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BLUESTONE RESOURCES INC.

ANNUAL MANAGEMENT’S DISCUSSION AND ANALYSIS OF THE FINANCIAL POSITION AND RESULTS OF
OPERATIONS FOR THE YEAR ENDED DECEMBER 31, 2023

The following Management’s Discussion and Analysis (“MD&A”) of the financial condition and results of operations of
Bluestone Resources Inc. (“Bluestone” or the "Company”) constitutes management’s review of the factors that affected the
Company’s financial and operating performance for the year ended December 31, 2023. The MD&A was prepared as of
March 12, 2024 and should be read with the consolidated financial statements and related notes for the year ended
December 31, 2023, which can be found along with other information of the Company on SEDAR+ at www.sedarplus.ca. All
figures are in United States ("U.S.") dollars unless otherwise stated. References to CS$ are to Canadian dollars. The financial
statements have been prepared in accordance with International Financial Reporting Standards Accounting Standards as
issued by the International Accounting Standards Board (“IFRS”).

Forward-Looking Statements

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, that address activities, events, or
developments that the Company believes, expects, or anticipates will or may occur in the future including, without limitation:
the Company's intended use of proceeds of the Loan (as defined herein); expectations of required permits; expectations for
project timelines; the Company's expectations for life of mine production and the production profile of the Cerro Blanco gold
project (“Cerro Blanco” or the “Project”); capital requirements; mineral reserve estimates; forecasts regarding Guatemala’s
energy mix; expectations that greater private sector engagement will carry out projects of generation and transmission
through the development of public-private partnerships; the Company's expectations regarding the objectives for the next
twelve months; the Company expectations to meet its contractual commitments; expectations regarding the availability of,
and ability to secure, funding; expectations regarding the Company’s ability to meet its existing obligations and commitments
and fund ongoing operations; expectations regarding the need for, and use of, further funding; expectations regarding actual
funding requirements; management’s expectations regarding the Company’s ability to raise equity capital and/or debt as
required and the potential that the Company’s planned initiatives or other work programs may be postponed or otherwise
revised; the Company's consideration of a strategic transaction by way of a sale of part or all of the assets of the Company, a
sale of the Company, a merger or other business combination with another party, or other strategic transaction; the increases
in the Company's liabilities; power availability and cost; the impact of commodity prices; expectations and impacts regarding
groundwater dewatering; expectations regarding site land negotiations; estimates regarding working capital requirements;
the issuance of common shares under the Loan; expectations relating to social acceptance of the Project and the nature of
community and socio-political opposition; the impact of geopolitical conflict, epidemics or pandemics and inflation; the
Company’s belief that challenges including technical challenges such as hot water management can be managed; the
Company’s intended approach regarding the payment of dividends; the expected timing of the completion of offsite
infrastructure and potential benefits; the Company’s ability to attract and retain qualified personnel; expectations regarding
climate change regulatory trends and the associated costs of compliance; the objectives and benefits of the feasibility study
on Cerro Blanco titled “N.l. 43-101 Technical Report & Feasibility Study of the Cerro Blanco Gold Project, Department of
Jutiapa, Guatemala” dated April 6, 2022 with an effective date as of February 22, 2022 and filed on the Company’s SEDAR+
profile at www.sedarplus.ca on April 6, 2022 (the "Feasibility Study"); and the estimated value of the Project. These forward-
looking statements reflect the current expectations or beliefs of the Company based on information currently available to
Bluestone and often use words such as “expects”, “plans”, “anticipates”, “estimates”, “intends”, “may”, or variations thereof
or the negative of any of these terms.

All forward-looking statements are made based on Bluestone’s current beliefs as well as various assumptions made by
Bluestone and information currently available to Bluestone. Generally, these assumptions include, among others: the
presence of and continuity of metals at the Project at estimated grades; the availability of personnel, machinery, and
equipment at estimated prices and within estimated delivery times; currency exchange rates; metals sales prices and
exchange rates assumed; appropriate discount rates applied to the cash flows in economic analyses; tax rates and royalty
rates applicable to the proposed mining operations; the availability of acceptable financing; anticipated mining losses and
dilution; success in realizing proposed operations; and anticipated timelines for community consultations and the impact of
those consultations on the regulatory approval process.
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Forward-Looking Statements (cont'd)

Forward-looking statements are subject to a number of risks and uncertainties that may cause the actual results of Bluestone
to differ materially from those discussed in the forward-looking statements and, even if such actual results are realized or
substantially realized, there can be no assurance that they will have the expected consequences to, or effects on, Bluestone.
Factors that could cause actual results or events to differ materially from current expectations include, among other things:
risks related to the Company's commitment under the Loan; risks related to the Company's ability to meet their obligations as
they become due; risks related to increasing community opposition to the Project and its effect on permitting and Project
timelines; potential changes to the mining method and the current development strategy; risks and uncertainties related to
expected production rates; timing and amount of production and total costs of production; risks and uncertainties related to
the ability to obtain, amend, or maintain necessary licenses, permits, or surface rights; risks associated with technical
difficulties in connection with mining development activities; risks and uncertainties related to the accuracy of mineral
resource estimates and estimates of future production, future cash flow, total costs of production, and diminishing quantities
or grades of mineral resources; changes in Project parameters as plans continue to be refined; title matters; risks associated
with geopolitical uncertainty and political and economic instability in Guatemala; international political and economic
instability; risks related to global epidemics or pandemics and other health crises; risks and uncertainties related to
interruptions in production; risks related to Project working conditions, accidents or labour disputes; the possibility that
future exploration, development, or mining results will not be consistent with Bluestone’s expectations; uncertain political
and economic environments and relationships with local communities and governmental authorities; risks relating to
variations in the mineral content and grade within the mineral identified as mineral resources from that predicted; variations
in rates of recovery and extraction; developments in world metals markets; risks related to fluctuations in commodity prices
and currency exchange rates; environmental hazards and infrastructure; compliance with government laws and regulations,
including anti-corruption laws, and associated costs of compliance; tax risks; reliance on third parties and risks associated with
having foreign subsidiaries; risks associated with having a limited operational history; risks related to substantial capital
requirements; acquisition risk; future sales or issuances of common shares; risks related to competition and dependence on
key personnel; risks related to conflicts of interest; uninsurable risks; risks related to changes in climate conditions; risks
related to control persons; information technology security risks; litigation risk; geopolitical risks and conflict; and inflation.
For a further discussion of risks relevant to Bluestone, see “Risks and Uncertainties” in this MD&A.

Any forward-looking statement speaks only as of the date on which it was made, and except as may be required by applicable
securities laws, Bluestone disclaims any intent or obligation to update any forward-looking statement, whether as a result of
new information, future events or results, or otherwise. Although Bluestone believes that the assumptions inherent in the
forward-looking statements are reasonable, forward-looking statements are not guarantees of future performance, and
accordingly, undue reliance should not be put on such statements due to their inherent uncertainty. There can be no
assurance that forward-looking statements will prove to be accurate, and actual results and future events could differ
materially from those anticipated in such statements.

Overview

Bluestone is a Canadian-based precious metals exploration and development company focused on opportunities in
Guatemala. The Company’s flagship asset is Cerro Blanco, a near surface mine development project located in Southern
Guatemala in the department of Jutiapa. The Company’s head and registered office is located at 2000 - 885 West Georgia
Street, Vancouver, BC, V6C 3E8. The Company trades under the symbol “BSR” on the TSX Venture Exchange ("TSXV") and
“BBSRF” on the OTCQB.
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Highlights for the Three Months and Year Ended December 31, 2023, and Subsequent Period

e On July 6, 2023, the Company announced that it has commenced a process to explore and evaluate potential
strategic alternatives to further advance Cerro Blanco and the Mita Geothermal project ("Mita Geothermal").

e On December 21, 2023, the Company announced that it had extended the term of the previously announced $30M
loan (the "Loan") with Zebra Holdings and Investments S.a.r.l, Lorito Arole S.a.r.l, Lorito Doraline S.a.r.l, Lorito Floreal
S.a.r.l and Lorito Orizons S.a.r.| (the "Lender") to a maturity date of March 11, 2025.

e On December 21, 2023, the Company announced changes to its board of directors. William Lamb, Jack Lundin and
Zara Boldt resigned from the Company’s board of directors effective as of December 31, 2023. Jill Donaldson and
Joyce Ngo were appointed to the board of directors and Peter Hemstead, President, CEO, and director, was
appointed Chair effective December 31, 2023. Additionally, Adam Lundin will act as a Strategic Advisor to the
Company.

e Subsequent to the reporting period, on January 18, 2024, the Company announced that the Guatemala Ministry of
Environment (the "MARN") approved the environmental permit amendment for the Project to change the mining
method from the existing permitted underground development to surface mining development.

Project Updates

Cerro Blanco

The Company has one principal mining property interest, namely Cerro Blanco. Elevar Resources, S.A., a wholly-owned
subsidiary of the Company, is the 100% owner of Cerro Blanco. An exploitation license for Cerro Blanco was granted in 2007.

The Company commissioned a technical report, entitled “N.l. 43-101 Technical Report & Feasibility Study on the Cerro Blanco
Gold Project,” which was prepared by G Mining Services Inc. in accordance with National Instrument 43-101 — Standards of
Disclosure for Mineral Projects, has an effective date of February 22, 2022, which can be found on the Company’s SEDAR+
profile at www.sedarplus.ca.

Permit amendment application

In the first quarter of 2021, Bluestone made a strategic decision to pivot development scenarios that significantly improved
the economics, safe operation, and production profile of the Project. The Company released a Preliminary Economic
Assessment and subsequently a Feasibility Study on Cerro Blanco that outlined a surface mining development scenario.

The Company completed the environmental permit amendment application for the change in mining method and submitted it
for review to governmental authorities in November 2021. The amendment application is a comprehensive document that
covers all aspects of the Project in detail, building on the historical data and the previously approved 2007 environmental
permit, to incorporate the new mining method. While aspects of the Project layout increased in size, fundamental design
characteristics remain unchanged, including the processing plant, dry stack tailings, water management, infrastructure and
facilities.

The Company has been in regular contact with the relevant authorities as they complete their technical reviews, including site
visits and providing responses to questions and comments on the application. As part of the permit review process, MARN
completed their required site visit in January 2023.
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Project Updates (cont'd)

Subsequent to the reporting period, on January 18, 2024, the Company announced that MARN approved the environmental
permit amendment to change the mining method from the existing permitted underground development to surface mining
development. On August 20, 2023, Bernardo Arévalo of the Semilla party won the presidential runoff election. Bernardo
Arévalo was formally inaugurated as the new president on January 14, 2024. Following the change in government, Arévalo's
administration announced a review of all recent approvals by the previous government which included forming an inter-
ministerial committee to audit Cerro Blanco and investigate the recent approval of the amendment to the environmental
permit. To date, this investigation has not identified any issues of non-compliance with Guatemalan law, with respect to Cerro
Blanco.

Mita Geothermal

The Company owns a 100% interest in Mita Geothermal through its wholly-owned subsidiary, Geotermia Oriental de
Guatemala, S.A. ("Geotermia"). Mita Geothermal is a geothermal energy resource located adjacent to Cerro Blanco and is 7
kilometers from the Pan American Highway near the town of Asuncion Mita, in the region of Jutiapa in Guatemala. In
November of 2015, the Government of Guatemala granted Geotermia a 50-year license to build and operate up to a 50-
megawatt geothermal plant.

It is currently forecasted that Guatemala’s energy matrix will transition to a more renewable mix as Guatemala has stated it is
promoting more renewable energy usage and expanding the regional market. It is expected that greater private sector
engagement will carry out projects of generation and transmission through the development of public-private partnerships.
The Company continues to evaluate advancement options for Mita Geothermal as these developments occur.

Strategic review process

The Company believes that the environmental permit amendment for surface mining, approved by MARN in January 2024,
will broaden the Company's opportunities to provide value to shareholders. The strategic review, announced on July 6, 2023,
continues to explore and evaluate potential strategic alternatives to further advance Cerro Blanco and the Mita Geothermal.
These alternatives could include, among other things, the sale of part or all of the assets of the Company, a sale of the
Company, a merger or other business combination with another party, or other strategic transaction. The Company has not
set a timetable for this process, nor has it made any decisions related to any strategic alternatives at this time. There can be
no assurance that the exploration of strategic alternatives will result in a transaction. The Company does not intend to provide
announcements or updates unless or until it determines that further disclosure is appropriate or necessary.
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Results of Operations for the Three Months Ended December 31, 2023 Compared to the Three Months Ended

December 31, 2022

The Company’s net loss for the three months ended December 31, 2023, totaled $1,482,030 or $0.01 per share as compared
to a net loss of $2,480,949 or $0.02 per share for the three months ended December 31, 2022. Significant expenditures and

variances are as follows:

Three Months Ended

Three Months Ended

December 31, 2023 December 31, 2022
Exploration and evaluation expenses ") $1,081,088 $2,402,783
General and administration
Salaries and wages 317,867 (14,893)
Office and general 197,619 299,454
Share-based compensation 90,312 228,485
Advertising and promotion 37,749 3,738
Corporate listing and filing fees 8,188 13,167
Professional fees? (12,888) 58,921
Total expenses (1,719,935) (2,991,655)
Interest income 12,775 13,404
Finance expenses (24,210) (149,512)
Accretion expense (231,982) (114,798)
Gain (loss) on disposals and write-off of plant and equipmentm 80,000 (499,798)
Other income — 1,331
Foreign exchange gain 195,595 397,854
Loss before income tax (1,687,757) (3,343,174)
Income tax recovery @ 205,727 862,225
Net loss ($1,482,030) ($2,480,949)

@ Exploration and evaluation expenses for the quarter ended December 31, 2023 and 2022, were for the following:

Three Months Ended Three Months Ended

December 31, 2023 December 31, 2022

Cerro Blanco general and exploration expenditures $1,313,458 $1,141,687
Corporate social responsibility and community relations 14,766 260,481
Cerro Blanco pre-development expenditures - 679,867
Depreciation 66,560 74,550
Change in rehabilitation provision estimates (313,696) 246,198
$1,081,088 $2,402,783

@) General and administration professional fees during the three months ended December 31, 2023, and general and
administration salaries and wages expenses during the three months ended December 31, 2022, were negative due

to reductions in year-to-date accruals.

B) " Asset under construction of $499,798, relating to the construction of a new bridge in Guatemala for the Project, were
written off during the three months ended December 31, 2022, with the loss on disposal recognized in the

consolidated statement of loss.

“ Income tax recovery is due to the decrease of a deferred income tax liability due to the effects of foreign exchange
on the tax basis of property, plant and equipment and the exploration and evaluation asset in Guatemala.
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The following table summarizes selected financial data reported by the Company for the three months ended December 31,
2023, and the previous seven quarters. The Company's condensed interim consolidated financial statements are reported

under IFRS applicable to interim financial reporting.

December 31,  September June 30, March 31, December  September June 30, March 31,
2023 30, 2023 2023 2023 31, 2022 30, 2022 2022 2022

Current assets $1,154,882 $2,893,495 $1,261,398 $2,420,618  $2,445,187  $2,297,623 $3,805,526 $12,163,984
Property, plant and
equipment 22,615,388 22,681,948 22,721,878 22,748,998 23,639,371 24,158,370 24,959,094 24,013,184
Exploration and
evaluation asset 30,126,433 30,126,433 30,126,433 30,126,433 30,126,433 30,126,433 30,126,433 30,126,433
Total assets 54,347,312 56,160,244 55,772,000 57,035,212 57,956,356 58,326,913 60,659,906 68,080,431
Current liabilities 3,700,546 15,155,382 12,865,522 12,919,451 11,161,780 8,576,932 5,826,246 5,930,381
Working capital (deficit) (2,545,664) (12,261,887) (11,604,124) (10,498,833) (8,716,593) (6,279,309) (2,020,720) 6,233,603
Net loss (1,482,030) (2,068,289) (1,627,537)  (3,135,890) (2,480,949) (5,204,946) (8,317,451) (6,689,664)
Basic and diluted loss per
share (0.01) (0.01) (0.01) (0.02) (0.02) (0.03) (0.06) (0.04)
Weighted avg. shares 151,605,572 151,464,087 151,351,665 151,261,519 151,198,411 151,164,655 151,149,788 150,682,416

Increases in current liabilities during 2022 and 2023 were mainly due to the Loan payable (see "Liquidity and Capital
Resources") and liabilities relating to the purchases of land. During the three months ended December 31, 2023, current
liabilities decreased significantly due to the extension of the Loan payable to March 2025. Net loss mainly fluctuates due to
the level of exploration and evaluation activities, such as engineering activities, and fluctuations in the CS/USS rate. There are
no seasonal fluctuations in the results for the presented periods.
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Results of Operations for the Year Ended December 31, 2023, Compared to the Year Ended December 31, 2022

The Company’s net loss for the year ended December 31, 2023, totaled $8,313,746 or $0.05 per share as compared to a net
loss of $22,693,010 or $0.15 per share for the year ended December 31, 2022. Significant expenditures and variances are as

follows:

Year Ended December

Year Ended December

31, 2023 31, 2022
Exploration and evaluation expenses *! $4,035,842 $15,744,261
General and administration ?
Salaries and wages 1,345,188 2,135,325
Share-based compensation 835,407 1,290,973
Office and general 735,797 1,365,910
Professional fees 288,260 678,986
Corporate listing and filing fees 73,422 105,607
Advertising and promotion 63,732 127,154
Total expenses (7,377,648) (21,448,216)
Interest income 138,581 132,804
Finance expenses (179,047) (354,402)
Accretion expense (895,719) (451,096)
Gain (loss) on disposals and write-off of plant and equipmentm 234,113 (606,529)
Other income — 5,220
Foreign exchange gain 133,529 102,545
Loss before income tax (7,946,191) (22,619,674)
Income tax expense @ (367,555) (73,336)
Net loss ($8,313,746) ($22,693,010)

1)

()

3)

(4)

Exploration and evaluation expenses for the fiscal years ended December 31, 2023 and 2022, were for the following:

Year Ended Year Ended

December 31, 2023 December 31, 2022

Cerro Blanco general and exploration expenditures $4,494,492 $8,577,455
Corporate social responsibility and community relations 150,107 1,643,006
Cerro Blanco Feasibility Study and pre-development expenditures - 4,955,002
Depreciation 274,466 322,600
Change in rehabilitation provision estimates (883,223) 246,198
$4,035,842 $15,744,261

General and administration expenses during the year ended December 31, 2023, were lower than the year ended
December 31, 2022, as the Company strives to preserve capital.

Gain on disposals of plant and equipment during the year ended December 31, 2023, relate to the sale of plant and
equipment for proceeds of $1,255,863. Loss on disposals and write-off of plant and equipment during the year ended
December 31, 2022, mainly relate to disposal of assets under construction.

Income tax expense is due to the increase of a deferred income tax liability due to the effects of foreign exchange on
the tax basis of property, plant and equipment and the exploration and evaluation asset in Guatemala.
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Summary of Annual Results

The following table summarizes selected financial data reported by the Company for the year ended December 31, 2023, and
the previous two fiscal years.

Year Ended Year Ended Year Ended

December 31, 2023 December 31, 2022 December 31, 2021

Total assets $54,347,312 $57,956,356 $73,080,302
Non-current financial liabilities 12,480,889 1,365,009 2,792,496
Net loss (8,313,746) (22,693,010) (29,215,509)
Basic and diluted loss per share (0.05) (0.15) (0.20)

Annual fluctuations in total assets are mainly due to decreases in cash, offset by increases in property, plant and equipment.
Non-current financial liabilities arise from the Loan payable and agreements relating to land acquisitions. Refer to "Results of
Operations for the Year Ended December 31, 2023, Compared to the Year Ended December 31, 2022" in the MD&A for details
of the change in net loss from the year ended December 31, 2022, to the year ended December 31, 2023. Selected annual
financial information in the above table as per the audited consolidated financial statements prepared in accordance with
IFRS.

Liquidity and Capital Resources

Cash decreased by $1,136,536 during the year ended December 31, 2023, from $1,743,139 as at December 31, 2022, to
$606,603 as at December 31, 2023. Cash utilized in operating activities during the year ended December 31, 2023 was
$9,591,471 (year ended December 31, 2022 - $21,593,664), mostly for exploration and evaluation expenses and reductions in
trade and other payables. Cash generated by investing activities during the year ended December 31, 2023, was $2,451,354
(year ended December 31, 2022 - $1,432,356 cash used), mainly from the return of restricted cash and proceeds received
from the disposal of property, plant and equipment. During the year ended December 31, 2023, the Company generated cash
from financing activities of $6,000,000 (year ended December 31, 2022 - $6,595,170) related to draw downs on the Loan.

As at December 31, 2023, share capital was $180,003,370 and was comprised of 151,701,045 issued and outstanding common
shares (December 31, 2022 - $179,878,018 comprised of 151,236,141 shares outstanding). The increase in outstanding
common shares during the year ended December 31, 2023 was due to shares issued in relation to the Loan. Reserves, which
increased due to the vesting of stock options, were $13,006,049 (December 31, 2022 - $12,170,642). As a result of the net loss
for the year ended December 31, 2023, the deficit at December 31, 2023 increased to $176,752,580 from $168,438,834 at
December 31, 2022. Accordingly, shareholders’ equity on December 31, 2023, was $26,913,056 compared to $34,544,293 at
December 31, 2022.
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Liquidity and Capital Resources (cont'd)

As at December 31, 2023, the Company had a working capital deficit of $2,545,664. The Company does not generate income
from operations but currently has the ability to draw on the $30,000,000 Loan from related parties ($12,000,000 drawn at
December 31, 2023) until March 11, 2025. Thereafter, the Company will need further funding to support the advancement of
Cerro Blanco and to meet general corporate and working capital requirements. The Company is evaluating potential sources
of funding, in addition to drawing on the Loan, and obtaining an extension of the maturity of the Loan beyond March 11,
2025. Historically, capital requirements have been primarily funded through the sale of equity instruments, the exercise of
convertible securities and drawing from loans from related parties. While management expects these sources of funding to
continue to be available to the Company, there can be no assurance that the Company will be successful in securing this
funding. Based on the amount of funding raised, the Company's planned initiatives and other work programs may be
postponed, or otherwise revised, as necessary. Taking into account the available Loan, management estimates that the
Company has sufficient working capital to maintain its planned operations and its activities for at least twelve months from
December 31, 2023.

The Company’s objective when managing capital is to safeguard the Company’s ability to continue as a going concern, so that
it can continue to advance its projects for the benefit of its shareholders and other stakeholders. The Company considers the
components of shareholders’ equity as capital. The Company manages the capital structure in light of changes in economic
conditions and the risk characteristics of the underlying assets. The Company may issue new shares through private or public
placements in order to maintain or adjust the capital structure.

There were no changes to the Company’s approach to capital management during the year ended December 31, 2023. The
Company is not subject to externally imposed capital requirements.

Commitments

In the normal course of business, the Company enters into contracts that give rise to commitments for future minimum
payments. The Company's undiscounted contractual commitments and obligations as at December 31, 2023, were as follows:

Payments due by period (as at December 31, 2023)

Less than one year 1-2years After 2 years

Trade and other payables $1,128,240 S— S—
Loan payable — 12,000,000 —
Other liabilities 2,564,412 480,889 -
Total contractual obligations 3,692,652 12,480,889 -
Rehabilitation provisions 7,894 16,322 12,708,534
$3,700,546 $12,497,211 $12,708,534
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Liquidity and Capital Resources (cont'd)

As a part of the terms of the Company's acquisition of Cerro Blanco in 2017, the Company is required to make a payment of
$15,000,000 within six months of the commencement of commercial production at Cerro Blanco and pay a 1% net smelter
returns royalty on the sale of gold and silver produced from Cerro Blanco. In August 2020, the terms of the $15,000,000
payment were amended so that the Company is required to make payments totaling approximately $16,000,000 staggered
over 12 to 27 months following the commencement of commercial production at Cerro Blanco. These payments are not
recognized as liabilities in the consolidated statement of financial position as at December 31, 2023, and are not shown in the
commitments table above. These payments will be recognized as liabilities in the consolidated statement of financial position
upon commencement of commercial production at Cerro Blanco.

Loan

On March 11, 2022, the Company established a $30,000,000 Loan facility with the Lender. The Loan provides for the
drawdown of funds by the Company in tranches of not less than $1,000,000. During the year ended December 31, 2023, the
term of the Loan was extended to March 11, 2025.

The Lender and its affiliates are significant shareholders of the Company, making them a related party.

In consideration for the Loan, the Company issued 150,000 common shares of the Company with a fair value of $234,670 to
the Lender upon execution (the "Initial Shares"), and will issue an additional 4,000 common shares per month (pro-rated for
partial months) for each $1,000,000 of the principal amount outstanding under the Loan from time to time up to March 11,
2025.

As at December 31, 2023, the Company had a Loan payable of $12,000,000. An additional $1,000,000 was drawn from the
Loan subsequent to the period end. The Company incurred transaction costs of $274,935 in connection with the execution of
the Loan. These transaction costs, which included the Initial Shares, were recognized as prepaid expenses and other current
assets in the consolidated statement of financial position and amortized over a 12-month period using the straight-line
method.
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Risks and Uncertainties
Operations in Guatemala

Cerro Blanco and Mita Geothermal are located in Guatemala. Guatemala has a history of political unrest. Guatemala suffered
an armed conflict for 36 years, which was finally resolved through a peace agreement reached with the country’s internal
revolutionary movement in 1996. The last political crisis in Guatemala occurred in 1983 and a constitutional government was
not restored until 1985. However, renewed political unrest or a political crisis in Guatemala could adversely affect Bluestone’s
business and results of operations. Guatemala suffers from social problems such as a high crime rate and uncertain land
tenure for many indigenous people, which could adversely affect Cerro Blanco and Mita Geothermal. Such adverse effects
could result from the efforts of third parties to manipulate local populations into encroaching on the mine lands, challenging
the boundaries of such land, impeding mine activities through roadblocks or other public protests or attacks against mine
assets or personnel. Bluestone’s business may be exposed to a number of risks and uncertainties, including terrorism and
hostage taking, military repression, extortion, expropriation or nationalization without adequate compensation, labour
unrest, high rates of inflation, arbitrary changes to royalty and tax regimes, extreme fluctuations in currency exchange rates,
volatile local, political and economic developments, difficulty with understanding and complying with the regulatory and legal
framework respecting the ownership and maintenance of mineral properties, surface rights, mines and mining operations and
difficulty obtaining key equipment and components for equipment.

The Successful Development of Cerro Blanco and Mita Geothermal Cannot Be Guaranteed

Development projects are subject to the completion of successful feasibility studies and environmental assessments, issuance
of necessary governmental permits and availability of adequate financing. The economic feasibility of development projects is
based on many factors such as: estimation of mineral reserves, anticipated metallurgical recoveries, environmental
considerations and permitting and anticipated capital and operating costs of these projects. Development projects are
uncertain, and it is possible that actual capital and operating costs and economic returns will differ significantly from those
estimated for a project prior to production.

The Company cannot be certain that it will successfully develop Cerro Blanco or Mita Geothermal. Any failure to successfully
develop Cerro Blanco or Mita Geothermal could have a material adverse effect on the Company’s business and results of
operations.

Community Action

In recent years, certain communities of both indigenous people and others, as well as non-governmental organizations
("NGOs"), in Guatemala have been vocal and negative with respect to mining activities in Guatemala and Cerro Blanco in
particular. These communities and NGOs have taken such actions as illegal referendums, protests, road closures, work
stoppages and initiating lawsuits for damages. The proposed development of Cerro Blanco has also triggered opposition in El
Salvador on the belief that Cerro Blanco poses threats to Lake Guija and the rivers which are located in the border region of
Guatemala and El Salvador. These actions relate not only to current activities but often in respect to decades-old mining
activities by prior owners of mining properties. Such actions by communities and NGOs may have a material adverse effect on
Bluestone’s operations at Cerro Blanco and Mita Geothermal and on Bluestone’s financial position, cash flow and results of
operations.
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Risks and Uncertainties (cont'd)
Licenses and Title to Assets

The validity of the licenses related to Cerro Blanco and Mita Geothermal can be uncertain and may be contested. There is no
assurance that applicable governmental bodies will not revoke or significantly alter the conditions of applicable licenses that
are required by Cerro Blanco and Mita Geothermal. Changes to Guatemalan laws, including new mining legislation or adverse
court rulings, could materially and adversely impact Bluestone’s rights to exploration and exploitation licenses necessary for
Cerro Blanco and Mita Geothermal. There is no guarantee that title to Cerro Blanco and Mita Geothermal or surface rights will
not be challenged or impugned. Bluestone’s properties may be subject to prior unregistered liens, agreements or transfers,
indigenous land claims, Guatemalan constitutional challenges or undetected title defects.

In order to maintain the licenses for Cerro Blanco and Mita Geothermal in good standing, the Company must comply with the
terms of the licenses, which include achieving certain development milestones for the projects. The Company believes that
there are currently no expiry proceedings regarding the Cerro Blanco license; however, there can be no assurance that the
General Directorate of Mining of MARN will not commence expiry proceedings in the future. No expiry proceedings affecting
Mita Geothermal have previously been commenced; however, there can be no assurance that proceedings will not be
commenced in the future for failure to meet the requirements in the exploitation license. In the event that cancellation
proceedings are commenced, the Company believes that it will have a reasonable opportunity to cure any default or
deficiency.

Maintaining and Obtaining Licenses, Permits and Permit Amendments

In the ordinary course of business, the Company will be required to maintain and obtain governmental licenses, permits and
permit amendments for the development, construction and commencement of commercial production at Cerro Blanco and
Mita Geothermal and other potential projects. Maintaining and obtaining the necessary governmental licenses, permits or
permit amendments is a complex and time-consuming process involving numerous jurisdictions and often involving public
comment periods and costly undertakings on the part of the Company. The duration and success of the Company’s efforts to
maintain and obtain licenses, permits or permit amendments are contingent upon many variables not within the Company’s
control, including local politics, legal challenges and the interpretation of applicable requirements implemented by the
licensing, permitting or indigenous peoples consultation processes which could prevent or delay the development or impede
the operation of a mine, which could adversely impact the Company’s operations and profitability. Potential delays in
approval of license or permit amendments and/or new licenses or permits could result in increased duration of assumed
project development schedule. There is no guarantee that any required license or permit amendments and/or required new
licenses or permits will be obtained.

Environmental Hazards

All phases of Bluestone’s future operations with respect to Cerro Blanco and Mita Geothermal will be subject to
environmental regulation in Guatemala. Environmental legislation in Guatemala involves strict standards and may entail
increased scrutiny, fines and penalties for non-compliance, stringent environmental assessments of proposed projects and a
high degree of responsibility for companies and their officers, directors and employees. Changes in environmental regulation,
if any, may adversely impact Bluestone’s operations and future potential profitability. In addition, environmental hazards
which are currently unknown may exist on Cerro Blanco and Mita Geothermal. Bluestone may be liable for losses associated
with such hazards or may be forced to undertake extensive remedial clean-up action or to pay for governmental remedial
clean-up actions, even in cases where such hazards have been caused by previous or existing owners or operators of the
property, or by the past or present owners of adjacent properties or by natural conditions. The costs of such clean-up actions
may have a material adverse impact on Bluestone’s operations and future potential profitability. Bluestone assumes all
environmental liabilities arising from past, present and future activities on Cerro Blanco and Mita Geothermal.
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Risks and Uncertainties (cont'd)
Governmental Laws and Regulations

Bluestone’s operations, exploration and development activities with respect to Cerro Blanco and Mita Geothermal will be
subject to the laws and regulations of Guatemala that govern various matters, including environmental protection,
management and use of toxic substances and explosives, management of natural resources, exploration, development,
production, post-closure reclamation of mines, imports and exports, price controls, taxation, mining royalties, labour
standards and occupational health and safety, including mine safety and historic and cultural preservation. The costs
associated with legal compliance are substantial. In addition, possible future laws and regulations, changes to existing laws
and regulations (including the imposition of higher taxes and mining royalties which have been, or may be, implemented or
threatened and the adoption of laws and regulations by neighboring jurisdictions) or more stringent enforcement of current
laws and regulations by governmental authorities, could cause additional expense, capital expenditures, restrictions on or
suspension of operations and planned operations at Cerro Blanco and Mita Geothermal. Moreover, these laws and
regulations may allow governmental authorities and private parties to bring lawsuits based upon damages to property and
injury to persons resulting from the environmental, health and safety impacts of Bluestone’s operations, which lawsuits can
potentially be heard in British Columbia courts. Such legal actions could lead to the imposition of substantial fines, penalties
or other civil or criminal sanctions. It may be difficult to strictly comply with all regulations that may be imposed on Bluestone.
Bluestone has individuals and consultants to assist it with compliance with such laws and regulations; however, even with the
application of considerable skill Bluestone may inadvertently fail to comply with certain laws. Failure to comply with laws and
regulations could lead to financial restatements, fines, penalties, loss, reduction or expropriation of entitlements, the
imposition of additional local, foreign or governmental parties as joint venture partners with carried or other interests and
other material negative impacts on Bluestone.

Global Epidemics or Pandemics or Other Health Crises

The Company’s business, operations, and financial condition could be materially adversely affected by the outbreak of
epidemics or pandemics or other health crises. The outbreak of epidemics or pandemics or other health crises could have a
material adverse effect on global economic conditions which may adversely impact the Company’s business, exploration,
development, and operations of the Company’s suppliers, contractors, and service providers. The spread of epidemics or
pandemics or other health crises to areas where Bluestone operates may have a significant adverse impact on the Company’s
workforce and the Company’s ability to continue exploration and development. Moreover, the spread of epidemics or
pandemics or other health crises globally could also have a material adverse effect on the regional economies in which
Bluestone operates, could continue to negatively impact stock markets, including the trading price of the Company’s common
shares, could adversely impact the Company’s ability to raise capital, could cause continued interest rate volatility and
movements that could make obtaining financing more challenging or more expensive and could result in any operations
affected by coronavirus becoming subject to quarantine. Any of these developments, and others, could have a material
adverse effect on the Company’s business and results of operations.
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Risks and Uncertainties (cont'd)

Changes in Government

Capacity to explore and develop the Company’s properties, as well as industry profitability generally, can be affected by
changes in government and government regulations, policies or legislation that are beyond the control of the Company.
Accordingly, changes in government and government policies and the need for regulatory and permitting approvals may have
a materially adverse effect on the operations of the Company and its financial performance. The Company monitors
government regulations that affect its activities, although changes beyond the control of the Company with respect to
government policy, regulations or taxation may occur that adversely affect its operations.

Uncertainty of Development Projects

Mine development projects, including Cerro Blanco, require significant expenditures during the development phase before
production is possible. Development projects are subject to the completion of successful feasibility studies and environmental
assessments, issuance of necessary governmental permits and availability of adequate financing. The economic feasibility of
development projects is based on many factors such as: estimation of mineral reserves, anticipated metallurgical recoveries,
environmental considerations and permitting, and anticipated capital and operating costs of these projects. Development
projects are uncertain, and it is possible that actual capital and operating costs and economic returns will differ significantly
from those estimated for a project prior to production. Particularly for development projects, estimates of proven and
probable mineral reserves and cash operating costs are, to a large extent, based upon the interpretation of geologic data
obtained from drill holes and other sampling techniques, and feasibility studies that derive estimates of cash operating costs
based upon anticipated tonnage and grades of ore to be mined and processed, the configuration of the ore body, expected
recovery rates of metals from the ore, estimated operating costs, anticipated climatic conditions and other factors. As a result,
it is possible that actual capital and operating costs and economic returns will differ significantly from those currently
estimated for a project prior to production. Any of the following events, among others, could affect the profitability or
economic feasibility of a project: unanticipated changes in grade and tons of ore to be mined and processed, unanticipated
adverse geological conditions, unanticipated metallurgical recovery problems, incorrect data on which engineering
assumptions are made, availability and costs of labour, costs of processing and refining facilities, availability of economic
sources of power, adequacy of water supply, availability of surface on which to locate processing and refining facilities,
adequate access to the site, unanticipated transportation costs, government regulations (including regulations with respect to
prices, royalties, duties, taxes, permitting, consultation with indigenous peoples, restrictions on production, quotas on
exportation of minerals and environment), fluctuations in metals prices, accidents, labour actions, the availability and delivery
of critical equipment, successful commissioning and start-up of operations, including the achievement of designed mill
recovery rates and force-majeure events. An additional risk associated with Cerro Blanco is hot water management that will
be encountered in the mine dewatering effort.

It is not unusual in new mining operations to experience unexpected problems during the start-up phase and delays can often
occur at the start of production. It is likely that actual results for Cerro Blanco will differ from current estimates and
assumptions described in the Feasibility Study, and these differences may be material. In addition, experience from actual
mining or processing operations may identify new or unexpected conditions that could reduce production below, or increase
capital or operating costs above, current estimates. If actual results are less favorable than currently estimated, Bluestone’s
business, results of operations, financial condition and liquidity could be materially adversely affected.

Fluctuations in the market price of gold, silver and other metals may significantly adversely affect the value of the Company’s
securities and the ability of the Company to develop Cerro Blanco.

The value of the Company’s securities may be significantly affected by the market price of gold, silver and other metals, which
are cyclical and subject to substantial price fluctuations. Market prices can be affected by numerous factors beyond the
Company’s control, including levels of supply and demand for a broad range of industrial products, economic growth rates of
various international economies, expectations with respect to the rate of inflation, the relative strength of various currencies,
interest rates, speculative activities, global or regional political or economic circumstances and sales or purchases of gold and
silver or other metals by holders in response to such factors.
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Risks and Uncertainties (cont'd)
Estimates of Mineral Reserves and Resources

The Mineral Reserve and Resource estimates described in the Feasibility Study are only estimates and no assurance can be
given that any particular level of recovery of minerals will be realized or that an identified Mineral Reserve or Resource will
ever qualify as a commercially mine-able (or viable) deposit which can be legally and economically exploited. Bluestone relies
on laboratory-based recovery models to project estimated ultimate recoveries by mineral type. Actual recoveries may exceed
or fall short of projected laboratory test results. In addition, the grade of mineralization ultimately mined may differ from the
one indicated by the drilling results and the difference may be material. Production can be affected by such factors as
permitting regulations and requirements, weather, environmental factors, unforeseen technical difficulties, unusual or
unexpected geological formations, inaccurate or incorrect geologic, metallurgical or engineering work and work interruptions,
among other things. Short term factors, such as the need for an orderly development of deposits or the processing of new or
different grades may have an adverse effect on mining operations or the results of those operations. There can be no
assurance that minerals recovered in small scale laboratory tests will be duplicated in large scale tests under on-site
conditions or in production scale operations. The estimated Mineral Reserves and Resources described in the Feasibility Study
should not be interpreted as assurances of mine life or of the profitability of future operations.

The Business of Exploration and Development for Minerals and Mining Involves a High Degree of Risk

Mineral project development is a speculative business. Mining operations generally involve a high degree of risk which, even
with a combination of experience, knowledge and careful evaluation, may not be able to be overcome. The business of mining
is subject to a variety of risks, such as industrial accidents, flooding, environmental hazards such as fires, technical failures,
labour disputes and other accidents at the mine facilities, which could materially adversely affect future mining operations
and Bluestone’s financial position. Such occurrences, against which Bluestone cannot or may elect not to insure, may delay
production, increase production costs or result in liability. The payment of such liabilities may have a material adverse effect
on Bluestone’s financial position. Mining operations such as those proposed at Cerro Blanco are also subject to technical
challenges including, but not limited to, hot water management that will be encountered during the mine dewatering effort.
While Bluestone believes that these challenges can be managed, there can be no assurance that they can be managed in a
safe and cost-effective manner. The marketability of minerals acquired or discovered by Bluestone may be affected by
numerous factors which are beyond the control of Bluestone and which cannot be accurately predicted, such as, but not
limited to, market fluctuations, the proximity and capacity of mining facilities, mineral markets and processing equipment and
such other factors as government regulations, including regulations relating to royalties, allowable production, importing and
exporting of minerals and environmental protection, any of which could result in Bluestone not receiving an adequate return
on invested capital.

Anti-corruption Laws

Bluestone’s operations are governed by, and involve interactions with, many levels of government in Guatemala. Bluestone is
required to comply with anti-corruption and anti-bribery laws, including the Canadian Corruption of Foreign Public Officials
Act and the U.S. Foreign Corrupt Practices Act. In recent years, there has been a general increase in both the frequency of
enforcement and the severity of penalties under such laws, resulting in greater scrutiny and punishment to companies
convicted of violating anti-corruption and anti-bribery laws. Furthermore, a company may be found liable for violations by not
only its employees, but also by its contractors and third-party agents. Bluestone’s internal procedures and programs may not
always be effective in ensuring that Bluestone, its employees, contractors or third-party agents will comply strictly with such
laws. If Bluestone becomes subject to an enforcement action or in violation of such laws, this may have a material adverse
effect on Bluestone’s reputation, result in significant penalties, fines and/or sanctions imposed on Bluestone, and/or have a
material adverse effect on Bluestone’s operations.
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Risks and Uncertainties (cont'd)
Tax Risks

Changes to, or differing interpretations of, taxation laws or regulations in any of Canada, Barbados and Guatemala or any of
the countries in which the Company’s assets or relevant contracting parties are located could result in some or all of the
Company’s profits being subject to additional taxation. Taxation laws are complex, subject to differing interpretations and
applications by the relevant tax authorities. There is no assurance that new taxation rules or accounting policies will not be
enacted or that existing rules will not be applied in a manner which could result in the Company’s profits being subject to
additional taxation or which could otherwise have a material adverse change on profitability, results of operations, financial
condition and the trading price of the Company’s securities. Additionally, the introduction of new tax rules or accounting
policies, or changes to, or differing interpretations of, or application of, existing tax rules or accounting policies could make
investments by the Company less attractive to counterparties. Such changes could adversely affect the Company’s ability to
acquire new assets or make future investments.

Reliance on Third Parties and Risk Associated with Foreign Subsidiaries

The Company relies on the services of third parties for certain aspects of exploration, development and mining and
geothermal operations and there is no assurance that these third parties will be available to the Company in the future on
acceptable commercial terms, or at all. If the Company were to lose one or more of these third-party providers, it may not be
able to replace them in a cost-effective manner, or at all. This could adversely affect the business and the results of operations
of the Company. Additionally, the Company conducts its business in Guatemala through one or more Guatemalan
subsidiaries. Any limitations on the transfer of cash or other assets between the Company and such subsidiaries or the
perception that such limitation may exist now or in the future, could have an adverse impact on the Company’s valuation and
the price of its securities.

Property Commitments

The Company’s properties may be subject to various land payments, royalties and/or work commitments. Failure by the
Company to meet its payment obligations or otherwise fulfill its commitments under these agreements could result in the loss
of related property interests.

Limited Operational History

The Company has a limited history of operations and there is no reasonable prospect for the generation of material revenue
by the Company at least until such time as commercial production of gold commences at Cerro Blanco. The Company is
subject to many risks, including under-capitalization, cash shortages 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
securityholders’ investment and the likelihood of success must be considered in light of its early stage of operations.
Additionally, the Company has no intention of paying any dividends in the near future. There can be no assurance that the
Company will be able to obtain adequate financing in the future or that the terms of such financing, if able to be obtained, can
be arranged on terms acceptable to the Company.

Substantial Capital Requirements

The Company may have limited ability to access the capital necessary to undertake or complete future projects. There can be
no assurance that debt or equity financing, or cash generated by operations will be available or sufficient to meet these
requirements or for other corporate purposes or, if debt or equity financing is available, that it will be on terms acceptable to
the Company. Moreover, future activities may require the Company to alter its capitalization significantly. The inability of the
Company to access sufficient capital for its operations or for the development of an open pit mine at Cerro Blanco could have
a material adverse effect on the Company’s financial condition, results of operations, prospects or market value.
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Risks and Uncertainties (cont'd)
Strategic Alternatives

The Company is considering potential strategic alternatives to further advance Cerro Blanco and the Mita Geothermal. These
alternatives could include, among other things, the sale of part or all of the assets of the Company, a sale of the Company, a
merger or other business combination with another party, or other strategic transaction. The Company has not set a timeline
for this process, nor has it made any decisions related to any strategic alternatives at this time.

Future Sales or Issuances of Common Shares

The Company may issue common shares or other securities to finance future activities. The Company cannot predict the size
of future issuances of securities or the effect, if any, that future issuances and sales of securities will have on the market price
of the common shares. Sales or issuances of substantial numbers of common shares, or the perception that such sales could
occur, may adversely affect prevailing market prices of the common shares. With any additional sale or issuance of common
shares, investors will suffer dilution to their voting power and the Company may experience dilution in its earnings per share.
The exercise of stock options, warrants and other exchangeable or convertible securities already issued by the Company and
the issuance of additional securities in the future could result in dilution in the value of the common shares and the voting
power represented by such shares. To the extent holders of the Company’s stock options or other securities exercise their
securities and sell the common shares they receive, the trading price of the common shares on the TSXV may decrease due to
the additional amount of common shares available in the market.

Acquisition Risk & Competition

The Company may pursue acquisitions of mineral resource businesses. These acquisitions may involve significant cash
expenditures, debt incurrence, additional operating losses and expenses and compliance risks that could have a material
adverse effect on the financial condition and results of operations of Bluestone. Even if completed, Bluestone may not be able
to successfully integrate acquired businesses into its operations and, therefore, it may not be able to realize the intended
benefits from an acquisition. If it fails to successfully integrate acquisitions, the financial condition and results of operations of
Bluestone may be materially adversely affected.

The mining industry is intensely competitive, and Bluestone competes with many companies that have more financial and
technical resources. Since mines have a limited life, the Company must compete with others who seek mineral reserves
through the acquisition of new properties. In addition, the Company also competes for the technical expertise needed to find,
develop and operate such properties, the labour to operate the properties and the capital for the purpose of funding such
properties. Many competitors not only explore for and mine metals but conduct refining and marketing operations on a global
basis. Such competition may result in the Company being unable to acquire desired properties, to recruit or retain qualified
employees or to acquire the capital necessary to fund the Company’s operations and develop its properties. Existing or future
competition in the mining industry could materially adversely affect Bluestone’s prospects for mineral exploration and
development and success in the future. In addition, some of the Company’s competitors may have an advantageous market
position and have greater financial and other resources and may, therefore, be able to better withstand poor and volatile
market conditions, obtain financing on better terms and attract better or more qualified employees, any of which may have
an adverse impact on the Company’s business, financial condition and results of operations. There can be no assurance that
the Company can compete effectively with these companies.

Dependence on Key Personnel
Bluestone is reliant on key personnel employed or engaged by the Company. Loss of such personnel may have a material
impact on the performance of Bluestone. In addition, the recruiting of qualified personnel is critical to the Company’s success.

While Bluestone believes that it will be successful in attracting and retaining qualified personnel, there can be no assurance of
such success.
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Changes in Climate Conditions

Governments are moving to introduce climate change legislation and treaties at the international, national, state/province
and local levels. Regulation relating to emission levels (such as carbon taxes) and energy efficiency is becoming more
stringent. If the current regulatory trend continues, Bluestone expects that this will result in increased costs. In addition,
physical risk of climate change may also have an adverse effect on Bluestone’s operations. These risks include sea level rise,
extreme weather events, and resource shortages due to disruption of delivery items. The Company can provide no assurance
that efforts to mitigate the risks of climate changes will be effective.

Control Person of the Company

Certain shareholders and the Lender of the Loan exercise control or direction over an aggregate of approximately 27% of the
issued and outstanding common shares. As such, these shareholders and the Lender may have the ability to substantially
affect the outcome of matters submitted to the shareholders of the Company for approval. The Company’s interests and
those of the major shareholders the Lender may at times conflict, and this conflict might be resolved against the Company’s
interests. Sales of shares by major shareholders can have a negative effect on the Company’s share price.

Public Company Requirements

As a public company, Bluestone is subject to the reporting requirements of the Canadian securities regulators, the listing
requirements of the TSXV and other applicable securities rules and regulations. Compliance with these rules and regulations
has increased, and will likely continue to increase the Company’s legal and financial compliance costs, make some activities
more difficult, time-consuming or costly and place significant strain on the Company’s personnel, systems and resources. In
addition, changing laws, regulations and standards relating to corporate governance and public disclosure are creating
uncertainty for public companies, increasing legal and financial compliance costs and making some activities more time
consuming. These laws, regulations and standards are subject to varying interpretations, in many cases due to their lack of
specificity, and, as a result, their application in practice may evolve over time. This could result in continuing uncertainty
regarding compliance matters, higher administrative expenses and a diversion of management’s time and attention. Further,
if the Company’s compliance efforts differ from the activities intended by regulatory or governing bodies due to ambiguities
related to practice, regulatory authorities may initiate legal proceedings against the Company and the Company’s business
may be harmed. Being a public company that is subject to these rules and regulations also makes it more expensive for
Bluestone to obtain and retain director and officer liability insurance, and Bluestone may in the future be required to accept
reduced coverage or incur substantially higher costs to obtain or retain adequate coverage.

Marketability of Natural Resources

The mining industry in general is intensely competitive and there is no assurance that, even if commercial quantities of
mineral resources are discovered, a profitable market will exist for the sale of such minerals. Factors beyond the control of
Bluestone may affect the marketability of any mineral occurrences discovered. The price of metals and minerals has
experienced volatile and significant price movements over short periods of time and is affected by numerous factors beyond
the control of Bluestone, including international economic and political trends, expectations of inflation, currency exchange
fluctuations, interest rates and global or regional consumption patterns, speculative activities and increased production due
to improved mining and production methods.
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Conflicts of Interest

Certain of the directors of Bluestone are directors or officers of other mineral resource companies and, to the extent that such
other companies may be interested in a project also of interest to Bluestone, or may in the future participate in one or more
ventures in which Bluestone participates, such directors may have a conflict of interest in negotiating and concluding terms
respecting such other projects or the extent of such participation. In the event that such a conflict of interest arises, at a
meeting of the directors of Bluestone, a director who has such a conflict will abstain from voting for or against the approval of
such acquisition or participation. In the appropriate cases, Bluestone will establish a special committee of independent
directors to review a matter in which several directors or management may have a conflict.

Uninsurable Risks

Bluestone’s business is subject to a number of risks and hazards generally, including, but not limited to, adverse
environmental conditions, industrial accidents, labour disputes, unusual or unexpected geological conditions, ground or slope
failures, cave-ins, changes in the regulatory environment and natural phenomena such as inclement weather conditions,
floods and earthquakes. Such occurrences could result in damage to mineral properties or production facilities, personal
injury or death, environmental damage to Bluestone’s properties or the properties of others, delays in mining, monetary
losses and possible legal liability. Although Bluestone intends to maintain insurance to protect against certain risks in such
amounts as it considers to be reasonable, its insurance may not cover all of the potential risks associated with a mining
company’s operations. Bluestone may also be unable to maintain insurance to cover these risks at economically feasible
premiums. Insurance coverage may not continue to be available or may not be adequate to cover any resulting liability.
Moreover, insurance against risks such as environmental pollution or other hazards as a result of exploration and production
is not generally available to Bluestone or to other companies in the mining industry on acceptable terms. Bluestone might also
become subject to liability for pollution or other hazards which may not be insured against or which Bluestone may elect not
to insure against because of premium costs or other reasons. Losses from these events may cause Bluestone to incur
significant costs that could have a material adverse effect upon its financial performance and results of operations.

Infrastructure

Mining, processing, development and exploration activities depend, to one degree or another, on adequate infrastructure.
Reliable roads, bridges, power sources and water supply are important determinants which affect capital and operating costs.
Unusual or infrequent weather phenomena, terrorism, sabotage, government or other interference in the maintenance or
provision of such infrastructure could adversely affect Bluestone’s operations, financial condition and results of operations.

Price Volatility of Publicly Traded Securities

In recent years, the securities markets in Canada and the United States have experienced a high level of price and volume
volatility, and the market prices of securities of many companies have experienced wide fluctuations in price which have not
necessarily been related to the operating performance, underlying asset values or prospects of such companies. There can be
no assurance that continued fluctuations in price will not occur. It may be anticipated that any quoted market for the
common shares will be subject to market trends generally, notwithstanding any potential success of Bluestone in creating
revenues, cash flows or earnings.

Risk of Fines and Penalties
The Company may be subject to potential fines and penalties in local jurisdictions where it conducts business, resulting from

changes in policy or otherwise. To mitigate these risks, the Company monitors compliance with local regulations governing
companies through its local legal counsel experienced in applicable legal matters.
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Information Technology Security Risks

Bluestone maintains information technology infrastructure, applications and communications networks to support its
business activities. These systems could be subject to security breaches resulting in theft, unauthorized disclosure of
confidential information or corruption of information, including information relating to acquisitions and divestments, strategic
decision-making, investment market communications or commercially sensitive information relating to major contracts.
Security breaches could also result in misappropriation of funds or disruptions to business operations.

Litigation Risk

The Company is subject to litigation risks. The mining industry is subject to legal risks and claims. Such legal claims can relate
to various matters including, without limitations, mining laws, environmental laws, labour laws and anti-corruption and anti-
bribery laws in the jurisdictions in which the Company operates. Defense and settlement costs associated with legal claims
can be substantial, even with respect to claims that are frivolous or have no merit. Due to the inherent uncertainty of the
litigation process, the resolution of any particular legal proceeding to which the Company is or may become subject could
have a material adverse impact on its financial performance, cash flow and results of operations.

Share Price Risk

The market price of a publicly traded stock is affected by many variables not directly related to the success of the Company,
including the market for all resource sector shares, the breadth of the public market for the stock, and the attractiveness of
alternative investments. The effect of these and other factors on the market price of the common shares of the Company on
the TSXV suggests that the share price will be volatile.

Inflation

Throughout 2023 and 2022, global inflationary pressures increased. Inflationary pressures remain elevated, with consumer
price indices reaching levels not seen in decades. In addition to potential impacts on the price of gold and silver, general
inflationary pressures may affect Bluestone’s cost of labour, commodity, transportation and other input costs. This could have
a materially adverse effect on Bluestone’s financial condition, as well as its capital expenditures for the development of Cerro
Blanco. While the impacts of inflation risk on a stand-alone basis are modest, rising prices and prolonged and elevated
inflation could present challenges.

The Loan

The Loan includes customary restrictive covenants. The Company does not currently anticipate any significant risk in
complying with the covenants contained in the Loan. However, if the current facts and circumstances faced by the Company
were to change to unexpected operational issues or due to other factors beyond the Company’s control, such changes could
result in the Company being subject to certain restrictions under, or being found in default of, the Loan. Future development
and exploration of the properties in which the Company has an interest may depend upon the Company’s ability to repatriate
capital from its projects, obtain financing through joint venturing of projects, raise additional debt or equity financing,
maintain the Loan or raise financing through other means. Failure to gain access to such financing on a timely basis may have
an adverse impact on the business of the Company.
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Outstanding Share Data

Bluestone’s authorized capital consists of an unlimited number of common shares and an unlimited number of preferred
shares without par value. No preferred shares have been issued to date. The following common shares and options are
outstanding as at March 12, 2024:

Number of Shares Exercise Price Remaining life
cs (years)
Issued and Outstanding Common Shares 151,803,109
Stock options 10,446,558 0.20-1.91 0.02-4.78
Fully diluted at March 12, 2024 162,249,667

Off Balance Sheet Arrangements

The Company does not utilize off balance sheet arrangements.

Transactions with Related Parties

Key management compensation

Key management personnel include those persons having authority and responsibility for planning, directing and controlling
the activities of the Company. The Company has determined that key management personnel consist of non-executive
members of the Company’s Board of Directors and certain executives and corporate officers. The remuneration of key
management personnel included in the consolidated statements of loss and comprehensive loss is as follows:

Year Ended Year Ended

December 31, 2023 December 31, 2022

Salaries and benefits $924,115 $1,247,920
Share-based compensation 527,743 1,043,645
$1,451,858 $2,291,565

Accrued compensation due to key management as at December 31, 2023 was $267,655 (December 31, 2022 - $84,908). The
balances payable were in connection with the payment of short-term incentives related to the years ended December 31,
2023 and 2022.

Related party expenses

During the year ended December 31, 2023, the Company incurred $128,534 (December 31, 2022 - $380,150) in office facilities
and services expenses pursuant to an agreement with Namdo Management Services Ltd. ("Namdo"). A key management
person of the Company is the owner of Namdo.

Loan
The Lender and its affiliates are significant shareholders of the Company, making them a related party. Details of the Loan can

be found in the MD&A section "Liquidity and Capital Resources" and note 7 of the Company's consolidated financial
statements for the year ended December 31, 2023.
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Financial Instruments and Financial Risk Management

A description of the Company's financial instruments and financial risk management can be found in notes 13 and 14,
respectively, of the Company's audited consolidated financial statements for the year ended December 31, 2023.

Material Accounting Policies, Estimates and Judgments

A description of the Company's material accounting policies, estimates and judgments, can be found in note 2 of the
Company's audited consolidated financial statements for the year ended December 31, 2023.

New Standards and Interpretations

A description of new IFRS standards, interpretations, amendments and improvements to existing standards can be found in
note 2(q) of the Company's audited consolidated financial statements for the year ended December 31, 2023.

Disclosure of Internal Controls

Management has established processes to provide them with sufficient knowledge to support representations that they have
exercised reasonable diligence that: (i) the audited consolidated financial statements for the year ended December 31, 2023
do not contain any untrue statement of material fact or omit to state a material fact required to be stated or that is necessary
to make a statement not misleading in light of the circumstances under which it is made, and (ii) the audited consolidated
financial statements for the year ended December 31, 2023 fairly present in all material respects the financial condition,
results of operations and cash flow of the Company.

In contrast to the certificate required for non-venture issuers under National Instrument 52-109 — Certification of Disclosure in
Issuers’ Annual and Interim Filings (“NI 52-109”), the Venture Issuer Basic Certificate does not include representations relating
to the establishment and maintenance of disclosure controls and procedures (“DC&P”) and internal control over financial
reporting (“ICFR”), as defined in NI 52-109. In particular, the certifying officers filing the certificate are not making any
representations relating to the establishment and maintenance of:

1. controls and other procedures designed to provide reasonable assurance that information required to be disclosed
by the issuer in its annual filings, interim filings or other reports filed or submitted under securities legislation is
recorded, processed, summarized and reported within the time periods specified in securities legislation; and

2. a process to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with the issuer’s generally accepted accounting principles.

The issuer’s certifying officers are responsible for ensuring that processes are in place to provide them with sufficient
knowledge to support the representations they are making in the certificate. Investors should be aware that inherent
limitations on the ability of certifying officers of a venture issuer to design and implement on a cost-effective basis DC&P and
ICFR as defined in NI 52-109 may result in additional risks to the quality, reliability, transparency and timeliness of interim and
annual filings and other reports provided under securities legislation.
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Approval

The Board of Directors of Bluestone has approved the disclosure contained in this MD&A on March 12, 2024. A copy of this
MD&A will be provided to anyone who requests it.

Additional Information

Additional information relating to Bluestone, including its most recent Annual Information Form, is available on SEDAR+ at
www.sedarplus.ca or can be obtained by contacting:

Bluestone Resources Inc.

2000 - 885 West Georgia Street
Vancouver, BC, Canada

V6C 3E8
www.bluestoneresources.ca

Email: info@bluestoneresources.ca
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