of financial statements in confoynaith IFRS requires management to make certatimases

and apply judgment affecting the reported amouhtsseets and liabilities and disclosure of contmgessets and
liabilities at the date of the financial statememisd the reported amounts of expenses duringeth@ting period.
The areas involving a higher degree of judgemertoofiplexity, or areas where assumptions and essrate

significant to the financial statements are:

Exploration and evaluation assets

The application of the Company’s accounting polfcy exploration and evaluation assets requires
judgment in determining whether it is likely thatdre economic benefits will flow to the Companyieh

may be based on assumptions about future eventsomimstances. Estimates made may change if new
information becomes available. If, after an expemd is capitalized, information becomes available
suggesting that the recovery of such expenditutanigkely, the amount capitalized is written off ihe
statement of loss and comprehensive loss in theg#re new information becomes available.

Title to mineral property interests

Although the Company has taken steps to verifg tl mineral properties in which it has an interédstse
procedures do not guarantee the Company’s titleh Suoperties may be subject to prior agreements or
transfers and title may be affected by undetecefeats.

Share-based payments

Estimating fair value for share-based payment &etisns requires determining the most appropriate
valuation model, which is dependent on the ternts@mditions of the grant. This estimate also iregu
determining the most appropriate inputs to the atédim model including the expected life of the ghar
option, volatility, interest rates and, dividencelg and expected vesting dates and making assumsptio
about them. The assumptions and models used tonagsmg fair value for share-based payment
transactions are disclosed in Note 7 to the codatdd financial statements.
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Changes in Accounting Policies
The following standards and interpretations have ben issued but are not yet effective:

The following standards, interpretations and ammsmts, which have not been applied to in these
consolidated financial statements, will or may hare effect on the Company’s future consolidated
financial statements. The Company is in the prooéssaluating these new standards.

IFRS 9 — Financial Instruments is part of the I1ASBI/ider project to replace IAS 39 Financial Instamts:
Recognition and Measurement. IFRS 9 retains bupldies the mixed measurement model and establishes
two primary measurement categories for financialetss amortized cost and fair value. The basis of
classification depends on the entity's businessemadd the contractual cash flow characteristicshef
financial asset. The standard is effective for @hperiods beginning on or after January 1, 2018.

The Company does not anticipate a material impadts financial results from adopting the standard

IFRS 15 — Revenue from Contracts with Customerabéishes a new five-step model that will apply évenue
arising from contracts with customers. Under IFEBSdvenue is recognized at an amount that reftbets
consideration to which an entity expects to betlextiin exchange for transferring goods or servicea
customer. The principles in IFRS 15 provide a mstrectured approach to measuring and recognizing
revenue.

The new revenue standard is applicable to altieatand will supersede all current revenue redammi
requirements under IFRS. Either a full or modifrettospective application is required for annuaiquis
beginning on or after January 1, 2018, with eadgpion permitted.

The Company does not anticipate a material impadtsdinancial results from adopting the standard

IFRS 16 — Leases eliminates the classificatiorea$és as either operating or finance leases &ssaé. Instead all
leases are capitalized by recognizing the presaluevof lease payments and recognizing an assea and
financial liability representing an obligation toake future lease payments. The principles in IFRS 1
provide a more consistent approach to acquiringueeof an asset whether by leasing or purchabimg t
asset.

The new leasing standard is applicable to alttiestand will supersede current lease accountizgdsirds
under IFRS. Prospective application is requirectglired beginning on or after January 1, 2019 w#Hy
adoption permitted only if an entity early ado&E 15 as well.

The Company does not anticipate a material impadtsdfinancial results from adopting the standard

IFRS 2Share-based Payments (“IFRS 2”) has been revised to incorporate amemdmessued by the International
Accounting Standards Board (IASB) in June 2016. dimendments provide guidance on the accounting for:
» the effects of vesting and non-vesting conditionstiee measurement of cash-settled share-basec
payments;
» share-based payment transactions with a net settliei@ature for withholding tax obligations; and
* a modification to the terms and conditions of areHzsed payment that changes the classification of
the transaction from cash-settled to equity-settled
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The Company does not anticipate a material impadtsdfinancial results from adopting the standard
Financial Instruments
Financial risk

The Company's activities expose it to a varietyfio&ncial risks: credit risk, liquidity risk and mieet risk
(including interest rate risk, foreign currencykrand commodity and equity price risk).

Risk management is carried out by the Company'sagement team with guidance from the Audit Committee
under policies approved by the Board of Directdrise Board of Directors also provides regular guagafor
overall risk management.

The Company’s financial instruments consist of caskeivable, accounts payable and accrued ligsilitt is
management’s opinion that the Company is not exptssignificant interest, currency or credit rigkgsing from
these financial instruments. The fair value of éhiésancial instruments approximates their carryatyes.

€)) Credit risk

Credit risk is the risk of loss associated with meuparty’s inability to fulfill its payment oblig@ns. The
Company's credit risk is primarily attributable tash and receivables. The Company has no sigrifican
concentration of credit risk arising from operatioash is held with a Canadian Schedule A baoky fivhich
management believes the risk of loss to be minimal.

(b) Liquidity risk

Liquidity risk is the risk that the Company will nbave sufficient cash resources to meet its firrmbligations
as they come due. The Company’s liquidity and dpegaresults may be adversely affected if its asdesthe
capital market is hindered, whether as a resudt @dwnturn in stock market conditions generally omatters
specific to the Company. The Company receives ttashprimarily from its financing activities. As aflarch 31,
2018, the Company had cash of $21,486 (March 317 2815,169) to settle current liabilities of $3& (March
31, 2017 - $326,539). All of the Company's finaht&bilities have contractual maturities of leksh 30 days and
are subject to normal trade terms. The Companyladgwevaluates its cash position to ensure predgenv and
security of capital as well as liquidity.

(© Market risk

Market risk is the risk of loss that may arise frohanges in market factors such as interest raesgn exchange
rates and commodity and equity prices.

() Interest rate risk
Cash is subject to floating interest rates. Seuitsitio a plus or minus 1% change in interest ratesld not

have a material impact on the reported consolidastgdoss and comprehensive consolidated net twss f
the period ended March 31, 2018.
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(i)

Currency risk is the risk that the fair value of, future cash flows from, the Company’'s financial
instruments will fluctuate because of changes areifn exchange rates. The Company's functional
currency is the Canadian dollar and major purchase transacted in Canadian dollars. As a rethdt,
Company's exposure to foreign currency risk isimah. The Company does not hold balances in foreign
currencies to give rise to exposure to foreigrhexge risk.

Foreign currency risk

(iii)

The Company is exposed to price risk with respecbmmodity prices. Commaodity price risk is detires

the potential adverse impact on earnings and enmn@alue due to commodity price movements and
volatilities. The Company closely monitors commgdgrices, as they relate to precious and baselsneta
and other minerals, and the stock market to deternie appropriate course of action to be takethky
Company. Commodity price risk could adversely etfthe Company. In particular, the Company's future
profitability and viability of development depeng@on the world market price of precious and bastlse
and other minerals. Precious and base metals #el mineral prices have fluctuated widely in rdcen
years. There is no assurance that, even if comahayaantities of precious and base metals androthe
minerals are produced in the future, a profitablerket will exist for them. As of March 31, 2018et
Company was not a precious mineral, base metalotrer minerals producer. Even so, commodity price
risk may affect the completion of future equitgrtsactions such as equity offerings and the exenfis
stock options and warrants. This may also affeet@ompany’s liquidity and its ability to meetatsgoing
obligations.

Commodity and equity pricerisk

Related Party Transactions

During the three months and nine months ended M&dch2018, the Company entered into the following

transactions with related parties and paid or axtrthe following amounts, excluding share-basedmaay
charges in connection therewith:

Name Relationship Purpose of Three Months Ended | Nine Months Ended
Transaction
Stephen Wilkinson CEO, Directof Consulting $ 950 $27,950
of the Compan Service:
Brant Capital Partners;  Company Consulting services $9,000 $27,000
Inc. controlled by
the CFO of the
Compan
Pacific Capital Advisorg Entity of which | Consulting Services $5,000 $25,000
a director of
Falcon Gold is
the CEC
James Farley Director of the Consulting Services $ nil $ 10,780
Compan

Accounts payable and accrued liabilities includ&&843 (2017 - $50,061) due to related partieges&ramounts
are unsecured, non-interest bearing and have ad ferms of repayment.
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Off-Balance-Sheet Arrangements

As of the date of this MD&A, the Company does navé any off balance sheet arrangements that hawseo
reasonably likely to have, a current or future effen the results of operations or financial caoditof the
Company, including, and without limitation, suchnsmerations as liquidity, capital expenditures aagbital
resources that would be material to investors.

Proposed Transactions
As of the date of this MD&A the Company has no msgd transactions.
Outstanding Share Data

On August 15, 2016, the Company consolidated iseshon a 5 for 1 basis. Particulars of the shamsatidation
were approved by the shareholders at the Compa&k(gid on January 14, 2016. The Company had 42,185,496
common shares issued and outstanding and theingsplist consolidation shares outstanding at JUne316
equaled 8,437,094. The exercise price and numbeomimon shares issuable pursuant to all outstarstimzk
options and warrants have been adjusted in accoedaith the consolidation ratio.

All references to shares, stock options and wasrard to post consolidation shares, stock optiodsaarrants.

As of the date of this MD&A, the Company has 32,888 post consolidation common shares issued anc
outstanding as well as: (a) stock options to pwelran aggregate of 2,680,000 post consolidatiomumnshares
expiring at various date between August 2019 anyg B023 and exercisable at prices between $0.06arb per
common share and, (b) share purchase warrants rtthgese an aggregate of 24,824,772 post consolidatio
common shares expiring between August 2018 and2029 exercisable at prices ranging from $0.08 ta&per
common share. Included in the warrants outstandreg745,682 broker warrants. For additional detailshare
data, please refer to Notes 5, 6, and 7 of the Madg 2018 condensed interim unaudited consolidétedcial
statements.

Risks and Uncertainties

Liquidity and Additional Financing

The Company has limited financial resources ana@urcent revenues. There can be no assurance ttigipadl
funding will be available to it for further expldr@an and development of its projects or to fulftd obligations
under applicable agreements. Although the Compasybleen successful in the past in obtaining fimgntirough
the sale of equity securities, there can be norassa that the Company will be able to obtain adegfinancing
in the future or that the terms of such financinty lae favorable. Failure to obtain such additiofimncing could
cause the Company to reduce or terminate its apasat

Requlatory Requirements

Even if the Company’s properties are proven to leesnomic reserves of gold or other precious orprecious
metals, factors such as governmental expropriabiomegulation may prevent or restrict mining of asych
deposits. Exploration and mining activities may dféected in varying degrees by government poli@esl
regulations relating to the mining industry. Anyaalges in regulations or shifts in political conatis are beyond
the control of the Company and may adversely aftsdbusiness. Operations may be affected in vgrgegrees
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by government regulations with respect to restiiidion production, price controls, export contrmlspme taxes,
expropriation of property, environmental legislat@and mine safety.

Nature of Mineral Exploration and Mining

At the present time, the Company does not holdiatgyest in a mining property in production. Then@many’s
viability and potential success lie in its ability discover, develop, exploit and generate revesuteof mineral
deposits. Mineral exploration and development imgsla high degree of risk and few properties whach
explored are ultimately developed into producingesi The profitability of the Company’s operationifi be in
part directly related to the cost and successsafxploration programs, if any, which may be a#ddby a number
of factors beyond the Company’s control. Minergblexration involves many risks, which even a comboraof
experience, knowledge and careful evaluation mayaable to overcome. Operations in which the Caomphas
a direct or indirect interest will be subject td #le hazards and risks normally incidental to exgion,
development and production of diamond, precious ramaprecious metals, any of which could resuliviork
stoppages, damage to the property, and possibieoemental damage. Hazards such as unusual or aop
formations and other conditions such as formaticgsgures, fires, power outages, labor disruptiiosding,
explorations, cave-ins, landslides and the inabibt obtain suitable adequate machinery, equiproetébor are
involved in mineral exploration, development ancemgion. The Company may become subject to ligbibt
pollution, cave-ins or hazards against which itr@dninsure or against which it may elect not tounes The
payment of such liabilities may have a materialesgle effect on the financial position of the Compa

The Company will continue to rely upon consultaatsl others for exploration and development expertis
Substantial expenditures are required to deternfimeineralization reserves exist through drilling, develop
processes to extract the precious and non-preaieeisls from the mineralization and, in the caseneWw
properties, to develop the mining and processirgyiies and infrastructure at any site chosen fioining.
Although substantial benefits may be derived frwa discovery of a major mineralized deposit, nuEsxe can
be given that minerals will be discovered in sudfit quantities to justify commercial operationstloat funds
required for development can be obtained on a yinbalsis or at all. The economics of developing mahe
properties are affected by many factors includimg ¢ost of operations, variations in the grade wfenalization
mined, fluctuations in markets, costs of proces&qgipment and such other factors as governmentatsgns,
including regulations relating to royalties, allde production, importing and exporting of minerasad
environmental protection. The remoteness and céisins on access to any properties in which the [@&m has
or may have an interest may have an adverse @ffiggtofitability in that infrastructure costs widé higher.

Uninsurable Risks

In the course of exploration, development and pctdao of mineral properties, certain risks, andparticular,
unexpected or unusual geological operating conwstioncluding rock bursts, cave-ins, fires, floodiagd
earthquakes may occur. It is not always possibfaltp insure against such risks and the Company dexide not
to take out insurance against such risks as atreshigh premiums or for other reasons. Shoulchdiabilities
arise, they could reduce or eliminate any futurefifability and result in increasing costs and @aussolvency
and/or a decline in the value of the securitiehhefCompany.

No Assurance of Title to Properties

The acquisition of title to mineral projects is ery detailed and time consuming process. AlthoinghGompany
has taken precautions to ensure that legal titlgst@roperty interests is properly recorded in tizene of the
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Company where possible, there can be no assurhatsuch title will ultimately be secured. Furthers there is
no assurance that the interest of the Companyyirohits properties may not be challenged or impagn

Permits and Licenses

The operations of the Company may require licerasebs permits from various governmental authoritiBise

company believes that it presently holds all nemgskcences and permits to carry on with actigtighich it is

currently conducting under applicable laws and k&gns and the Company believes it is currentijplying in

all material respects with the terms of such lang @gulations. However, such laws and regulateavassubject to
change. There can be no assurance that the Commplalng able to obtain all necessary licenses penits that
may be required to carry out exploration, developna®d mining operations at its projects.

Competition

The mineral exploitation industry is intensely catifive in all its phases. The Company compete$ wany
companies possessing greater financial resourakseghnical facilities than itself for the acqumit of mineral
properties, claims, leases and other mineral isteras well as for the recruitment and retentiorguwdlified
employees. In addition, there is no assuranceethet if commercial quantities of minerals are digred, a ready
market will exist for their sale. Factors beyoneé ttontrol of the Company may affect the marketgboif any
minerals discovered. These factors include marketifations, the proximity and capacity of natur@source
markets and processing equipment, government ragusa including regulations relating to pricesxes,
royalties, land tenure, land use, importing andoetipg of minerals and environmental protectione Bxact effect
of these factors cannot be accurately predictettheucombination of these factors may result e@ompany not
receiving an adequate return on invested capitilsang its invested capital.

Environmental Requlations

The Company’s operations are subject to environatgegulations promulgated by government agencias f
time to time. Environmental legislation provides festrictions and prohibitions on spills, releasegmissions of
various substances produced in association witlaioemining industry operations, such as seepawe failings
disposal areas, which would result in environmemgallution. A breach of such legislation may resudt
imposition of fines and penalties. In addition,taer types of operations require the submission apuoval of
environmental impact assessments. Environment&l&ign is evolving in a manner which will requiséricter
standards and enforcement, increased fines anditipsnéor noncompliance, more stringent environmaént
assessments of proposed projects and a heighteeweedof responsibility for companies and theiiiceffs,
directors and employees. The cost of compliancé witanges in governmental regulations has a patetati
reduce the profitability of operations. There isassurance that future changes in environmentalatgn, if any,
will not adversely affect the Company’s operations.

Infrastructure
Mining, processing, development and explorationvdigs depend, to one degree or another, on adequa
infrastructure. Reliable roads, bridges, power sesirand water supply are important requirementshndiffect

capital and operating costs. Unusual or infrequasdther, phenomena, sabotage, government or oifeeference
in the maintenance or provision of such infrasuiteicould adversely affect the Company’s operations
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Fluctuating Prices

Factors beyond the control of the Company may affez marketability of any copper, nickel, goldagghum or
any other minerals discovered. The price of thasemodities has fluctuated widely, particularly ecent years,
and is affected by numerous factors beyond the @awip control including international economic galitical
trends, expectations of inflation, currency exclefigctuations, interest rates, consumption pastespeculative
activities and increased production due to new rdeeelopments and improved mining and productiothous.

The effect of these factors on the price of golséband precious metals and therefore the econoatidity of
any of the Company’s projects cannot be accurgieglicted.

Reliance on Key Personnel

The Company is dependent on a relatively small remalb key people, the loss of any of whom couldehan
adverse effect on its operations. The Company doesarry any key man insurance.

Subsequent Events

On April 12, 2018, the Company issued 100,000 comsiwres as partial consideration for the acqorsiif the
McCaul Hutchinson and the Central Canada properties

On May 1, 2018, the Company granted 1,200,000 ineestock options to officers, directors and cdtasus. The
options are exercisable at $0.06 per share, vasteédiately and expire on May 1, 2023 unless ezgetti

On May 18, 2018, the Company issued 4,420,000 ani#®.05 per unit for cash consideration of $2@0,&Each
unit consists of one common share and one commare giurchase warrant exercisable at $0.10 for iagef
two years from the date of issue.

Additional Information

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