PACIFIC BAY MINERALS LTD.
(the “Company” or “Pacific Bay”)

FORM 51-102F1

MANAGEMENT DISCUSSION AND ANALYSIS
For the Nine Months Ended September 30, 2023

The following management discussion and analysis (“MD&A”) has been prepared by management as of November
29, 2023, and should be read in conjunction with the unaudited interim consolidated financial statements and related
notes of the Company for the nine month period ended September 30, 2023, and the audited consolidated financial
statements of the Company and related notes for the year ended December 31, 2022. The consolidated financial
statements have been prepared in accordance with International Financial Reporting Standards (“IFRS”) as issued
by the International Accounting Standards Board (“IASB”). All amounts are stated in Canadian dollars unless
otherwise indicated.

FORWARD LOOKING STATEMENTS

This MD&A contains certain forward-looking information and statements. These forward-looking statements are
based on current expectations and various estimates, factors and assumptions as at the date of this MD&A. The
words “expects”, “plans”, “anticipates”, “believes”, “intends”, “estimates”, “projects”, “potential”, “interprets”,
“may”, “will” and similar expressions identify forward-looking statements. Information concerning the
interpretation of drill results may also be considered a forward-looking statement; as such information constitutes
a prediction of what mineralization might be found to be present if and when a project is actually developed. The
forward-looking statements reflect the current beliefs of the management of the Company, and are based on
currently available information. Readers are cautioned not to place undue reliance on these statements as they are
subject to known and unknown risks, uncertainties and other factors, which could cause the actual results,
performance, or achievements of the Company to differ materially from those expressed in, or implied by, such
forward-looking statements. The Company assumes no obligation to update or revise any forward-looking
statement, whether as a result of new information, future events or any other reason.

OVERVIEW

Pacific Bay Minerals Ltd. (the "Company") was incorporated under the laws of British Columbia, Canada and
maintains its head and registered office at Suite 1507, 1030 West Georgia Street, Vancouver, British Columbia,
Canada, V6E 2Y3. The Company is primarily engaged in the acquisition, exploration, and development of mineral
properties in Canada. The Company is listed on the TSX Venture Exchange (TSX-V) under the symbol “PBM” as a
Tier 2 mining issuer.

Key activities of fiscal 2023




e On March 23, 2023, the Company announced the appointment of Reagan Glazier as a member of the board of
directors and as President and Chief Executive Officer of the Company.

¢ On May 25, 2023, the Company announced that it has issued 4,000,000 shares at a deemed price of $0.05 per
share to settle $200,000 of outstanding debt due to the Estate of a former director.

e On August 11, 2023, the Company announced that the Company’s option agreement with Brixton Metals
Corporation to acquire the Atlin Goldfields Project was terminated.

e On September 1, 2023, the Company completed a non-brokered private placement of 560,000 units at a price of
$0.05 per unit for gross proceeds of $28,000. Each unit is comprised of one common share and one share
purchase warrant; each share purchase warrant entitles the holder to acquire one additional share at a price of
$0.10 until September 1, 2026.

EXPLORATION ACTIVITIES

Haskins-Reed Property, British Columbia

The Company owns a 100% interest in the Haskins-Reed property located in the Cassiar Mining District of North
Central British Columbia. The property, situated just off Highway 37, on Mount Haskins and Mount Reed, hosts
numerous skarn, replacement and porphyry-style mineral occurrences. The property is subject to a 2% net smelter
returns royalty (“NSR”).

During 2008, the Company completed an airborne geophysical survey of the Haskins-Reed Property which revealed
numerous anomalies, the most important of which is a major, NE/SW trending magnetic anomaly in parallel to
previous skarn and intrusive hosted mineralization. Ground follow up of the anomaly discovered a new showing
called the Mee.

In June 2009, the Company completed a trenching, soil sampling and geological exploration program at the
Haskins-Reed Property. During the year ended December 31, 2010, excavator trenching was completed which
outlined a significant new zone of silver, lead, zinc and minor gold mineralization located on the Crown Grants.

During 2011, diamond drilling and trenching program was completed on the property with significant intercepts of
mineralization encountered. The diamond drilling program completed 11 diamond drillholes totalling 1,261 metres
targeting the Meteor, L303, Boot, and B-Zone zones. The B-Zone illustrated high grade intercepts of zinc and silver,
which included drillhole 11BZ-10 with an intercept of 13.95 metre core length grading 102.59 g/t silver and 4.96%
zinc. The Meteor zone also returned high grade intercepts of silver and zinc, which included drillhole 11MZ-07
with an intercept of 17.5 metre core length grading 88.35 g/t silver and 3.39% zinc. The trenching program
completed 214 metres focusing on the Meteor zone and successfully exposed the zone at surface with mineralized
widths between 4 and 16 metres.

From To Total Silver Lead Zinc Copper Bismuth Molybdenum
Hole ID ™ ™ core (m) (g/t) (%) (%) (%) (%) (%)
11MZ-05 23.9 30.6 4.45 6.7
11MZ-07 4.85 22.35 17.5 88.35 1.11 3.39
11MZ-08 51 13.9 8.8 51.05 2.51
11BZ-09 196.3 199.4 3.1 90.6 7.1 0.49 0.53
11B7-09 205.7 218.95 13.25 18.52 041
including 205.7 209.95 4.25 0.22
11Bz-10 182.1 196.05 13.95 102.59 4.96 0.52 0.29
including 193.25 196.05 28 0.0018




2011 Diamond Drilling Program Significant Results

In 2014, the company completed a 6-hole diamond drilling program totalling 409 metres targeting the Brett Zone.
The drilling program successfully encountered zinc and magnetite mineralization in 5 of 6 drillholes. Drilling results
included an intercept of 9.70 metres core length grading 7.265% zinc from drillhole 14-02.

Hole ID | From (m) To (m) Length (m) | Zn (%) Cu (%) W (%) Bi (%)
14-02 15.8 64.4 48.6 2.31

including 15.8 29.5 13.7 2.33

including 54.7 64.4 9.7 7.27
14-03 9.5 39.9 304 1.47

including 9.5 20.1 10.6 2.35
14-03 29.7 39.9 10.2 1.92 0.21 0.15 0.04
14-05 10.2 36.2 26 1.08

including 10.2 22.2 12 1.43
14-06 10.5 50 39.5 1.48

including 10.5 31.75 21.25 1.6

including 25.4 29.75 4.35 6.21

including 36 50 14 1.74

2014 Diamond Drilling Significant Results

Owing to the risks associated with difficult market conditions and the related difficulty in raising capital, the
Company recognized an impairment charge of $269,803 during the year ended December 31, 2017.

In September 2018, the Company conducted a diamond drill program, using a low-impact, highly portable rig to test
targets near the Meteor Zone, where 2011 drill hole 11MZ-07 encountered 17.5 metres grading 88.35 g/t silver,
1.11% lead and 3.39% zinc. A total of 7 drillholes totalling 448.2 metres of drilling were completed for the 2018
season. Details of the drilling results can be found in the Company’s news release on January 25, 2019.

Hole ID From To Interval Ag Pb Zn Cu Bi

(m) (m) (m) (g/t) (%) (%) (%) (%)
18MZ-01 32.3 33.5 1.2 40.1 0.459 1.795 0.038 0.022
18MZ-02 37.25 39.8 2.55 11.57 0.117 2.944 0.027 0.005
18Mz-03 6.5 11.7 5.2 35.83 0.683 6.204 0.206 0.011
18Mz-04 13.3 13.9 0.6 32.3 0.093 8.55 0.147 0.236
18Mz-04 19.8 23.2 3.4 45.91 2.69 2.195 0.113 0.007
18Mz-06 14.1 16.3 2.2 148.36 4.789 6.752 0.352 0.033
18MZ-06 22.9 24.2 1.3 76.4 1.495 2.14 0.123 0.017
18MZ-07 11.8 17.9 6.1 56.54 1.896 2.637 0.159 0.019
18MZ-07 21.8 22.6 0.8 157 1.19 4.32 0.725 0.04

2018 Diamond Drilling Significant Results

No new field work was conducted in 2019-2023 due to lack of funding.

Management is confident that the Haskins-Reed Property remains a property of significant merit with excellent
exploration potential and is seeking to fund further exploration through equity financing or through partnerships
with other mining companies.



In order to ensure that the Haskins-Reed Property remain in good standing, in lieu of completing assessment work,
during the 2022 period the Company acquired $380,000 in Portable Assessment Credits from a third party
exploration company for $13,300 in cash and applied these work credits to the Haskins-Reed Property, which now is
in good standing until June of 2024.

New work will need to be completed and applied to the Haskins-Reed Property in the first half of 2024 to keep the
claims in good standing, or cash in lieu of work will need to be applied.

Wheaton Creek (formerly Boulder) Gold Property, British Columbia

On February 25, 2014, the Company entered into an option agreement to acquire a 100% interest in the Wheaton
Creek claims located in the Stikine Mining Division of British Columbia. On April 5, 2018, the Company made the
final option payment and acquired a 100% interest in the property. The property is subject to a 3% NSR and the
Company has the option to purchase up to 2% NSR at a price of $1,500,000 for each 1% NSR. The Company was
also granted a right of first refusal to purchase the remaining 1% NSR.

The Wheaton Creek property hosts potential for mesothermal quartz carbonate gold mineralization. The geology
consists of Cache Creek Ultramafic ophiolite complex fault bounded by Kedahda metasediments to the east. The
geology and mineralization potential are similar and along trend with the Atlin Mining Camp’s Yellowjacket deposit
situated approximately 240 km northwest of Wheaton Creek. During the 2014 season, the Company completed a
246-metre diamond drill hole at its 100% optioned Wheaton Creek Gold Property. The drill hole was collared on
weakly pyritized clastic metasedimentary rocks exposed by recent placer gold mining. The lower half of the drill
hole encountered highly-altered, quartz-veined and sulphide-rich metasedimentary rocks. Results of this drilling
yielded no significant mineralization. On June 17, 2021, the Company completed a high-resolution airborne
geophysics survey over the entire property totalling 305-line kilometres flown at 100-metre spacings. The survey
program consisted of magnetic, radiometric, and VLF-EM surveys. The magnetic survey vyielded a distinctive
magnetic high anomaly interpreted to be the Cache Creek Ultramafic with an adjacent relatively thick magnetic low
anomaly which may be indicative of a hydrothermal altered fault contact. The low magnetic signature is prospective
for gold mineralization.

A full geophysics interpretation along with magnetic 3D inversion was completed in September 2021. The objective
of the analysis was to produce a 3-D susceptibility model and identify geophysical areas of interest (GAI) with
potential for gold mineralization. This process has identified several targets. The highest priority target identified
was GAI-10 where a strong radiometric anomaly coincided with the 1986 drillhole, 86-01, which contained visible
gold.

Management has identified several of the geophysical areas of interests as good candidates for soil sampling and is
seeking to fund further exploration through equity financing or through partnerships with other mining companies.

The Company was issued a 5-year area-based permit to explore the property in 2021 for which as $38,500
reclamation bond was established and remains held in trust under a Safekeeping Agreement with the Province of
BC.

During the year ended December 31, 2022, the Company recognized an impairment charge of $169,100 due to the
current lack of financing available to fund an exploration program on the property.

Weaver Lake (formerly Lode Gold) Property, British Columbia

On February 25, 2014, the Company entered into an option agreement to acquire a 100% interest in the Weaver
Lake claims located in the New Westminster Mining Division of British Columbia. The Weaver Lake Gold
property, approximately 1.5-hour drive from Vancouver, is accessible via highway and all weather roads and can be
worked on year-round. On January 18, 2018, the Company made the final option payment and acquired a 100%
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interest in the property. The property is subject to a 3% NSR and the Company has the option to purchase up to 2%
NSR at a price of $1,500,000 for each 1% NSR. The Company was also granted a right of first refusal to purchase
the remaining 1% NSR.

The Weaver Lake Gold property hosts quartz stock-work style hydrothermal gold prospect with a history of
exploration, including underground workings and a number of drilling campaigns. A 1996 seven-hole diamond
drilling program on the Weaver Lake Gold property reportedly intersected significant gold mineralization, including
8.61 g/t Au and 46.2 g/t Ag over a drilling interval of 3.05 metres and 4.68 g/t Au and 383.7 g/t Ag over a drilling
interval of 6.10 metres.

In October 2018, the Company completed two diamond drillholes at its Weaver Lake Gold property. The drillholes
targeted a previously identified high grade gold bearing quartz vein. On August 12, 2019, the Company reported the
first drillhole returned assays of 2 g/t Au and 13.71 g/t Ag over 4.61 metres. The second drillhole returned no
significant assays. No new additional exploration work has been carried out since 2019 due to a lack of funding.

During the years ended December 31, 2022, and 2021, the Company recognized impairment charges of $63,499 and
$46,850 respectively, due to the lack of financing available to fund an exploration program on the property.
Currently management is evaluating strategic options for the Weaver Lake Property.

The Weaver mineral claims are in good standing to 2026.

Qualified Person

The technical contents in this document have been reviewed and approved by David Bridge, P.Geo., a qualified
person as defined by National Instrument (NI) 43-101.

DISCUSSION OF OPERATIONS

Pacific Bay is an exploration stage company and has no operating revenue. Expenditures related to exploration and
evaluation assets are capitalized and a breakdown is provided in Note 5 to the consolidated financial statements.
During the nine months ended September 30, 2023, the Company incurred $72,821 (2022 - $198,300) in acquisition
and claim maintenance costs and $17,591 (2022 - $71,959) in exploration expenditures.

Three month period ended September 30, 2023

During the three months ended September 30, 2023, the Company reported a net loss of $23,652 compared to a net
income of $248,277 incurred in the three months ended September 30, 2022. The loss in the 2023 quarter related
primarily to general operating expenses of $18,769 (2022 - ($8,432)) and write-off of Atlin property costs of $4,883
(2022 - $nil). The general operating expenses include mainly accounting and audit fees of $3,000 (2022 - $4,000),
consulting fees of $7,500 (2022 - $7,500), and filing and transfer agent fees of $2,944 (2022 - $834).

Nine month period ended September 30, 2023

During the nine months ended September 30, 2023, the Company reported a net loss of $639,174 compared to a net
income of $128,848 incurred in the nine months ended September 30, 2022. The loss in the 2023 period relates
primarily to general operating expenses of $77,107 (2022 - $121,045) and write-off of Atlin property costs of
$567,423 (2022 - $nil). Brixton terminated the Atlin option agreement with the Company due to the Company
failing to make the required cash payment of $200,000. The Company thus wrote off the capitalized costs totaling
$567,423 on the Atlin property.

The decrease in general operating expenses is due to the Company’s efforts to reduce costs in all areas of operations.
The variance was mainly attributable to accounting and audit fees of $15,100 (2022 - $9,000), filing and transfer
agent fees of $10,953 (2022 - $16,940), legal fees of $14,422 (2022 - $26,319), news and media of $4,623 (2022 -
$13,567) and travel of $nil (2022 - $13,221).



SUMMARY OF QUARTERLY RESULTS

The following table sets forth selected unaudited consolidated financial information for the Company’s eight most
recent quarters ending with the last quarter for the three month period ended September 30, 2023.

For the Three Months Ended
. . Fiscal
Fiscal 2023 Fiscal 2022 2021
Sept. 30, Jun. 30, Mar. 31, Dec. 31, Sept. 30, Jun. 30, Mar. 31, Dec. 31,
2023 2023 2023 2022 2022 2022 2022 2021
(%) (%) (%) (%) (%) $) (%) (%)
Total revenues - - - - - - - -
Net income (loss) (23,652) | (593,932) (21,590) | (158,806) 248,277 (58,658) (60,775) | (102,807)
Net income (loss) per share

- basic and diluted (0.00) (0.02) (0.00) (0.00) 0.01 (0.00) (0.00) (0.01)

LIQUIDITY AND CAPITAL RESOURCES

As at September 30, 2023, the Company had a cash balance of $11,738, a decrease of $27,529 from the cash balance
of $39,267 on December 31, 2022. The Company spent $171,050 on its exploration projects and received net
proceeds of $28,000 from a private placement financing.

The Company had working capital deficiency of $600,621 as at September 30, 2023 compared to working capital
deficiency of $736,647 as at December 31, 2022.

At present, the Company does not have sufficient capital resources to pay for its operating expense for the next 12
months. The Company will continue to monitor the current economic and financial market conditions and evaluate
their impact on the Company’s liquidity and future prospects.

Going Concern

At present, the Company’s operations do not generate cash flow and its financial success is dependent on
management’s ability to continue to raise adequate financing on reasonable terms and to commence profitable
operations in the future. The aforementioned factors indicate the existence of a material uncertainty which may cast
significant doubt about the Company’s ability to continue as a going concern. Should the Company be unable to
realize its assets and discharge its liabilities in the normal course of business, the net realizable value of its assets
may be materially less than the amounts recorded on the statements of financial position. The Company’s
consolidated financial statements do not include adjustments that would be necessary should the Company be unable
to continue as a going concern. These adjustments could be material.

OFF-BALANCE SHEET ARRANGEMENTS

The Company does not have any off-balance sheet arrangements.

RELATED PARTY TRANSACTIONS




September 30,  December 31,

2023 2022
Amounts due to related parties
David H. Brett, Director and former President and Chief Executive Officer $ 91,325 $ 91,325
(“CEO’))
Estate of Guilford H. Brett, former Director and Chairman 90,632 192,882
Leanora Brett, Chief Financial Officer (“CFO”) 157,724 135,224
Antonio Vespa, Director and former Vice President of Operations 15,500 15,500
Sebastien Ah Fat, former Vice President of Exploration 10,000 10,000

$ 365,181 $ 444,931

Loans payable to related parties

Estate of Guilford H. Brett, former Director and Chairman $ -3 102,935
David H. Brett, Director and former President and CEO 950 1,276
Leanora Brett, CFO 2,040 1,881
Alan Qiao, a significant shareholder 4,000 4,000

$ 6,990 $ 110,092

Amounts due to related parties are for accrued management fees and loan interest and are unsecured, non-interest
bearing, and have no specific terms of repayment.

During the year ended December 31, 2022, the Company entered into a settlement agreement with Sebastien Ah Fat
upon his resignation to settle the outstanding amount due to him of $127,313 in consideration for a promissory note
of $10,000, resulting in a gain on settlement of $117,313. The promissory note is non-interest bearing, unsecured
and due upon the earlier of: (i) the date on which the company completes any issuance of debt or equity instruments
of at least $500,000; or (ii) March 31, 2023.

During the year ended December 31, 2022, the Company entered into a settlement agreement with Helder Carvalho
upon his resignation to settle the outstanding amount due to him of $149,032 in consideration for $15,000, resulting
in a gain on settlement of $134,032.

During the year ended December 31, 2022, the Company entered into a settlement agreement with Antonio Vespa to
settle the outstanding amount due to him of $144,800 in consideration for a total of $46,000, resulting in a gain on
settlement of $98,800. The consideration totaling $46,000 is payable upon certain milestones, of which $36,000 was
paid during the year ended December 31, 2022.

During the nine months ended September 30, 2023, the Company entered into a settlement agreement with Estate of
Guilford H. Brett to issue 4,000,000 shares at a price of $0.05 per share to settle the outstanding amounts of
$102,250 included in due to related parties and $102,935 included in loans payable to related parties, resulting in a
gain on settlement of $5,185.

At September 30, 2023, a total of $22,927 (December 31, 2022 - $22,927) owing to companies controlled by a
significant shareholder of the Company is included in trade and other payables.

Key management personnel include directors (executive and non-executive) and officers of the Company. The
compensation paid or accrued to key management personnel during the nine month periods ended September 30 is
as follows:

2023 2022
Consulting fees $ 22,500 $ 22,500
Geo-consulting services - 2,600



Total $ 22,500 $ 25,100

The Company entered into the following related party transactions during the nine months ended September 30,
2023:

a) Paid or accrued consulting fees of $22,500 (2022 - $22,500) to the CFO of the Company for corporate
consulting services provided.

SUMMARY OF OUTSTANDING SHARE DATA
The Company’s issued and outstanding share capital as at the date of this report is as follows:

(1) Authorized: unlimited number of common shares with no par value.
(2) As at November 29, 2023, the Company has 30,971,584 common shares and 8,167,423 warrants issued and
outstanding.

CRITICAL ACCOUNTING ESTIMATES

The preparation of the consolidated financial statements requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities at the date of the consolidated financial statements and
reported amounts of expenses during the period. Actual results could differ from these estimates. The Company’s
management reviews these estimates and underlying assumptions on an ongoing basis, based on experience and
other factors, including expectations of future events that are believed to be reasonable under the circumstances.
Revisions to estimates are adjusted for prospectively in the period in which the estimates are revised. Significant
areas requiring the use of management estimates include:

i)  The determination of the fair value of share-based payments, including stock options and finders’ warrants,
using stock option pricing models, require the input of highly subjective assumptions, including the expected
share price volatility. Changes in the subjective input assumptions could materially affect the fair value
estimate.

i)  The determination of deferred income tax assets or liabilities requires subjective assumptions regarding future
income tax rates and the likelihood of utilizing tax carry-forwards. Changes in these assumptions could
materially affect the recorded amounts, and therefore do not necessarily provide certainty as to their recorded
values.

CHANGES IN ACCOUNTING POLICIES INCLUDING INITIAL ADOPTION

New accounting policies

Accounting standards or amendments to existing accounting standards that have been issued but have future

effective dates are either not applicable or are not expected to have a significant impact on the Company’s

consolidated financial statements.

FINANCIAL INSTRUMENTS

The Company classified its financial instruments as follows: cash, trade and other payables, loan payable, amounts
due to related parties and loans payable to related parties are measured at amortized cost.



The carrying amount of cash, trade and other payables, loan payable, amounts due to related parties, and loans
payable to related parties carried at amortized cost is a reasonable approximation of fair value due to the relatively
short period to maturity of these financial instruments and/or the rate of interest being charged.

Financial risk management

The Company’s financial risks arising from its financial instruments are credit risk, liquidity risk, and interest rate
risk. The Company’s exposures to these risks and the policies on how to mitigate these risks are set out below.
Management manages and monitors these exposures to ensure appropriate measures are implemented on a timely
and effective manner.

Credit risk

Credit risk is the risk of potential loss to the Company if the counter party to a financial instrument fails to meet its
contractual obligations. The credit risk of the Company is associated with cash. The credit risk with respect to its
cash is minimal as they are held with high-credit quality financial institutions.

Liquidity risk

Liquidity risk is the risk that the Company will not meet its obligations associated with its financial liabilities as they
fall due. The Company performs cash flow forecasting for each fiscal year to ensure sufficient cash is available to
fund its projects and operations. As at September 30, 2023, the Company had a cash balance of $11,738 and current
liabilities of $629,579. The Company’s financial liabilities include accrued expenses and trade and other payables
which have contractual maturities of 30 days or are due on demand. Amounts due to related parties and loans
payable to related parties are due on demand.

At present, the Company’s operations do not generate positive cash flows. The Company's primary source of
funding has been the issuance of equity securities through private placements and related party loans. Despite
previous success in acquiring these financings, there is no guarantee of obtaining future financings.

Interest rate risk

The Company is exposed to interest rate risk arising from the cash maintained at Canadian financial institutions. The
interest rate risk on cash is not considered significant due to their short-term nature and maturity.

RISK AND UNCERTAINTIES
Operating Hazards and Risks

Mineral exploration involves many risks. The operations in which the Company has a direct or indirect interest will
be subject to all the hazards and risks normally incidental to exploration, any of which could result in work
stoppages and damage to persons or property or the environment and possible legal liability for any and all damage.
Fires, power outages, labour disruptions, flooding, landslides and the inability to obtain suitable or adequate
machinery, equipment or labour are some of the risks involved in the conduct of exploration programs.

Environmental Factors

The Company currently conducts exploration activities in the Canadian Province of British Columbia. Such
activities are subject to various laws, rules and regulations governing the protection of the environment. In Canada,
extensive environmental legislation has been enacted by federal and provincial governments. Such legislation
imposes rigorous standards on the mining industry to reduce or eliminate the effects of waste generated by
extraction and processing operations and subsequently deposited on the ground or emitted into the air or water.

All phases of the Company’s operations are subject to environmental regulation in the jurisdictions in which it
operates. Environmental legislation is evolving in a manner which requires stricter standards and enforcement,



increased fines and penalties for non-compliance, more stringent environmental assessments of proposed properties
and a heightened degree of responsibility for companies and their officers, directors and employees. There is no
assurance that future changes in environmental regulation, if any, will not adversely affect the Company’s
operations. The cost of compliance with changes in governmental regulations has the potential to preclude entirely
the economic development of a property.

The Company is able to conduct its exploration within the provisions of the applicable environmental legislation
without undue constraint on its ability to carry on efficient operations. The estimated annual cost of environmental
compliance for all properties held by the Company in the exploration stage is minimal and pertains primarily to
carrying out diamond drilling, trenching or stripping. Environmental hazards may exist on the Company’s
properties, which hazards are unknown to the Company at present, which have been caused by previous or existing
owners or operators of the properties.

Governmental Regulation

Exploration activities on the Company’s properties are affected to varying degrees by: (i) government regulations
relating to such matters as environmental protection, health, safety and labour; (ii) mining law reform; (iii)
restrictions on production, price controls, and tax increases; (iv) maintenance of claims; (v) tenure; and (vi)
expropriation of property. There is no assurance that future changes in such regulation, if any, will not adversely
affect the Company’s operations. Changes in such regulation could result in additional expenses and capital
expenditures, restrictions on the availability of capital, competition, reserve uncertainty, potential conflicts of
interest, title risks, dilution, and restrictions and delays in operations, the extent of which cannot be predicted.

The Company is at the exploration stage on all of its properties. Exploration on the Company’s properties requires
responsible best exploration practices to comply with company policy, government regulations, maintenance of
claims and tenure. The Company is required to be registered to do business and have a valid prospecting license
(required to prospect or explore for minerals on Crown Mineral Land or to stake a claim) in any Canadian province
in which it is carrying out work.

Mineral exploration primarily falls under provincial jurisdiction. However, the Company is also required to follow
the regulations pertaining to the mineral exploration industry that fall under federal jurisdiction, such as the Fish and
Wildlife Act.

If any of the Company’s projects are advanced to the development stage, those operations will also be subject to
various laws and regulations concerning development, production, taxes, labour standards, environmental
protection, mine safety and other matters.

OUTLOOK

The Company’s management has instituted a strict cost control program to ensure its ability to continue as a going
concern. The Company will undertake additional exploration work on its mineral properties and also continue to
evaluate new prospects and opportunities.

DISCLOSURE CONTROLS

In connection with Exemption Orders issued by each of the securities commissions across Canada, the Chief
Executive Officer and Chief Financial Officer of the Company will file a Venture Issuer Basic Certificate with
respect to the financial information contained in the audited annual consolidated financial statements and respective
accompanying Management’s Discussion and Analysis.

In contrast to the certificates under National Instrument (“NI””) 52-109 (Certification of disclosure in an Issuer’s
Annual and Interim Filings), the Venture Issuer Basic Certification does not include representations relating to the
establishment and maintenance of disclosure controls and procedures and internal control over financial reporting as
defined in NI 52-109.
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ADDITIONAL DISCLOSURE FOR VENTURE ISSUERS WITHOUT SIGNIFICANT REVENUE

During the nine months ended September 30, 2023, the Company incurred $72,821 (2022 - $198,300) in acquisition
and claim maintenance costs and $17,591 (2022 - $71,959) in exploration expenditures.

ADDITIONAL INFORMATION

Additional information concerning the Company and its operations is available on SEDAR at www.sedar.com and
on the Company web site at www.pacifichayminerals.com.

APPROVAL

The Board of Directors of Pacific Bay Minerals Ltd. has approved the contents of this management discussion and
analysis on November 29, 2023.
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