TARTISAN RESOURCES CORP.
MANAGEMENT DISCUSSION AND ANALYSIS
Six Month Period Ended September 30, 2011

General

The following Management’s Discussion and AnalysMD&A ") of the financial condition and
results of the operations of Tartisan Resourcep.Qtre ‘Company’ or “Tartisan”) constitutes
management’'s review of the factors that affected @ompany’s financial and operating
performance for the six months ended Septembef@0]. This discussion should be read in
conjunction with the unaudited condensed interimsotidated financial statements for the six
months ended September 30, 2011 and the auditesblatated financial statements for the year
ended March 31, 2011, and the related notes. Axditiinformation can be found on SEDAR at
www.sedar.comThis MD&A is dated November 29, 2011.

The audited consolidated financial statementsHeryear ended March 31, 2011 were prepared
in accordance with Canadian generally accepteduaticmy principles as set out in the CICA
Handbook prior to the Company’'s adoption of Intéiorval Financial Reporting Standards
(“IFRS”). In 2010, the CICA Handbook was revisedibtzorporate IFRS, requiring publicly
accountable enterprises to apply such standardste# for financial years beginning on or after
January 1, 2011. Accordingly, the unaudited cone@msterim consolidated financial statements
for the six months ended September 30, 2011 hase epared in accordance with IFRS.

IFRS are premised on a conceptual framework sirtol&@anadian generally accepted accounting
principles; however, significant differences existcertain matters of recognition, measurement
and disclosure. Refer to Note 4 of the unauditeddeased interim consolidated financial
statements for the six months ended September B0l for discussion of the impact of the
transition to IFRS has had on the Company’s codat#d financial statements.

Forward Looking Statements

This discussion may contain forward-looking statet®ehat involve a number of risks and
uncertainties including statements regarding thelamk for the Company’s business and
operational results. By nature, these risks andeutainties could cause actual results to differ
materially from what has been indicated. Factonsttcould cause actual results to differ
materially from any forward-looking statement iridy but are not limited to, failure to establish
estimated resources and reserves, the grade araveeg of ore which is mined from estimates,
capital and operating costs varying significanttpri estimates, delays in or failure to obtain
governmental, environmental or other project ap@ievand other factors including those risks
and uncertainties identified above. The Compardetiakes no obligation to update publicly or
otherwise revise any forward-looking informationaasesult of new information, future results or
other such factors which affect this informatiorcept as required by law.

Description of Business

The Company is a mineral exploration company ingdhn the acquisition and assessment of
mineral properties in Peru. The Company filedinglfprospectus dated November 23, 2011, and
intends to be trading on the Canadian NationalKSEbchange under the stock sysmbol “TTC”,
subject to regulatory approval.



The Company is a junior mineral exploration compdogused primarily on the exploration,
discovery and development of mineral deposits iniPeThe Company is actively engaged
through its subsidiary, Minera Tartisan, in the nidfgcation, acquisition, evaluation and
exploration of mineral properties, and holds a 1068érest in ten (10) mining concessions and
has an option to acquire a 100% interest in twon@@ye claims from Mr. Abdon Apolinar
Paredes Brun and his estate covering a surfacecdraa aggregate of 7,461 hectares. The
Company s current objective is to focus on the d&fiat Project by exploring and developing its
mineral deposits. The Victoria Project covers ggragate area of 4,460 hectares in the District
of Huandoval, Province of Pallasca in the DepartntdnAncash, in the Republic of Pert and
consists of six (6) mining concessions and twaifR)ing concessions under option.

Overall Performance

The Company’s cash position decreased to $5,843eptember 30, 2011 from $194,996 at
March 31, 2011. The decrease to September 30,284 1he result of $289,750 raised through a
number of private placements during the year, offsecontinued exploration on the Victoria
Property and corporate overhead expenses incutnedgdthe six months ended September 30,
2011.

The Company’s main focus during the six months dn8leptember 30, 2011 concerned the
continued exploration of its properties in Northa@al Pert and the filing of its preliminary
prospectus in connection with its Initial Publicf€ing.

Highlights

Highlights of the Company’s activities for the smonths ended September 30, 2011, and
subsequent to period-end, are as follows:

e On November 24, 2011, the Company was receiptedthgy Ontario Securities
Commission for its Final Prospectus dated Novena®r2011. The Company has also
received “Conditional Listing Approval” from the @adian National Stock Exchange.
The Company will trade on the CNSX under the symdiC”, subject to regulatory
approval. The Company has engaged Kingsdale Capltakets Inc. to assist the
Company in raising a minimum of $2,500,000 and ximam of up to $3,500,000 as
part of the Company’s Initial Public Offering;

e On August 13, 2011, made the fourth option paynoétdS $20,000 required to acquire
a 100% interest in certain concessions comprigiag/ictoria Property;

* OnJune 2, 2011, delivered an initial NI 43-101htécal report for the Victoria Property;

* Raised aggregate gross proceeds of $289,750 frorate@rplacements during the six
months ended September 30, 2011;

» Raised aggregate gross proceeds of $50,000 fromciegeof warrants during the six
months ended September 30, 2011,

« The Company contracted and a third party to buildaacess road to the Victoria
Property which was completed during the six moetided September 30, 2011.



Results of Operations for the Six Months Ended Septnber 30, 2011

For the six months ended September 30, 2011, thmp@oy incurred a net loss before

comprehensive loss of $565,537 (Six months endegute8wer 30, 2010- $554,821). The

comprehensive loss for the period was decreas&8%t,527 (Six months ended September 30,
2010- $574,283), after taking into considerationaaf unrealized foreign exchange translation
loss of $5,990 (Six months ended September 30, -2(#1®,462). Total general and

administrative expenses for the six months endguteBwer 30, 2011 were higher than the
previous six months ended September 30, 2010 ghnaare to the following reasons:

» Management and consulting expense increased to3I%#42010- $115,000) due to the
increased operational activity levels of the Conypas more management time and effort
was attributed to the preparation of the Compapy&iminary prospectus in connection
with its Initial Public Offering;

» Exploration costs decreased to $183,768 from th@ gomparative six months ended
quarter of $232,421 due to reduced geophysical weikg completed on the Victoria
Property in order to focus on the Company initiabkc Offering;

» Professional fees increased to $84,591 (2010- 828,As a result of increased
administrative and corporate activity of the Comparith respect to the preparing and
filing of the Company’'s preliminary prospectus ionoection with the Company’s
Initials Public Offering;

» Office, general and administration increased to93189 (2010- $108,537) due to higher
administrative activity in regards to preparing dilothg the Company’s preliminary
prospectus in connection with the Company’s Infiablic Offering; and

= Foreign exchange gain of $13,555 (2010- gain 064%), resulted from the fluctuation of
foreign currencies and the variances of the firarposition of the Company’s wholly-
owned Peruvian subsidiary year over year.

For the six months ended September 30, 2011, @artiad a net loss before comprehensive loss
of $565,537 (2010- $554,821). Details of the exjitemes comprised principally of general and
administration costs and property evaluation anelgmquisition costs and exploration costs,
contributing to the loss, are outlined below (actmg standards used in the following table are
in accordance with IFRS):

For the six months For the six months
ended September 30, ended September 30,

2011 (Unaudited) 2010 (Unaudited)
Management and consulting fees $ 5001, $ 115,000
Depreciation 540 593
Exploration costs 183,768 232,421
Foreign exchange gain (13,555) (7,645)
Interest and bank charges 1,628 108,537



For the six months For the six months
ended September 30, ended September 30,

2011 (Unaudited) 2010 (Unaudited)

Office, general and administration 149,089 2,217
Professional fees 84,591 28,781
Property evaluation and pre-

acquisition costs - 50,848
Salaries and benefits 13,323 21,671
Rent 1,653 2,398
Total costs $ 565,537 $ 554,821

Exploration activities
The Company is focused on exploring and develoftgngroperties located in Pera.

Victoria Property

The Victoria Property owned and optioned by Mindtisan is situated in the District of
Huandoval, Province of Pallasca in the Departmédtnezash, the Republic of Perd. The Claims
are centered on Universal Transverse Mercator auetel system, Provisional South American
Datum 1956, zone 18L, 174202 meters East and 908124ers North. The eight (8) contiguous
subject Claims (of which six (6) Mining Claims @@0% owned and two (2) are optioned) cover
a geographic area of 4460 hectares and are nanuficiaRN® 2, Victoria-APB, Ccori Orcco |,
San Markito, San Felipe 1, San Felipe 2, Santa Aiaad Santa Ana 2. The Rufina N° 2 and
Victoria-APB Claims are owned by Mr. Abdon Apolindaredes Brun and his Estate while Ccori
Orcco |, San Markito, San Felipe 1, San Felipeatit® Ana 1 and Santa Ana 2 are 100%-held by
Minera Tartisan. Minera Tartisan has signed ar€laransfer Option on July 30, 2009 and filed
February 12, 2010 with Mr. Abdon Apolinar ParedesirBand his Estate. To gain 100%
ownership Minera Tartisan needs to pay the Claimeyw a total of USD 202,101 over a 3 year
period according to a set schedule. To datehalhecessary payments and fees applicable to the
Property have been paid and the Claims are cuyrengjood standing.



The following chart outlines the Company’s VictoReoperty concessions:
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Property evaluation and exploration expenditures Mimera Tartisan’s individual mining
concessions are expensed as incurred. Propertyagial and pre-acquisition costs amounted to
$nil for the six months ended September 30, 201M.E250,848) reflecting the Company’s
reduced focus in fiscal 2012 on finding new prasrtof merit and instead opted to further
explore its Victoria Property and other related aassions accumulated through the years.
Exploration expenses having decreased from $232Ji2ihg the six months ended September
30, 2010 to $183,768 during the six months endegatedgber 30, 2011. Included in the six
months ended September 30, 2011 exploration expsrmatain wages and benefits of $39,969
(2010-$65,013) that were paid by Minera TartisarP&tvian residents for services rendered
with respect to the exploration of its mineral prdjes in Perd.

Refer to the Company’s recently filed final prospsdor further details regarding its exploration
properties. The final prospectus can be found dDAEat www.sedar.com.

Other Properties
The Company will continue to assess other potept@gberties for acquisition.

Acquisition costs and commitments

Acquisition costs for the Victoria Property and ettproperties are capitalized. The Company
entered into an option agreement with respect ttaiceconcessions comprising the Victoria
Property during a prior peirod. During the six mitnended September 30, 2011 the required
option payment of US$20,000 was made pursuanetagneement.

Under Peruvian law, the concessions acquired ftoengbvernment remain in good standing as
long as the annual registration payments ($3.00hpetare) are received by June of each year.
One grace year is added in the event of a delinquaament.

In addition, concession holders must reach an dmqumaduction of a least US $100 per hectare in
gross sales within six years from Januatyflthe year following the date the title was geahtlf
there is no production on the claim within thatipey the concession holder must pay a penalty
of US $6 per hectare under the general regime,S$U for small scale miners, and US $0.50 for
artisan miners, during thé"#through the 1% years following the granting of the concession.
From the 12 year onwards the penalty is equal to US $20 petahe under the general regime,
US $5 per hectare for small scale miners and U artisan miners. The concession holder is
exempt from the penalty if exploration expendituiresurred during the previous year were ten
times the amount of the applicable penalty.

Failure to pay the licence fees or the penaltyvia@r consecutive years will result in the forfeiture
of the concession.

The fees applicable to the Company’s mineral caioas have been paid through the period
ended September 30, 2011.

Tax and concession payments amount to approxim@gay000 per annum.
As at September 30, 2011, the Company had theswitpcommitments:

= The Company has a lease for office space in Pdr@ldase is month to month. Cash
payments total US $420 per month.



= During the year ended March 31, 2011, the Compatgred into an agreement with
the rural community of Pallasca, Perd, which hdlgs surface rights on certain
concessions held by the Company. Pursuant to theemgnt, the Company paid
2,000 Peruvian New Soles, which allows the Compariyild access roads, a camp,
and conduct exploration on the property.

» During the year ended March 31, 2011, the Compamyracted a company to build
an access road to the Victoria Property. Pursuarniheé agreement, the Company
must make aggregate payments of US $95,000 of wii!$30,000 (paid) was due
on signing. The US $30,000 deposit on signing wakided in prepaid expenses and
deposits as of March 31, 2011. During the six mquehiod ended September 30,
2011, the access road was completed and the remgdalance of US $65,000 was
paid. Theses costs were expensed to exploratidngdtite six month period ended
September 30, 2011.

= During the six month period ended September 30120f Company contracted a
company to perform geophysical work on its VictoReoperty for US$44,870, in
aggregate.

Revenue

None of the Company’s properties have advanceldet@oint where a production decision can be
made. As a consequence, the Company has no prgdpoiperties and no sales or revenues.
From time to time the Company will earn interesnfrfunds on deposit.

Summary of Quarterly Results

The Company was previously not a reporting issuet laas not prepared quarterly financial
statements apart from the June 30, 2011 and Seeteddh 2011 unaudited condensed interim
consolidated financial statements. Please refthd@se unaudited condensed interim consolidated
financial statements on SEDARwivw.sedar.com

Financial Condition
Liquidity and Capital Resources

The Company’s main source of cash is the moneyvweddrom the issuance of common shares.
The Company currently has no producing mineral @riiggs and anticipates that it will require
further funding in the near future primarily thrdugdvances from related parties and equity
financings. There can be no assurance that the @omwill succeed in obtaining additional
financing, now or in the future. Failure to raisklional financing on a timely basis could cause
the Company to suspend its operations and to eaintiorfeit or sell its interests in its
properties.

As of September 30, 2011, as a result of its eafiten and corporate operational activities, the
Company had a negative working capital positio$49,121 (March 31, 2011- positive working

capital position of $204,924). In particular, thendpany had current assets of $46,300 (March
31, 2011- $248,251), of which $5,847 (March 31,12(8194,996) was cash balances with banks.
In addition, current liabilities totaling $125,42March 31, 2011- $43,327) were comprised of



trade and other payables and amounts advancedet®dmpany from certain officers and
directors of the Company.

Other than the normal-course-of-business trade d@yaand its advances from officers and
directors, the Company has no other significardrfdsial commitments or obligations. There are
no significant contingent liabilities of which tli@ompany is aware of at this time. The Company
has no long-term debt.

Management of the Company reviews its operatioxpéeditures and exploration activities vis-

a-vis its remaining cash resources and is actigalyaged in sourcing capital from new sources
and from existing sources know to them. As the Camyghas not begun production on any of its
properties, the Company does not have any cash filom operations. The Company’s main

source of cash is the money received from the suaf common shares. The Company will
require additional equity financing in fiscal 2042d in the coming years in order to fund its
working capital requirements and to maintain anpl@e its mineral properties. If the Company

is not successful in raising sufficient capitak @ompany will have to curtail or otherwise limit

its operations and exploration activities.

The Company intends to satisfy the required anmeehmitments set out for its mineral
concessions and intends to complete the recommewdéed program set out in the Victoria
Property Technical Report. The Company intendsiserthese funds through the proceeds of the
Initial Public Offering of its common shares. Basaud the net proceeds estimated to be raised
from the Initial Public Offering, management beéevthe Company is sufficiently capitalized to
fund the capital expenditures as budgeted for tickoxia Property. The Company recognizes the
cyclical nature of the mining exploration businessl actual funding requirements may vary
from those planned due to a number of factorsuding the progress of exploration activities.
The Company is committed to raising the adequatdsuvhen required.

Refer to the “Acquisition costs and commitméngection of this MD&A for further discussion
regarding commitments.

Total assets -

Total assets decreased during the six months eSaépdember 30, 2011 from $315,677 to
$149,226 primarily as a result of the $183,768 arpd on exploration and evaluation of the
Company’s mineral concessions through the six mquatrter ending September 30, 2011.

Working Capital -

As of September 30, 2011, the Company had a worapital deficiency of $79,121 (March 31,
2011- working capital surplus of $204,924). The 485 decrease in the Company’s working
capital is mainly due to funds being expended ontinoed exploration of the Company’s
mineral concessions, the building of an access todte Victoria Property, the preparation of
the preliminary prospectus for the Company’s Ihi#iablic Offering, among other things.

Cash used in Investing Activities -

Total cash used in investing activities during #ie months ended September 30, 2011 was
$28,876 (six months ended September 30, 2010- 62B#hd consisted of cash costs associated
with the acquisition of its mineral concessions #repurchase of equipment.



Cash provided by Financing Activities -

During the six months ended September 30, 2011Ctmpany financed its operations through
its existing working capital and through the isstearof 827,857 shares (six months ended
September 30, 2010- 6,060,000 shares) for grossepds of $289,750 (six months ended
September 30, 2010- $632,000). Cash share issue associated with the aforementioned
private placements amounted to $16,768 (six moetlkded September 30, 2010- $39,740) for the
six months ended September 30, 2011. In additio@,a®0 warrants (2010- nil) were exercised
through the six months ended September 30, 201Thwprovided gross proceeds to the
Company of $50,000 (2010- $nil).

Off-Balance Sheet Arrangements

The Company does not have any off-balance shesmiggments.

Transactions with Related Parties

A total of $118,500 (2010- $101,000) was paid tatesl parties during the six months ended
September 30, 2011 for financial management angbocate consulting services. Of the
aforementioned $118,500 management and consuléag, f$35,000 (2010-$nil) was paid to
Atlantis Bancorp Inc. a company controlled by D.rklAppleby, Chief Executive Officer of the
Company, for corporate administrative services;il$(2010-$41,000) was paid to D. Mark
Appleby, a shareholder of the Company and AtlaB&acorp Inc., a company controlled by D.
Mark Appleby at the time of the transactions; $88,(2010-$38,000) was paid to Philip Yeandle
and Moretti Investments Ltd., a company controbgdPhilip Yeandle, a former Chief Executive
Officer of the Company for corporate administratgarvices; $35,000 (2010-$22,000) was paid
to Paul Ankcorn, Chief Financial Officer of the Camy for financial management services. In
addition, $13,500 (2010- $nil) was paid to indivatkirelated to the Chief Executive Officer of
the Company for corporate administrative serviaespieparing and filing the Company’s
preliminary prospectus, among other things.

During the six months ended September 30, 201greggte legal fees were paid to the
Corporate Secretary of the Company for legal sesvamounting to $37,427 (2010- $9,457).

During the six months ended September 30, 201ypaswy costs were charged by a company
with a common director amounting to $1,500 (201@H$

Accounts payable and accrued liabilities includé8,$87 (March 31, 2011-$10,064) owing to
related parties as at September 30, 2011.

The following table sets out a summary of the eslgdarty transactions that occurred through the
six months ended September 30, 2011 and 2010:

Related Relationship Business Recognition in ~ Six months  Six months
individual purpose of the  the consolidated ended ended
or entity transactions financial September  September
statements 30, 2011 30, 2010
Atlantis Chief Executive Corporate Management and
Bancorp Inc. Officer and a administrative consulting fees
or D. Mark  company services expense $35,000 $-
Appleby controlled by the
individual



Related Relationship Business Recognitionin  Six months  Six months
individual purpose of the  the consolidated ended ended
or entity transactions financial September  September
statements 30, 2011 30, 2010
Paul Chief Financial  Financial Management and
Ankcorn Officer management and consulting fees $35,000 $22,000
accounting expense
services

Philip Former Chief Corporate Management and
Yeandle or  Executive administrative consulting fees
Moretti Officer and a services expense $35,000 $38,000
Investments company
Ltd. controlled by the

individual
Atlantis Shareholder of  Corporate Management and
Bancorp Inc. the Company administrative consulting fees
or D. Mark  and a company and investor expense $- $41,000
Appleby controlled by the relations services

individual
Individuals  Individuals Corporate Management and
related to the related to the administrative consulting fees
D. Mark Chief Executive services expense $13,500 $-
Appleby Officer of the

Company
Blaney Corporate Legal services Professional fees $37,427 $9.457
McMurtry secretary expense
Champion A company with Occupancy costs  Office, general
Resources acommon and $1,500 $-
Inc. director administration
Atlantis A company Commissions on Share issue costs
Bancorp Inc. controlled by a  private
and an shareholder at  placements
individual the time of the
related to a transactions and $1,050 $27,200
director of a individual
the related to a
Company director of the

Company

Change in Accounting Policies including Initial Adgtion of IFRS

The Canadian Accounting Standards Board has coafirimhat IFRS will replace current
Canadian GAAP for publicly accountable enterprig@duding the Issuer, for interim and annual

financial statements relating to fiscal years beigig on or after January 1, 2011.

These IFRS consolidated interim financial stateséate been prepared in accordance with 1AS
34 using accounting policies consistent with IFR&viously, the Issuer prepared its interim and
annual consolidated financial statements in acemelavith Canadian GAAP. The accounting

policies described in note 3 have been selectdzk toonsistent with IFRS as is expected to be
effective on March 31, 2012, the Company’s firstaeal IFRS reporting date.
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As this is the Company’s first year of consolidafiedncial statements under IFRS, the Company
has applied retrospectively new standards andpregtions which are effective for annual
periods commencing on or after April 1, 2010. IFRS First Time Adoption of International
Financial Reporting Standards provides optionahgxéns from other IFRSs, at the discretion
of first time IFRS adopters. There are also foumdadory exceptions where retrospective
application of IFRS is not permitted. An explanataf how the IFRS 1 optional exemptions have
been applied follows:

* Business combinations

Under this exemption a first time adopter may etecaccount for business combinations that
closed prior to the IFRS transition date in onettoke ways: (1) Retrospectively restate all
business combinations prior to the IFRS date ofsiteon in accordance with IFRS 3 Business
Combinations; (2) Retrospectively restate all bessncombinations after a particular date in
accordance with IFRS 3; or (3) Not to retrospedyivestate any business combinations.

The Company has elected not to restate busineskications that took place prior to the IFRS
transition date. As a result, the classificatiod accounting treatment of transactions that took
place prior to the IFRS transition date is unchangem previous Canadian GAAP.

» Exploration expenses and evaluation of resourcpgsties

For exploration and evaluation of resource propsrthe Issuer may elect to: (1) Use Canadian
GAAP cost as cost for IFRS; (2) Use fair valuehat tlate of transition to IFRS as deemed cost,
or (3) Use a revaluation previously carried outam@anadian GAAP, if applicable, as deemed
cost.

The Company has elected to continue measuring extjga resource properties at Canadian
GAAP cost for IFRS as at transition date.

* Use of Estimates

A company’s estimates under IFRS at the date afsitian to IFRS must be consistent with
estimates made for the same date under CanadiarPGé#less there is objective evidence that
those estimates were in error.

IFRS 1 requires an entity to reconcile equity, caghpnsive loss and cash flows for prior
periods. The changes made to the statements ohcfala position and statements of
comprehensive loss have resulted in no materialsadents to the statement of cash flows.
Therefore, no reconciliations of cash flows haverbprovided. Reconciliations required under
IFRS 1 for the first interim consolidated financsghtements are provided as follows:

* Functional Currency

Under Canadian GAAP, an entity applies criteriadatermine whether a foreign subsidiary’s
operation is integrated or self-sustaining.

Where a subsidiary is integrated with the paremymany, it will share the same measurement
currency. As the Company viewed its operationsdéruRas being integrated with the parent, the
measurement currency of both the parent and theidaty was then determined to be the
Canadian dollar.
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Under IFRS, the functional currency (measurememteoey) of the reporting entity and its
foreign operations must be assessed independewihggonsideration to the primary economic
environment in which it operates.

Although IFRS provides similar guidance as Canada®AP on the facts to determine an
entity’s functional currency, the IFRS guidancetidiguishes between primary and secondary
factors in making such an assessment. Based oevHieation of these primary and secondary
factors under IFRS, management has concluded tieafunctional currency of the Peruvian
subsidiary is the Peruvian New Soles. Accordingihg change in the functional currency has
been reflected in reporting the Company’s finan@asition and results of operations under
IFRS.

As a result of the change in the functional curyerec cumulative translation adjustment was
identified in the statement of financial position.

Impact of the Transition to IFRS on the Company’s (perating Results

Reconciliations of Consolidated Statements of FirarPosition and Equity as at September 30,

2010, and reconciliations of Consolidated StatementComprehensive Loss for the three and

six months ended September 30, 2010 are providbidte 4 of the unaudited interim condensed

consolidated financial statements for the six mqrattiod ended September 30, 2011 as well as in
this MD&A.

Refer to the Company’s final prospectus on SEDARvatv.sedar.confor the impact of the
adoption of IFRS on the Company’s opening stateroéffinancial position, April 1, 2010, and
for the fiscal year ended March 31, 2011 and theetimonths ended June 30, 2010.

For the three and six months ended September 3@, 20e only difference between the IFRS
reporting standards adopted and the Canadian GA&@Brting standards previously used is the
application of the foreign currency translationstba statements of comprehensive loss for the
periods. Under IFRS, the functional currency (meaxsent currency) of the reporting entity and
its foreign operation must be assessed independeiting consideration to the primary
economic environment in which it operates.

Although IFRS provides similar guidance as Canadg®AP on the facts to determine an
entity’s functional currency, the IFRS guidancetidguishes between primary and secondary
factors in making such an assessment. Based oavHieation of these primary and secondary
factors under IFRS, management has concluded tieafunctional currency of the Peruvian
subsidiary is the Peruvian New Sole. Accordindig thange in the functional currency has been
reflected in reporting the Company’s financial piosis and the statements of comprehensive loss
under IFRS.

As a result of the change in the functional curyerec cumulative translation adjustment was
identified in the statement of financial positioii$ie resulting effect after the adoption of IFRS is
that the net loss before comprehensive loss foittiree months ended September 30, 2010 is
increased by foreign exchange loss of $8,435 frayaia of $2,074 to a loss of $6,361. For the
six months ended September 30, 2010, the net le&sebcomprehensive loss decreased by a
foreign exchange gain of $9,087 from a loss of &2,tb a gain of $7,645. With an unrealized
foreign currency translation loss of $19,462 foe #ix months ended September 30, 2011, the
comprehensive loss for the period is changed fré68%®08 to $574,283. For the three months
ended September 30, 2010, the unrealized foreigery translation loss of $4,686 changed the
comprehensive loss from $306,311 to $319,432. ®iieitifor the period ended September 30,
2010 is adjusted to $1,501,229 as opposed to $BB8Qreviously reported under Canadian
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GAAP reporting standards. The unrealized foreigmency translation of $19,462 for the period
ended September 30, 2010 is added to the accumdtatgn currency translation reserve under
shareholders’ equity. For the three months endgue8wer 30, 2010, the unrealized foreign
currency translation of $4,686 is added to the amdated foreign currency translation reserve
under shareholders’ equity.

Proposed Transactions

The Company intends on completing its initial patifering following having been receipted
from the Ontario Securities Commission dated Noven#sl, 2011 in connection with the filing
of its final prospectus dated November 23, 2011.

Disclosure of Outstanding Share Data

The Company can issue an unlimited number of commsizaxres. As of the date hereof
25,010,258 common shares are outstanding and 2(Yb2yarrants are exercisable at $0.25 -
$0.45 per share and expiring at the first annivgreé the future public offering to be made by
the Company. As of the date hereof, the Companybagranted any stock options.

Critical Accounting Estimates

The preparation of interim condensed consolidate@htial statements in conformity with IFRS
requires that management make estimates and assompbout future events that affect the
amounts reported in the interim condensed condelidfinancial statements and related notes to
the interim condensed consolidated financial statém Actual results may differ from those
estimates.

In preparing these interim condensed consolidatesh€ial statements, the significant judgments
made by management in applying the Company’s adiomupolicies and the key sources of
estimation uncertainty are expected to be the sehose to be applied in the first annual IFRS
consolidated financial statements.

Significant estimates used in the preparation es¢hinterim condensed consolidated financial
statements include, but are not limited to, theovecability of mineral properties, warrant

valuations, title to mineral property interestsfedieed income tax valuation reserves, the
recoverability of accounts receivable, the useffd bf property, plant and equipment, the

amounts recorded for related party transactiors,réicording of liabilities and disclosures of

contingent assets and liabilities at the date ef ¢bnsolidated financial statements, and the
reported amounts of income and expenditures duhiegeeporting period. Actual results could

differ from management’s best estimates.

Significant Accounting Policies

A detailed summary of all of the Company’s sigrafit accounting policies is included in Note 3
to the consolidated financial statements includedthe unaudited condensed consolidated
financial statements for the six months ended Seimte 30, 2011.
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Accounting Policy Changes

The IASB issued a number of new and revised Intemnal Accounting Standards, International
Financial Reporting Standards, amendments anceckiaterpretations which are effective for the
Company'’s financial year beginning on or after apd., 2011.

At the date of authorization of these financialtestgents, the IASB and IFRIC has issued the
following new and revised standards and interpiatat which are not yet effective for the
relevant reporting periods.

* IFRS 9'Financial Instruments: Classification and Measuremti — effective for annual
periods beginning on or after January 1, 2013, wiHy adoption permitted, introduces
new requirements for the classification and meamsarg of financial instruments.

* IFRS 10 Consolidated Financial Statementseffective for annual periods beginning on
or after January 1, 2013, with early adoption p#edj establishes principles for the
presentation and preparation of consolidated filshstatements when an entity controls
one or more other entities.

« IFRS 11 Joint Arrangements’ -effective for annual periods beginning on or after
January 1, 2013, with early adoption permittedyjates for a more realistic reflection of
joint arrangements by focusing on the rights ankijations of the arrangement, rather
than its legal form.

 IFRS 12 Disclosure of Interests in Other Entities’ effective for annual periods
beginning on or after January 1, 2013, with earipmion permitted, requires the
disclosure of information that enables users dririal statements to evaluate the nature
of, and risks associated with its interests in o#rdities and the effects of those interests
on its financial position, financial performancedarash flows.

IFRS 13 Fair Value Measurement’ effective for annual periods beginning on or after
January 1, 2013, with early adoption permitted, vigles the guidance on the
measurement of fair value and related disclosimesigh a fair value hierarchy.

Management anticipates that the above standartibevddopted in the Company’s financial
statements for the period beginning January 1, 28i& has not yet considered the impact of
the adoption of these standards.

Financial Instrument and Other Instruments

See “Financial instruments” note to the consoliddieancial statements.

Additional Disclosure for Issuers without Significant Revenue

Additional disclosure concerning Tartisan’s genadthinistrative expenses and mineral property
costs is provided in the Company’s Statement of @eimensive Loss contained in its interim
condensed unaudited Consolidated Financial Statsnienthe six months ended September 30,
2011.
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Environmental

The Company does not believe that there are amyfis@nt environmental obligations requiring
material capital outlays in the immediate futurel amticipates that such obligations will only
arise when full-scale development commences. As the Cagipaprojects are still in the
explorationstage and no significant environmental impact hasuoed to date, the Company
does not currently consider that expenditures requto meet any ongoing environmental
obligations at the projects are material to itatssor to the financial condition of the Company
atthis time. However, these costs may become materitie future and will be reported in the
Company'’s filings at that time.

Disclosure of internal controls

Management has established processes which atede @ provide them sufficient knowledge
to support management representations that they éeercised reasonable diligence that (i) the
consolidated financial statements do not containianrue statement of material fact or omit to
state a material fact required to be stated orithaécessary to make a statement not misleading
in light of the circumstances under which it is mads of the date of and for the periods
presented by the consolidated financial statemamis;(ii) the consolidated financial statements
fairly present all material respects the financw@hdition, results of the operations and cash flows
of the Company, as of the date of and for the peripresented by the consolidated financial
statements.

In contrast to the certificate required under Matéral Instrument 52-109 Certification of
Disclosure in Issuer’'s Annual and Interim Filinddl (52-109), the Company utilizes the Venture
Issuer Basic Certificate which does not includergsentations relating to the establishment and
19 maintenance of disclosure controls and procadil€&P) and internal control over financial
reporting (ICFR), as defined in Ml 52-109. In paunlar, the certifying officers filing the
Certificate are not making any representationgingldo the establishment and maintenance of:

i) controls and other procedures designed to provieesanable assurance that
information required to be disclosed by the issterannual filings, interim filings or
other reports filed or submitted under securitiegidlation is recorded, processed,
summarized and reported within the time periodsifipd in securities legislation; and

i) a process to provide reasonable assurance diegarthe reliability of financial
reporting and the preparation of financial stateisiéor external purposes in accordance
with the issuer's GAAP. The Company'’s certifyindicérs are responsible for ensuring
that processes are in place to provide them witficent knowledge to support the
representations they are making in this certificate

Investors should be aware that inherent limitationsthe ability of certifying officers of a
venture issuer to design and implement on a cdésttefe basis DC&P and ICFR as defined in
MI 52-109 may result in additional risks to the ligyareliability, transparency and timeliness of
interim and annual filings and other reports predidinder securities legislation.
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Events after the reporting date
Subsequent to period-end:

= The Company engaged an agent, by way of an agemegraent, to offer, by way of an
initial public offering, a minimum offering of 5,55656 units and a maximum offering of
up to 7,777,778 units at a price of $0.45 per doit minimum gross proceeds of
$2,500,000 and maximum gross proceeds of $3,500@&¢h unit is comprised of one
common share and one common share purchase wastanh are exercisable at $0.60
for a period of 18 months following the listing hfe Company’s common shares on a
recognized Canadian stock exchange. Once listélde i€losing price of the Company’s
shares on a prescribed stock exchange is grearr$0.75 per share for a period of
twenty consecutive trading days following the ismeaof the warrants, the Company
may accelerate the expiry date of these warrangsperiod that is 30 days after written
notice is given by the Company.

The agent will receive a commission equal to 8%hefgross proceeds raised pursuant to
the offering as well as agent’s warrants equakltod® the aggregate number of units sold
in the offering. Each agent’s warrant entitle tioéder to purchase one unit at $0.45 for a
period of 18 months following the Company’s comnstiares being listed on a Canadian
stock exchange. In addition, the Company may sulbnpresident’s list to the agent
which will entitle the agent to a cash commissioi3% of the gross proceeds raised and
agent’s warrants equal to 3% of the units soldughosuch sales.

The above noted transactions are subject to regulapproval.

= A former consultant of the Company filed a Statetr@@nClaim (the “Claim”) claiming

compensation for breach of contract. The Companyf ithe opinion that the Claim is
without merit and will vigorously contest the Claifdowever, if defence against the
Claim is unsuccessful, damages could amount tooappately $40,848, as well as costs
of the proceedings, plus the issuance of 200,06thuan shares of the Company, and the
issuance of 96,266 broker warrants exercisableanecommon share of the Company.
Neither the possible outcome nor the amount of iplessettlement can be foreseen at
this time.

Officers and directors
As of the date hereof the current officers andatimes of the Company are:

D. Mark Appleby — Director, President and CEO

Paul Ankcorn — Director and CFO

Harry Burgess, P. Eng. — Director

Brian Cloney, C.A., A.C.C. — Director

Douglas Flett, J.D. — Director

John Siriunas, P. Eng. — Vice-President of Explora&and Director
Nadim Wakeam — Secretary

John Siriunas, P. Eng., is the Qualified Perso &stisan Resources Corp.
Risk Factors and Uncertainties

Investment in a natural resource company involvegyaificant degree of risk. The degree of
risk increases substantially where the Companyopgnties are in the exploration, as opposed to
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the development or production stage. All of themPany’s properties are in the exploration
stage.

There are a number of risks inherent to the Conipdnysiness. These risks include:

Limited Business of the Corporation: Other than the Company’s exploration stage ptgsein
Peru, the Company has no material non-cash ashesre is no assurance the Company will be
able to finance the acquisition of properties @réiploration or development thereof.

Exploration and Development: All of the resource properties in which the Compdnas an
interest or the right to acquire an interest arthanexploration stage and without a known body
of commercial minerals. Development of any reseupcoperty held or acquired by the
Company will only follow obtaining satisfactory dgpation results. Exploration for and the
development of natural resources involve a highree@f risk and few properties which are
explored are ultimately developed into producingperties. There is no assurance that the
Company’s exploration activities will result in adiscovery of commercial minerals.

Substantial expenditures are required to estabdisbrves through drilling, to develop processes
to extract reserves and to develop the extractmhpaocessing facilities and infrastructure at any
site chosen for extraction. Although substantedfits may be derived from the discovery of a
major deposit, no assurance can be given that resowill be discovered in sufficient quantities
to justify commercial operations or that the fumelguired for development can be obtained on a
timely basis. Few properties that are exploreduéinmately developed into producing mines.

Environmental and Government Legidation:  Existing and possible future environmental
legislation, regulations, and actions could caugmificant expense, capital expenditures,
restrictions, and/or delays in the activities oé tGompany, the extent of which cannot be
predicted and which may well be beyond the capadfithe Company to fund. The Company’s
right to exploit any mining properties is subject ¥arious reporting requirements and to
obtaining certain governmental approvals and tleen® assurance that such approvals, including
environmental approvals, will be obtained withoelay or at all.

Any exploration program executed by the Company bel subject to government legislation,
policies and controls relating to prospecting, digmment, production, environmental protection,
mining taxes and labour standards. In additioa,gtofitability of any mining project is affected
both by production costs and by markets for thgepts metals which in turn may be influenced
by factors including the supply and demand for smettals, the rate of inflation, the inventories
of larger producers, the political environment ahdnges in international investment patterns.

Environmental Factors. All phases of the Company's future operations aubject to
environmental regulation in the various jurisdioBoin which it operates. Environmental
legislation is evolving in a manner which will réo stricter standards and enforcement,
increased fines and penalties for non-compliana&enstringent environmental assessments of
proposed projects and a heightened degree of reigildy for companies and their officers,
directors and employees. There is no assurantdutioae changes in environmental regulation,
if any, will not adversely affect the Company'sibess.

Financing: The Company does not presently have sufficigraritial resources to complete, by
itself, the exploration required to develop its gedies to an advanced stage. The exploration
and development of the Company’s properties wékéifiore depend upon the Company’s ability
to obtain financing through the joint venturing mbjects, private placement financing, public
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financing or other means. There is no assuraratetie Company will be successful in obtaining
the required financing.

Limited Operating History and Lack of Cash Flow: The Company has a limited business
history. The Company has no history of earningsash flow from its present operations. The
only present source of funds available to the Caoippa through the sale of equity or debt
securities or borrowing. Even if the results oplexation are encouraging, the Company may not
have sufficient funds to conduct further exploratthat may be necessary to determine whether
or not a commercially mineable deposit exists oy property it has or it acquires and the
Company may not realize a return on its investmefthile the Company may generate
additional working capital through equity offeringborrowing, sale or the joint venture
development of its properties and/or a combinati@reof, there is no assurance that any such
funds will be available. Failure to obtain sucldigidnal capital, if needed, would have a material
adverse effect on the Company.

The Company has neither declared nor paid dividesidse its incorporation and does not
anticipate doing so in the foreseeable future.

Conflicts of Interest: Certain of the directors and officers of the Compare also directors,
officers or shareholders of other companies that emgaged in the business of acquiring,
exploring and developing natural resource propertieSuch associations may give rise to
conflicts of interest from time to time. The ditexs of the Company are required by law to act
honestly and in good faith with a view to the bederests of the Company, to disclose any
material interest which they may have in any procopportunity of the Company, and to
abstain from voting on such matter.

Operating Hazards and Risks: Future operations in which the Company has a doeadirect
interest will be subject to all the hazards andksrimormally incidental to exploration,
development and production of resources, any othwvbould result in work stoppages, damage
to persons or property and possible environmerdaiagje. The nature of the risks associated
with the Company’s business are such that liagditnight exceed insurance policy limits, the
liabilities and hazards might not be insurablettie Company may elect not to insure itself
against such liabilities due to high premium caststher reasons, in which event the Company
could incur significant costs that could have aemat adverse effect upon its financial condition.

The Company may become subject to liability forspaal injury, property, or environmental
damage, and other hazards of mineral exploratiamagwhich it cannot insure or against which
it may elect not to insure due to high premium sastother reasons. Payment of such liabilities
could have a material adverse effect on the firmmposition of the Company.

Permits and Licenses: Upon acquisition of a property interest, the ofiers of the Company
will require licenses and permits from various goweental authorities. There can be no
assurance that the Company will be able to obthimegessary licenses and permits that may be
required to carry out exploration, development aniing operations at its projects.

Fluctuating Prices:. The Company’s future revenues, if any, are exquetd be in large part
derived from the extraction and sale of mineralhe price of those commodities fluctuates
widely and is affected by numerous factors beyted@ompany’s control including international
economic and political trends, expectations ofaitidin, currency exchange fluctuations, interest
rates, global or regional consumptive patternsgupéive activities and increased production due
to new extraction developments and improved edxtracnd production methods. The effect of
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these factors on the price of minerals, and thegetbe economic viability of any of the
Company’s exploration projects, cannot be predietxlirately.

The Company’s business of exploring and developiintgeral properties is highly uncertain and
risky by its very nature. In addition, the ability raise funding in the future to maintain the
Company’s exploration and development activitiedependent on financial markets that often
fail to provide necessary capital.

Regulatory standards continue to change makingeahew process longer, more complex and
more costly. Even if an apparently mineable depssleveloped, there is no assurance that it will
ever reach production or be profitable, as its midé economics are influenced by many key
factors such as commodity prices, foreign exchangies, equity markets and political
interference, which cannot be controlled by managem

Additional Information
Additional information about the Company includifigancial statements, press releases and

other filings are available on SEDAR at www.sedamc The Company's website is
www.tartisanresources.com.
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