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This Management Discussion & Analysis (“MD&A”) of Kootenay Resources Inc. (referred to as the “Company” or
“KRI”) was prepared by management as at April 26, 2024 and was reviewed and approved by the Board of Directors of
KRI. The following discussion of performance, financial condition and future prospects should be read in conjunction
with the consolidated financial statements for the year ended December 31, 2023, and notes thereto (the “Financial
Statements™), which have been prepared in accordance with International Financial Reporting Standards (“IFRS”), as
issued by the International Accounting Standards Board (“IASB”). The information provided herein supplements but
does not form part of the Financial Statements. This discussion covers the year ended December 31, 2023, and the
subsequent period up to the date of issue of this MD&A. Additional information relating to the Company is available at
www.sedar.com.

The Company has prepared this MD&A following the requirements of National Instrument 51-102 (“NI-51-102"). These
statements are filed with the relevant regulatory authorities in Canada. All currency amounts are expressed in Canadian
dollars unless otherwise noted.

Unless otherwise indicated the technical disclosure contained within this MD&A has been reviewed and approved by
KRI's President & CEO, James McDonald, P. Geo (a qualified person for the purpose of National Instrument 43-101 (“NI
43-101”), Standards of Disclosure for Mineral Projects). Mr. McDonald is also a director of KRI.

Forward-Looking Information

This MD&A contains “forward-looking information” within the meaning of Canadian securities legislation and “forward-
looking statements” within the meaning of the United States Private Securities Litigation Reform Act of 1995
(collectively, “forward-looking statements”). All statements, other than statements of historical fact, which address
activities, events or developments that the Company believes, expects or anticipates will or may occur in the future are
forward-looking statements. Forward-looking statements contained in this MD&A include, but are not limited to,
statements with respect to anticipated developments in the Company’s continuing and future operations, the adequacy of
the Company’s financial resources and financial projections; statements concerning or the assumptions related to the
estimation of mineral resources, methodologies and models used to prepare resource estimates; the conversion of mineral
properties to resources; the potential to expand resources; future exploration budgets, plans, targets and work programs;
development plans; activities and timetables; grades; metal prices; exchange rates; results of drill programs;
environmental risks; political risks and uncertainties; unanticipated reclamation expenses; statements about the
Company’s plans for its mineral properties; acquisitions of new properties and the entering into of options or joint
ventures; and other events or conditions that may occur in the future.

EEINT3

Forward-looking statements are frequently, but not always, identified by words such as “expects,” “anticipates,”
“believes,” “intends,” “estimated,” “potential,” “possible” and similar expressions, or statements that events, conditions
or results “will,” “may,” “could” or “should” occur or be achieved. Forward-looking statements are statements concerning
the Company’s current beliefs, plans and expectations about the future and are inherently uncertain, and actual
achievements of the Company or other future events or conditions may differ materially from those reflected in the
forward-looking statements due to a variety of risks, uncertainties and other factors, including, without limitation, the
risks that: (i) any of the assumptions in the resource estimates turn out to be incorrect, incomplete, or flawed in any
respect; (ii) the methodologies and models used to prepare the resource estimates either underestimate or overestimate
the resources due to hidden or unknown conditions, (iii) operations are disrupted or suspended due to acts of god, internal
conflicts in the country, unforeseen government actions or other events; (iv) the Company experiences the loss of key
personnel; (v) the Company’s mine operations are adversely affected by other political or military, or terrorist activities;
(vi) the Company becomes involved in any material disputes with any of its key business partners, lenders, suppliers or
customers; or (vii) the Company is subjected to any hostile takeover or other unsolicited attempts to acquire control of
the Company. Other factors that could cause the actual results to differ materially from current expectations include
market prices, exploration success, continued availability of capital and financing, inability to obtain required regulatory
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approvals and general market conditions, as well as those risks described under the heading “RISKS AND
UNCERTAINTIES” below. These forward-looking statements are based on a number of assumptions, including
assumptions regarding general market conditions, the timing and receipt of regulatory approvals, the ability of the
Company and other relevant parties to satisfy regulatory requirements, the availability of financing for proposed
transactions and programs on reasonable terms and the ability of third-party service providers to deliver services in a
timely manner. The Company’s forward-looking statements are based on the beliefs, expectations and opinions of
management on the date the statements are made, and the Company assumes no obligation to update such forward-looking
statements in the future, except as required by law. There can be no assurance that such statements will prove to be
accurate, as actual results and future events could differ materially from those anticipated in such statements. For the
reasons set forth above, investors should not place undue reliance on the Company’s forward-looking statements.

DESCRIPTION OF BUSINESS

The Company is an exploration stage mining company involved in the exploration and development of mineral properties
in Canada. The Company is classified as a private issuer. The management and technical team have extensive experience
in mineral exploration, development and mining, public company management and operations and Canadian venture
capital markets.

OBJECTIVES AND STRATEGY

The primary objective and business plan of the Company is to discover or acquire precious and base metal mineral deposits
that have the potential to become economically viable for further development. The Company assesses financial, technical
and market risk associated with a particular project before deciding whether to advance the project with its own capital
or share the risk by optioning all or a portion of the project to a partner to conduct further exploration work or to provide
funding to advance the project. If a project demonstrates potential to be economically viable via completion of a
preliminary economic assessment, prefeasibility or feasibility study then it will be moved to a production decision and,
when appropriate, funding will be sought to build a mine through traditional mine finance sources, joint venture or sale
of the company or project. The rate at which a given project is advanced is dependent on several factors including
management’s assessment of project and the risks of development, including the probability of discovery and potential
economic viability based on past work, results of additional drilling, resource estimates, metallurgy, environmental
impact, community involvement to operate and permitting among others. It is also strongly influenced by access to capital
to advance the various stages of assessment. When markets for commodities are favorable towards precious metals and
exploration then capital is more accessible, allowing the Company more flexibility in the balance between advancing
select projects while maintaining a 100% interest and seeking partner funded programs on other projects through option
or joint venture agreements. When markets are not favorable towards equity investment more emphasis is given to seeking
funding through option or joint venture agreements to advance projects for ongoing development.

OVERVIEW OF PERFORMANCE - 2024

The Company continues to focus on exploration plans for the 2024 specifically on the Moyie Anticline, which include
the Sweet Spot, Lady Slipper, Kenco, Down Dip and Leaky Pipe. The Company has been reviewing and analyzing results
from the 2023 Magnetotellurics (“MT”) Survey over the tenures. A follow up MT survey is anticipated to be completed
in mid 2023, which will assist in drill target generation. The Company is in the process of application of a TSX Venture
listing which is under review with the exchange.

Additionally, the Company’s option partner Centerra continue to progress exploration work on the Company’s Copley
and the Walter the Water Buffalo property both located in the Nechako region of Central British Columbia.

SUBSEQUENT EVENTS

On April 26, 2024, the Company closed the previously announced non-brokered private placement the “Offering”) for
aggregate gross proceeds of $473,094.95. The Offering consisted of:

e 2,825,000 non-flow-through units (the “NFT Units”) at a price of $0.10 per NFT Unit for aggregate gross
proceeds of $282,500. Each NFT Unit is comprised of one non-flow-through common share (a “Common
Share”) of the Company and one-half of one Common Share purchase warrant (a “Warrant”); and

e 1,270,633 flow-through units (the “FT Units”) at a price of $0.15 per FT Unit for aggregate gross proceeds of
$190,594.95. Each FT Unit is comprised of one “flow-through” common share (as defined under the Income Tax
Act (Canada)) and one-half of one Warrant.



Each whole Warrant is exercisable to acquire one Common Share (a “Warrant Share”) with 1,412,500 warrants at a price
of $0.15 and 666,316 at a price of $0.20 and will expire on April 26, 2026.

The net proceeds from the Offering will be used for the development of the Company's Moyie Anticline Project, early-
stage Nechako portfolio of gold-silver exploration projects and other resource properties (eligible for "Canadian
exploration expenses, which are flow-through mining expenditures) and general working capital requirements. Please see
news release dated April 26, 2024.

The Company continues to work towards meeting the listing requirements of the TSX Venture Exchange (the
“Exchange”) pursuant to the Exchange’s conditional approval and will provide an update on the completion of the listing
process as soon as possible.

PORTFOLIO OF EXPLORATION AND EVALUATION ASSETS
GENERATIVE EXPLORATION PROJECTS

The Company continues to seek partners to option its projects under its generative model, which minimizes financial and
exploration risk by granting external exploration companies a right to earn an interest in properties, subject to exploration
expenditures and share payments made by them. Generative properties are continuously prioritized for further work or
dropped based on ongoing exploration work. The Company continues to market generative properties including
properties that have been returned after termination of option agreements.

Canada
Effective October 30, 2021, the Canadian assets of the Kootenay Silver Inc. (“KSI”) were spun out to the Company. All
property agreements have been assumed by KRI.

Moyie Anticline Program

During 2020, KSI initiated a program aimed specifically at the discovery of large silver-base metal deposits. One such
program is focused in the famous Purcell Basin in southeastern B.C. that is host to billions of ounces of silver in the Coeur
D’Alene, Montana Copper-Silver and Sullivan mining districts. KSI staked approximately 35,000 additional hectares
during 2020 in the southeast of British Columbia. The Moyie Anticline is comprised of six collective properties totaling
approximately 32,232 hectares. In additional to the tenures that make up the Moyie Anticline property the Sweet Spot,
Lady Slipper, Kenco, Down Dip and Leaky Pipe round out the properties included in the program. During 2021 and
2022, the Company completed detailed geologic mapping and prospecting combined with deep seeing geophysics. During
2023, a further MT survey was conducted. The Company plans to conduct a further targeted MT survey which may lead
to a drilling plan, subject to financing.

The Company pursuant to the spin out of assets into KRI and the assumption of the option agreement, KRI issued
3,600,000 common shares to complete the acquisition of the Moyie Anticline option, the Kennedy Group will retain an
underlying 2% net smelter returns royalty, of which, one and one-half percent (1.5%) can be purchased by the Company,
for $3,000,000. During the year ended December 31, 2023 KRI issued 3,600,000 common shares with a fair value of
$0.10 per share to acquire the 100% undivided ownership.

Two Times Fred Project

On July 1, 2014, pursuant to a grubstake agreement, KSI optioned the Two Times Fred property located in the Nechako
Plateau of Central British Columbia. To maintain its option, the KSI made total cash payments of $80,000; and issued an
aggregate total of 230,000 common shares (fair value of $58,425). Additionally, make a cash payment of $5 per metre
drilled to a maximum of 100,000 metres. Under the Kennedy grubstake agreement, a 2% NSR exists and can be purchased
by KRI for $500,000 per each one-half (0.5%) percentile.

On March 30, 2021, the KSI announced the signing of an option agreement with a wholly owned subsidiary of Centerra
Gold Inc. (“Centerra”), whereby Centerra is granted an option to earn a 70% interest in the Two Times Fred property.

A total of C$6 million in exploration expenditures and C$500,000 in cash payments ($50,000 received — 2021). The
Company received the first anniversary payment from Centerra of $75,000 on March 21, 2022. Exploration expenditures
and cash payments must be incurred and made over a four-year period for Centerra to earn a 70% interest. The first year
requires a work expenditure of $1 million with a minimum commitment of $650,000. Upon earn in, the two companies
will enter a standard joint venture agreement with the Company retaining a 30% interest, and funding of further work will
be done on a pro rata basis amongst the joint venture partners. In early 2023, Centerra terminated it option agreement on
the project by providing notice.



Copley Property

On February 23, 2010, KSI entered into an option agreement whereby it was granted the right to earn a 100% undivided
interest in 10 mineral tenures totaling approximately 2,927 hectares collectively named as the Copley Property located in
the Nechako Plateau of Central British Columbia. Under the agreement the KSI made total cash payments of $80,000;
issued an aggregate total of 130,000 common shares with a fair value of $84,400 and agreed to make a cash payment of
$5 per metre drilled to a maximum of 100,000 metres.

On March 21, 2022, the Company signed an option agreement with a wholly owned subsidiary of Centerra Gold Inc.
(“Centerra”), whereby Centerra is granted an option to earn a 70% interest in the Copley property. A total of C$4 million
in exploration expenditures and C$400,000 in cash payments must be incurred and made over a four-year period for
Centerra to earn a 70% interest. The Company received the initial cash payment of $50,000 upon signing. The first year
requires a work expenditure with a minimum commitment of $250,000. Upon the fulfillment of these conditions, the two
companies will enter a standard joint venture agreement with the Company retaining a 30% interest, and funding of further
work will be done on a pro rata basis amongst the joint venture partners. During the year ended December 31, 2023, the
Company received the second anniversary payment of $50,000. Subsequent to December 31, 2023, the Company received
the third anniversary payment of $100,000 from Centerra.

Meachen Bend Project

On October 29, 2018, the KSI announced it had entered an option agreement to acquire a 100% interest in the Meachen
Bend Project (the “Meachen Property”) located 30 kilometers southwest of the famous Sullivan silver-lead-zinc mine
which hosted 350 million ounces of silver, within 160 million tonnes grading 12% lead plus zinc and 68 gpt silver. The
Meachen Property is comprised of three mineral tenures totaling approximately 1,048 hectares and covers elevated base
metals, alteration and stratigraphy consistent with those areas peripheral to a silver-lead-zinc Sullivan style deposit. In
addition, a strong single line MT conductor sits at relatively shallow depths, which the Company believes could be caused
by massive sulfides distinctive to a Sullivan type deposit.

Pursuant to the terms of the option agreement, the KSI must issue 500,000 common shares and staged cash payments
totaling $100,000 over 4 years, KSI issued 150,000 common shares with a fair value of $44,000, with 50,000 common
shares with a fair value of $17,250 and paid $35,000 in cash payments to the year ended December 31, 2020. During the
year ended December 31, 2021, KSI paid $30,000 in cash payments. Following completion of the Acquisition, the
Kennedy Group will retain an underlying 1.5% net smelter returns royalty, of which, one-half percent (0.5%) can be
purchased by the Company, for $500,000. Pursuant to the spin out of assets into KRI shares of KRI will be paid on a pro
rata basis of six KRI for each one KTN.

Walter the Water Buffalo Property

On June 30, 2015, pursuant to a grubstake agreement, KSI optioned the Walter the Water Buffalo property located in the
Nechako region of Central British Columbia. The property is comprised of 4 tenures totaling 1,765.71 hectares. To
maintain its option, the KSI issued an aggregate total of 100,000 common shares. Under the Kennedy grubstake
agreement, a 2% NSR exists and can be purchased by KRI for $500,000 per each one-half (0.5%) percentile.

On June 27, 2022, the Company signed an option agreement with a wholly owned subsidiary of Centerra Gold Inc.
(“Centerra”), whereby Centerra is granted an option to earn a 70% interest in the property. A total of C$500,000 in
exploration expenditures and C$105,000 in cash payments must be incurred and made over a four-year period for Centerra
to earn a 70% interest. The Company received the initial cash payment of $5,000 upon signing. The first year requires a
work expenditure with a minimum commitment of $55,000. Upon the fulfillment of these conditions, the two companies
will enter a standard joint venture agreement with the Company retaining a 30% interest, and funding of further work will
be done on a pro rata basis amongst the joint venture partners. During the year ended December 31, 2023, the Company
received the second anniversary payment of $10,000.

EARN-IN OPTION AGREEMENT

The Company had two properties as at the date of this MD&A that are subject to earn-in option agreements, summarized
below:

Property Company Interest of partner
Copley Centerra Gold (KB) Inc. 70% earn-in option
Walter the Water Buffalo Centerra Gold (KB) Inc. 70% earn-in option




FINANCING ACTIVITIES
See Subsequent Events section of this MD&A.
During the year ended December 31, 2022, the Company issued, 2,550,000 non-flow-through common shares at a price

of $0.10 per share for gross proceeds of $255,000 and 2,667,000 flow-through common shares at a price of $0.15 per
share, raising gross proceeds of $400,050.

During the year ended December 31, 2022, the Company received $169,264 from their option partner, Centerra this being
an exploration advance related to the Walter the Water Buffalo property exploration expenditures incurred in 2022.

INVESTING ACTIVITIES
As at December 31, 2023, capitalized mineral property expenditure totaled $4,154,512. During the year ended December

31, 2023, the Company incurred $610,417, which includes acquisition and exploration costs as disclosed in the table
below (see Overview of Performance — 2023).

December 31, 2023 Dec 31, 2022
Moyie Rackla Two Times Copley Fox Nechako Walter the Silver Other
Anticline Fred Region Water Buffalo Fox Total Total
$ $ $ $ $ $ $ $ $ $ $
Acquisition Costs
Balance, beginning 49,877 163,301 144,675 161,453 149,965 22,750 - 59,250 178,443 929,714 929,714
Incurred 360,000 - - - - - - - - 360,000 -
Balance, ending 409,877 163,301 144,675 161,453 149,965 22,750 - 59,250 178,443 1,289,714 929,714
Exploration Expenditures
Balance, beginning 592,763 141,553 443,602 759,991 128,865 1,086,283 156,561 1,838,656 1,945,598 7,093,872 6,632,330
Assets transferred from KSI (Note 1) - - - - - - - - - -
Assaying and Lab - - - - - - - - - - 41,533
Camp Costs - - - - 145
Drafting 2,640 - - 2,200 - - 4,840 72,767
Drilling - 675 2,700 - - 3,375 5,625
Geological mapping 1,481 - - 1,307 - - - 2,788 17,000
Geophysics 211,221 - - - - 211,221 96,089
Maintenance - 2,001 - - 7,150 9,151 49,731
Miscellaneous - - - - - - - - - - 1,350
Geological Consulting and Prospecting 16,153 - - - - 2,889 - - - 19,042 149,549
Rock Sampling - - - 27,753
Incurred 231,495 - 675 2,700 - 6,197 2,200 - 7,150 250,417 461,542
Balance, ending 824,258 141,553 444,277 762,691 128,865 1,092,480 158,761 1,838,656 1,952,748 7,344,289 7,093,872
Total properties balance 1,234,135 304,854 588,952 924,144 278,830 1,115,230 158,761 1,897,906 2,131,191 8,634,003 8,023,587
Balance, beginning - (33,053) (269,567) (590,650) (65,192) (477,292) (153,474) (1,368,003) (1,466,973) (4,424,208)|  (4,145,730)
Cost recovery / Impairment - - - - - - - - - (148,474)
Mineral exploration refund - - -
Option payment received - - - (50,000) - - (5,287) - - (55,287) (130,000)
Carrying value mineral properties 1,234,135 271,801 319,385 283,494 213,638 637,937 ] 529,903 664,218 4,154,512 3,599,381
RESULTS OF OPERATIONS

Year ended December 31, 2023
The Company recorded a net loss of $227,506 or $0.007 (2022 - $254,406 or $0.013) per share for the year ended
December 31, 2023. Included in net loss for the year is income tax recovery of $68,462 (2022 - $nil).

Corporate general and administrative expenditure for the year ended December 31, 2023, totaled $300,682 (2022 -
$262,023). Which included office and general costs totaling $61,143 (2022 - $79,284), professional fees of $166,388
(2022 -$69,333) and rent costs totaled $35,750 (2022 - $34,600).

Property investigation of mineral properties costs totaling $nil (2022 - $7,227) were expensed in the reporting period.

LIQUIDITY AND CAPITAL RESOURCES

As at December 31, 2023, the Company had negative working capital of $82,399 (2022 — positive $408,549), with cash
and cash equivalents totaling $15,399 (2022 — $505,564). See Subsequent Events and Financing Activities section of the
MD&A for financing details.

The Company plans to continue its exploration efforts in 2023 in Canada with the use of its current cash position, see
Outlook section of the MD&A. It also plans to generate opportunities to acquire new properties and to enter into options
or joint ventures with third parties to manage risk. The Company also plans to finance its future activities primarily
through raising capital from private placements of equity capital in the Company and through payments it receives from
option and joint ventures of the Company’s properties to qualified mineral exploration companies. There can be no
assurance that the Company will succeed in obtaining financing, now or in the future or that it will be successful in
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obtaining payments through optioning and joint venturing some or all its properties. Failure to raise sufficient funding
for its operations and ongoing business activities on a timely basis could cause the Company to suspend its operation and
eventually to forfeit or sell its interest in its mineral properties.

The Company’s ability to raise additional capital or to receive option payments from third parties is subject to a number
of factors, uncertainties and risks including market conditions that could make it difficult or impossible for the Company
to raise necessary funds to meet our capital and operating requirements. If we are unable to obtain financing through
equity investments, we plan to consider other financing solutions including, but not limited to, joint ventures, credit
facilities or debenture issuances. We are also attuned to the effect of capital markets on many of our joint venture partners
who may not be able to meet their obligations under their option or joint venture agreements.

All cash is held with Schedule A banks either in deposit accounts or guaranteed investment certificates, and the Company
has no joint ventures with any parties that potentially create derivative or hedge risk.

OUTLOOK

Corporate
The Company is in the process of having its TSX Venture Exchange listing application reviewed.

Moyie Anticline

The Company is currently planning its 2024 exploration program. The focus will be the Company’s qualifying property
being the Moyie Anticline project. The Company is reviewing the results of its MT survey to delineate a program for the
next phase which will include a detailed follow up MT survey and further detailed surface mapping and limonite sampling.

Generative Projects

Subject to financing, the Company hopes to continue to fund exploration work on its other properties and a modest grass
roots exploration that generates new mineral discoveries with the objective of seeking partners to finance the advancement
of these projects. Work programs will also be initiated on other properties by the Company’s option partners.

During 2024, the Company’s option partners are continuing their exploration program summarized below:

Copley Project
(100% Kootenay owned and optioned to Centerra to earn 70%)

The Company has been informed that Centerra plans for a deep IP survey to be completed in Q2/2024 and drilling in
2024,

Walter the Water Buffalo Property

(100% Kootenay owned and optioned to Centerra to earn 70%)

The Company has been informed that a soil sampling program was be conducted during 2023. Plans for a IP survey are
ongoing for 2024 exploration program.

The Company continues to review and investigate the progression of its generative portfolio of properties including
projects that have been returned from third parties.

SUMMARY OF QUARTERLY RESULTS
The following table sets forth selected quarterly financial information prepared in accordance with IFRS for each of the
Company’s last eight quarters (if applicable):

Q4 Q3 Q2 Q1 Q4

2023 2023 2023 2023 2022

$ $ $ $ $

Total Revenue 4,713 - - - 7,171
Net Loss (84,722) (60,996) (40,876) (40,913) (78,786)
Loss Per Share (0.003) (0.002) (0.002) (0.001) (0.003)




SELECTED ANNUAL INFORMATION

The financial statements have been prepared in accordance with IFRS for fiscal years 2023 and 2022 and are expressed
in Canadian dollars.

As at December 31: 2023 2022
Total Assets $ 4,327,754 $ 4,243,678
Current Liabilities 158,044 138,000
Shareholders’ Equity 4,169,710 4,105,678
Total Shareholders’ Equity & Liabilities $ 4,327,754 $ 4,243,678

Year ended Year ended

December December

31, 2023 31, 2022

Total Revenue $ 4713 $ 14,845
Net Loss (227,506) (254,406)
Basic and diluted loss per share $ (0.007) $ (0.013)
Weighted average number of common shares outstanding 31,053,853 20,056,345

RISKS AND UNCERTAINTIES®

The Company is in the business of acquiring, exploring mineral properties. It is exposed to several risks and uncertainties
that are common to other mineral exploration companies in the same business. The industry is capital intensive at all
stages and is subject to variations in commaodity prices, market sentiment, exchange rates for currency, inflation and other
risks. The Company currently has no source of revenue other than project management fees, and interest on cash balances.
The Company will rely mainly on equity financing to fund exploration activities on its mineral properties.

The risks and uncertainties described in this section are not inclusive of all the risks and uncertainties to which the
Company may be subject.

Early Stage — Need for Additional Funds

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 other companies in the same business, 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 considering its early stage of operations.

The Company anticipates future expenditures will require additional infusions of capital; there can be no assurance that
such financing will be available or, if available, will be on reasonable terms. If financing is obtained by issuing common
shares from treasury, control of the Resulting Issuer may change, and investors may suffer additional dilution.
Furthermore, if financing is not available, lease expiry dates, work commitments, rental payments and option payments,
if any may not be satisfied and could result in a loss of the shareholders entire investment.

Exploration and Development

Mineral exploration and development is a speculative business, characterized by several significant risks including, among
other things, unprofitable efforts resulting not only from the failure to discover mineral deposits, but also from finding
mineral deposits that, though present, are of insufficient size and/or grade to return a profit from production.



All the mineral claims to which the Company has a right to acquire an interest or owns are in the exploration stages and
are without a known body of commercial ore. Upon discovery of a mineralized occurrence, several stages of exploration
and assessment are required before its economic viability can be determined. Development of the subject mineral
properties would follow only if favorable results are determined at each stage of assessment. Few precious and base metal
deposits are ultimately developed into producing mines.

Estimates of mineral resources may not be realized
The mineral resource estimates contained in the Company’s Technical Reports if any, are only estimates and no assurance
can be given that an identified resource will ever qualify as a commercially mineable (or viable) deposit, which can be
legally and economically exploited. In addition, the grade of mineralization ultimately mined may differ from the one
indicated by the drilling results and the difference may be material. Material changes in resources, grades and other
factors, may affect the economic viability of projects.

Earn-In agreements

The Company continues to enter or seek to enter into separate option agreements with publicly listed companies on its
various mineral properties. The terms of such option agreements vary but primarily optioning companies are granted an
option to earn an ownership interest in an exploration property by making cash payments and or issuing shares to the
Company and incurring exploration expenditures. These are not firm payments or expenditure commitments and are
subject to these companies obtaining sufficient financing to fulfill their earn-in requirements. The agreements are also
subject to termination if such payment and expenditure commitments are not fulfilled. On fulfillment of these
commitments, the ownership arrangement and future development of the property will be subject to a joint venture
agreement whereby the Company will be required to finance its proportionate share of exploration expenditures based on
the ownership ratio of each of the parties. There is no certainty that any of these companies will complete the required
expenditures on the properties to earn-in on the properties or that they will be able to obtain the necessary financing to
complete the expenditure requirements in which case the costs of carrying and developing the properties will be the
responsibility of the Company.

Operating Hazards and Risks

Mining operations involve many risks, which even a combination of experience, knowledge and careful evaluation may
not be able to overcome. In the course of exploration, development and production of mineral properties, certain risks,
and in particular unexpected or unusual geological operating conditions, including rock bursts, cave-ins, fires, flooding
and earthquakes, may occur. Operations in which the Company has a direct or indirect interest will be subject to all the
hazards and risks normally incidental to exploration, development and production of mineral deposits, any of which could
result in damage to or destruction of mines and other producing facilities, damage to life and property, environmental
damage and possible legal liability for any or all damage.

Although the Company maintains liability insurance in an amount that it considers adequate, the nature of these risks is
such that liabilities could exceed policy limits, in which event the Company could incur significant costs that could have
a materially adverse effect upon its financial conditions.

Political Risk

The Company’s advanced project and certain other property interests are located in Canada and are subject to that
jurisdiction's laws and regulations. Obtaining financing, finding or hiring qualified people or obtaining all necessary
services for the Company’s operations in Canada may be difficult. Investors should assess the political risks of investing
in a foreign country. Variations from the current regulatory, economic and political climate could have an adverse effect
on the affairs of the Company.

Supplies, Infrastructure, Weather and Inflation

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

Due to the partial remoteness of its exploration projects, the Company is forced to rely on the accessibility of secondary
roads resulting in potentially unavoidable delays in planned programs and/or cost overruns.

Metal Prices

The mining industry, in general, is intensely competitive and there is no assurance that a profitable market will exist for
the sale of metals produced even if commercial quantities of precious and/or base metals are discovered. Factors beyond
the control of the Company may affect the marketability of metals discovered. Pricing is affected by numerous factors
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beyond the Company’s control, such as international economic and political trends, global or regional consumption and
demand patterns, increased production and smelter availability. There is no assurance that the price of metals recovered
from any mineral deposit will be such that they can be mined at a profit.

Title Risks

Although the Company has exercised due diligence with respect to determining title to properties in which it has a material
interest, there is no guarantee that title to such properties will not be challenged or impugned. The Company’s mineral
property interest may be subject to prior unregistered agreements, or transfers, or conflicting claims; or indigenous claims,
and title may be affected by undetected defects.

Environmental Regulations, Permits and Licenses

The Company’s operations are subject to various laws and regulations governing the protection of the environment,
exploration, development, production, taxes, labour standards, occupational health, waste disposal, safety and other
matters. Environmental legislation provides restrictions and prohibition on spills, releases or emissions of various
substances produced in association with certain mining industry operations, such as seepage from tailings disposal areas,
which would result in environmental pollution. A breach of such legislation may result in imposition of fines, penalties
and work stoppage. In addition, certain types of operations require the submission and approval of environmental impact
statements. Environmental legislation is evolving in a direction of stricter standards and enforcement, and higher fines
and penalties for non-compliance. Environmental assessments of proposed projects carry a heightened degree of
responsibility for companies and directors, officers and employees. The cost of compliance with changes in governmental
regulations has the potential to reduce the profitability of operations. The Company intends to fully comply with all
environmental regulations.

The current operations of the Company require permits from various government authorities and such operations are
governed by laws and regulations governing prospecting, development, mining, production, exports, taxes, labour
standards, occupational health, waste disposal, toxic substances, land use, environmental, mine safety and other matters.

The Company believes that it is in compliance with all material laws and regulations, which currently apply to its
activities. There can be no assurance, however, that all permits which the Company may require for its operations and
exploration activities will be obtainable on reasonable terms or on a timely basis or that such laws and regulations would
not have an adverse effect on any mining project which the Company might undertake.

Competition and Agreements with Other Parties

The mining industry is intensely competitive in all its phases, and the Company competes with other companies that have
greater financial resources and technical capacity. Competition could adversely affect the Company’s ability to acquire
suitable properties or prospects in the future.

The Company may, in the future, be unable to meet its share of costs incurred under such agreements to which it is a party
and it may have its interest in the properties subject to such agreements reduced as a result. Also, if other parties to such
agreements do not meet their share of such costs, the Company may not be able to finance the expenditures required to
complete recommended programs.

Economic Conditions

Unfavorable economic conditions may negatively impact the Company’s financial viability. Unfavorable economic
conditions could also increase the Company’s financing costs, decrease net income or increase net loss, limit access to
capital markets and negatively impact any of the availability of credit facilities to the Company.

Dependence on Management

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.

Conflicts of Interest

The Company’s directors and officers may 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 (BC)
(“Corporations Act”) dealing with conflict 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 or her interest and refrain from voting on the
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matter unless otherwise permitted by the Corporations Act. In accordance with the laws of the Province of British
Columbia, the directors and officers of the Company are required to act honestly, in good faith, and the best interest of
the Company.

Insurance coverage

The mining industry is subject to significant risks that could result in damage to, or destruction of, mineral properties or
producing facilities, personal injury or death, environmental damage, delays in mining, monetary losses and possible legal
liability.

The Company’s policies of insurance may not provide sufficient coverage for losses related to these or other risks. The
Company’s insurance does not cover all risks that may result in loss or damages and may not be adequate to reimburse
the Company for all losses sustained. In particular, the Company does not have coverage for certain environmental losses
or certain types of earthquake damage. The occurrence of losses or damage not covered by insurance could have a material
and adverse effect on the Company’s cash flows, results of operation and financial condition.

Shareholder dilution

The Company’s constating documents permit the issuance of an unlimited number of common shares and a limited
number of preferred shares issuable in series on such terms as the Directors determine without the approval of
shareholders, who have no pre-emptive rights in connection with such issuances. In addition, the Company is required to
issue common shares upon the conversion of its outstanding share purchase warrants and options in accordance with their
terms. Accordingly, holders of common shares may suffer dilution.

Uninsurable risks

In the course of exploration, development and production of mineral properties, certain risks and, in particular, unexpected
or unusual geological operating conditions including cave-ins, fires, flooding and earthquakes may occur. It is not always
possible to fully insure against such risks and the Company may decide not to take out insurance against such risks as a
result of high premiums or other reasons. Should such liabilities arise, they could reduce or eliminate any future
profitability and result in increasing costs and a decline in the value of the securities of the Company.

Disclosure Controls and Procedures

Management is responsible for the preparation and integrity of the Financial Statements and maintains appropriate
information systems, procedures and controls to ensure that information used internally and disclosed externally is
complete and reliable. Management is also responsible for the design of the Company’s internal controls over financial
reporting in order to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
Financial Statements for external purposes in accordance with IFRS.

Readers are cautioned that the Company is not required to certify the design and evaluation of its disclosure controls and
procedures and internal controls over financial reporting and has not completed such an evaluation. The inherent
limitations on the ability of the Company’s certifying officers to design and implement on a cost-effective basis disclosure
controls and procedures and internal controls over financial reporting for the Company may result in additional risks to
the quality, reliability, transparency and timeliness of interim and annual filings and other reports provided under
securities legislation.

FINANCIAL INSTRUMENTS AND FINANCIAL RISK MANAGEMENT

The Company’s financial instruments include cash and cash equivalents, receivables and advances, marketable securities,
advances and deposits, accounts payable and accrued liabilities and termination benefit liabilities. The carrying values of
these financial instruments approximate their fair values due to their relatively short periods to maturity and due to the
insignificant carrying values of long-term financial instruments except for marketable securities, which are measured at
fair value through other comprehensive income at each reporting period end.

The Company’s risk management policies are established to identify and analyze the risks faced by the Company, to set
appropriate risk limits and controls, and to monitor risks and adherence to market conditions and the Company’s activities.
The Company has exposure to credit risk, liquidity risk and market risk as a result of its use of financial instruments.

This note presents information about the Company’s exposure to each of the above risks and the Company’s objectives,
policies and processes for measuring and managing these risks. Further quantitative disclosures are included throughout
these financial statements. The Board of Directors has overall responsibility for the establishment and oversight of the
Company’s risk management framework. The Board has implemented and monitors compliance with risk management
policies.

11



(@) Credit risk:

Credit risk is the risk of financial loss to the Company if a customer or counterparty to a financial instrument fails to meet
its contractual obligations. The Company’s accounts receivable relates to receivables from exploration partners who are
earning a right to the Company’s property via earn-in option agreements, Goods and Services Tax input tax credits from
the Canadian Government. Accordingly, accounts receivable in the form of tax credits from Canada are regarded with
minimal risk and receivables from exploration partners are regarded with moderate risk by the Company.

(b) Liquidity risk:

Liquidity risk is the risk that the Company will incur difficulties meeting its financial obligations as they are due. The
Company’s approach to managing liquidity is to ensure, as far as possible, that it will have sufficient liquidity to meet its
liabilities when due, under both normal and stressed conditions without incurring unacceptable losses or risking harm to
the Company’s reputation.

The Company prepares annual expenditure budgets, which are regularly monitored and updated as considered necessary.
To facilitate its expenditure program, the Company raises funds through private equity placements. The Company
anticipates it will have adequate liquidity to fund its financial liabilities through future equity contributions.

As at December 31, 2023, the Company’s financial liabilities were comprised of accounts payable and accrued liabilities,
which have a maturity of less than one year.

(c) Market risk:

Market risk consists of currency risk, commodity price risk and interest rate risk. The objective of market risk management
is to manage and control market risk exposures within acceptable limits while maximizing returns.

(i) Currency risk:

Foreign currency exchange rate risk is the risk that the fair value or future cash flows will fluctuate as a result of changes
in foreign exchange rates. Although the Company is considered to be in the exploration stage and has not yet developed
commercial mineral interests, the underlying market prices in Canada for minerals are impacted by changes in the
exchange rate between the Canadian, the United States dollar. The Company’s transactions are denominated in Canadian
dollars with a predominate balance held in Canadian Dollars. Canadian dollars are exchanged when needed to meet
foreign denominated liabilities if any.

(i) Commodity price risk:

Commodity price risk is the risk that the fair value or future cash flows will fluctuate as a result of changes in commaodity
prices. Commodity prices for minerals are impacted by world economic events that dictate the levels of supply and
demand as well as the relationship between the Canadian and United States dollar, as outlined above. The Company is
exposed to the price volatilities for precious and base metals that could significantly impact its future operating cash flow.
As part of its routine activities, management is closely monitoring the trend of international metal prices.

(iii) Interest rate risk:

Interest rate risk is the risk that future cash flows will fluctuate as a result of changes in market interest rates. The risk that
the Company will realize a loss as a result of a decline in the fair value of cash and cash equivalents is limited because of
their short-term investment nature. A variable rate of interest is earned on cash and cash equivalents, changes in market
interest rates at the period-end would not have a material impact on the Company’s financial statements.

OFF BALANCE SHEET ARRANGEMENTS

The Company had no Off-Balance Sheet Arrangements

TRANSACTIONS WITH RELATED PARTIES

Key management personnel comprise the Company’s Board of Directors and executive officers. There was no
remuneration of key management personnel during the year ended December 31, 2023.
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FUTURE ACCOUNTING STANDARDS

Critical Accounting Estimates
Please refer to Note 3 of the Company’s Audited Financial Statements for the year ended December 31, 2023, for
additional information under “Significant Accounting Policies”.

Significant areas requiring the use of management estimates include the collectability of amounts receivable, balances of
accrued liabilities, the fair value of financial instruments, the rates for depreciation of property and equipment, the
recoverability of mineral property interests, determination of estimates of deferred tax assets and liabilities, and the
determination of variables used in the calculations of share-based payments. While management believes that these
estimates are reasonable, actual results could differ from those estimates and could impact future results of operations and
cash flows.

OTHER MD&A REQUIREMENTS

Disclosure of Outstanding Share Data
The following table states the diluted share capital of the Issuer as at April 26, 2024:
Number Shares
Outstanding (Diluted)

Outstanding as at December 31, 2022 28,305,370
Shares Issued for Property Acquisition 3,600,000
Shares issued for settlement of Accounts Payable 2,232,536
Outstanding as at December 31, 2023 34,137,906
Private Placement 4,095,633
Outstanding as at April 26, 2024 38,233,539
Shares reserved for issuance pursuant share purchase warrants outstanding 2,078,816M
Shares reserved for issuance pursuant to settlement of accounts payable and services 113,333@
DILUTED TOTAL AS AT APRIL 26, 2024 40,425,688

Notes

@ As at April 26, 2024, the Company had 2,078,816 outstanding share purchase warrants, enabling holders to
acquire common shares. Expiring April 26, 2026. 1,412,500 warrants are exercisable at $0.15 and 666,316 are
exercisable at $0.20.

@ Shares reserved and issuable for the settlement of accounts payable and services totaling $17,000.

Commitments

Mineral property payments and project related commitments have been outlined under the property headings found in the
‘Portfolio of Exploration and evaluation assets’ section of this MD&A and the consolidated financial statements for the
year ended December 31, 2023.

Disclosure Controls and Procedures

Management is responsible for establishing and maintaining disclosure controls and procedures and internal control over
financial reporting for the Company. Based on an evaluation of the Company’s disclosure controls and procedures as of
the end period covered by this MD&A, management believes such controls and procedures are effective in providing
reasonable assurance that material items requiring disclosure are identified and reported in a timely manner.

Approval
This MD&A has been prepared by management with an effective date of April 26, 2024. The MD&A and the Consolidated
Financial Statements were approved by the Board of Directors of the Company on April 29, 2024.

ADDITIONAL INFORMATION

Additional information relating to the Company can be found on SEDAR at www.sedar.com
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