TARTISAN RESOURCES CORP.
MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE YEAR ENDED MARCH 31, 2013

General

The following Management’s Discussion and AnalysD&A”) of the financial condition and results of
the operations of Tartisan Resources Corp. (theri@my” or “Tartisan”) has been prepared as of 28ly
2013. This MD&A constitutes management’s reviewtld factors that affected the Company’s financial
and operating performance for the year ended M&th2013. This discussion should be read in
conjunction with the Company’s annual audited ctidated financial statements for the year endeddilar
31, 2013. Those consolidated financial statememtgpeepared in accordance with International Firenc
Reporting Standards ("IFRS") as issued by the matigsnal Accounting Standards Board. The Company’s
presentation currency is the Canadian dollar. Refsx herein of $ is to Canadian dollars and reteref
US$ is to United States dollars.

The audit committee, consisting of three indepehdé@ectors of the Board of Directors of the Comypan
has reviewed this MD&A pursuant to its charter ahd Board has approved the disclosure contained
herein.

Forward Looking Information

Certain of the statements made and informationaiaet! herein is “forward-looking information” withi

the meaning of the Ontario Securities Act. Suclvéod-looking statements are subject to a number of
risks and uncertainties, including statements relgay the outlook for the Company’s business and
operational results. By nature, these risks andeutainties could cause actual results to differ emitly
from what has been indicated. Factors that couldiseaactual results to differ materially from any
forward-looking statement include, but are not texi to, failure to establish estimated resourced an
reserves, the grade and recovery of ore which isedhirom estimates, capital and operating costyinagr
significantly from estimates, delays in or failure obtain governmental, environmental or other pobj
approvals and other factors including those risksd auncertainties identified above. The Company
undertakes no obligation to update publicly or othiee revise any forward-looking information as a
result of new information, future results or otharch factors which affect this information, excapt
required by law.

Description of Business

The Company is a junior mineral exploration compfotused primarily on the exploration, discovergan
development of mineral deposits in Pera.

The Company was receipted by the Ontario Secu@@mamission for a Final Prospectus dated November
23, 2011 in connection with an Initial Public Offeg. The Company filed an Amended and Restated
Prospectus (the “Prospectus”) dated February 18 2élating to the Initial Public Offering. Howeyaue

to several factors, including adverse market comuit the Company decided to cease marketing finigia

in connection with the Initial Public Offering. h& Company will continue its funding by way of aig
placements. The receipted Prospectus achievedotleofymaking the Company a reporting issuer in the
Provinces of Ontario, Alberta and British Columbia.

The Company intends on undertaking a one phasemtign program which will include an initial 400m
of drilling with respect to the Company’s minerahcessions.

In addition, the Company began trading on the Ciamalational Stock Exchange under the stock symbol
“TTC” as of September 13, 2012.

The Company primarily operates through its whollyned subsidiary, Minera Tartisan Pertd S.A.C.
(“Minera Tartisan”) which is incorporated in Peflhe Company, through its subsidiary, holds a 100%
interest in seven mining concessions covering taserarea of 3,334 hectares, in aggregate. The @aynp

s current objective is to focus on the VictoriajBcb by exploring and developing its mineral depoaind
more specifically by focusing on the San Markit@eualy. The Victoria Project covers an aggregate are
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of 3,334 hectares in the District of Huandoval,Vitoe of Pallasca in the Department of Ancashhi t
Republic of Perd.

The Company made its final option payment towardMietoria property in Per(. This payment has

secured for the Company, a 100% unencumbered stteréwo key mining concessions that form part of

the overall 3,334 ha property. The mineral righis the entire property area are now owned 100% by
Tartisan with no residual ownership royalties. Tihal payment totaled $US 100,000.

The Company holds no interests in producing or censial deposits. The Company has no production or
other revenue. Commercial development of any kiiltlamly occur in the event that sufficient quaig#

of deposits containing economic concentrations ofemal resources are discovered. If in the futare
discovery is made, substantial financial resourgéise required to establish mineral reserves. ifddal
substantial financial resources will be requirediéyelop mining and processing for any mineral mese
that may be discovered.

Highlights

Highlights of the Company’s activities for the yearded March 31, 2013, and subsequent to yearagad,
as follows:

= The Company began trading on September 13, 201theol€anadian National Stock Exchange
under the symbol TTC;

= During 2013, the Company commenced raising fundsvay of private placements and issued
1,395,000 units at $0.25 per unit for aggregatsgmoceeds of $348,760. Each unit consists of
one common share and one common share purchasenwawercisable at $0.40 expiring on
March 12, 2014;

= In November and December 2012 and issued 822,216 an$0.15 per unit for aggregate gross
proceeds of $123,340. Each unit consists of onentmmshare and one half of a common share
purchase warrant exercisable at $0.25, expirinmagths from the date of issue.

= The Company paid the following to eligible findefg) a commission equal to 8% of the gross
proceeds raised, which totalled $19,840; and @ramission equal to 8% of the number of units
issued, which totalled 71,200 finders warrants gpéssued with a fair value of $5,246 (see note 8
(d) for details with respect to Agent’'s and Findétarrants). The Company paid other share issue
costs of $6,700 to a director of the Company.

= During 2013, 878,000 common shares were issuedantir value of $182,909 on settlement of
debt due to related parties amounting to $219,6G8ygregate. The gain on settlement of $36,591
has been credited to contributed surplus as theses were issued to officers and directors of the
Company.

= During 2013, 200,000 common shares were issuedam#tir value of $41,665 to a vendor of the
company on settlement of debt in the amount of CBER, A gain on settlement of $8,335 was
recognized in the consolidated statement of congmgkie loss.

= During 2013, the Company issued 200,000 commoneshaith a deemed value of $0.25 per
share aggregating $50,000 for corporate adminigéraervices. The foregoing shares were issued
to individuals related to an officer of the Company

= The sixth option and final payments of US$20,00@ &55$100,000 pursuant to an option

agreement to acquire a 100% interest in certainnginoncession covering 761 hectares of the
Victoria Property was made.
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= On October 5, 2012, the Company granted 2,500,80¢k options to officers, directors and
consultants of the Company. The stock options asrcesable into one common share of the
Company at a price of $0.25, expiring on Octobe2(4,7.

= On November 24, 2011, the Company was receiptatidontario Securities Commission for its
Final Prospectus dated November 23, 2011. Thealnigrms of the Initial Public Offering
reflected a minimum offering of 5,555,556 units achaximum offering of up to 7,777,778 units
at a price of $0.45 per unit. Each unit was conggrisf one common share and one common share
purchase warrant, which were exercisable at $®b@ period of 18 months following the listing
of the Company’s common shares on a recognized dimmastock exchange. However, on
January 9, 2012, the Company and the agent amée¢heedjency agreement to change the price of
the offering and the number of units. The amendéting consisted of a minimum of 4,500,000
units and a maximum of up to 5,175,000 units atieepof $0.35 per unit for minimum gross
proceeds of $1,575,000 and maximum gross procebdi,811,250. Due to several factors,
including significant adverse market conditiong @ompany was unable to close its Initial Public
Offering. The receipted Prospectus, however, h&wseaed the goal of making the Company a
reporting issuer in the Provinces of Ontario, Ataeand British Columbia;

= On August 13, 2011 and February 13, 2012, maddaimth and fifth option payments of US
$40,000, in aggregate, required to acquire a 1Q@&sast in certain concessions comprising the

Victoria Property;

= OnJune 2, 2011, delivered an initial NI 43-10Ihtecal report for the Victoria Property;

= During 2012, the Company raised $289,750 througlaf® placements by issuing 827,857 units
at $0.35 per unit. Each unit consists of one comrsloare and one common share purchase
warrant exercisable at $0.45 expiring twelve motitbm listing on a recognized Canadian stock

exchange, subject to regulatory approval,

= During 2012, 200,000 common shares of the Compamg iesued upon exercise of warrants for
cash at $0.25 per share for gross proceeds of 350abid

= The Company contracted a third party to build areas road to the Victoria Property which was
completed during 2012. Also during 2012, the Conypaontracted another third party to perform

geophysical work on the Victoria Property.

Selected Annual Information

Revenue

Net loss

Comprehensive loss

Mineral properties

Total assets

Current liabilities

Long-term liabilities

Cash dividends declared

Net loss per share — basic and fully diluted

For the
year ended

For the
year ended

March 31, 2013 March 31, 2012

$

835,017
840,474
223,647
253,936
467,785

91,517

0.032

$

1,022,531
1,018,281
105,679
127,197
261,032
289,113

0.041
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Results of Operations for the Year Ended March 312013

For the year ended March 31, 2013, the Companyriedia net loss before other comprehensive loss of
$835,017 (2012 — $1,022,531). The comprehensivg flasthe year has decreased to $840,474 (2012 —
$1,018,281), after taking into consideration ofamealized foreign exchange translation loss oft$Bb,
(2012 — gain of $4,250). Total general and admiaiste expenses for the year ended March 31, 2648 w
lower relative to the year ended March 31, 201ehprily due to the following reasons:

= Management and consulting expense decreased tg78B392012 — $254,500) which reflects
management’s initiatives to reduce the overall amga@osts of administration of the Company
given the current turbulent capital markets;

= Exploration costs decreased to $118,632 from $3824ja fiscal 2013 as a result of reduced
geophysical work being completed on the Victoriagerty;

= Professional fees increased to $113,631 (2012 #,821) as a result of reduced administrative
and corporate activity of the Company with respgecthe completion of the Company’s Initial
Public Offering;

= Salaries and benefits expense decreased to $1@26868 — $20,341) which reflects management’s
initiatives to eliminate various inefficienciestime operations of the Pertvian subsidiary to reduce
the overall ongoing costs of administration of @@mpany;

= Office, general and administration decreased to5&BR (2012 — $236,663) due to decreased
promotion expenses related to marketing activiiesthe Company has completed it's Initial
Public Offering; and

Details of the expenditures comprised principaliygeneral and administration costs, property evauoa
and pre-acquisition costs, and exploration coststributing to the loss, are outlined below:

For the For the
year ended year ended
March 31, 2013 March 31, 2012

Management and consulting fees $ ,2ZBD $ 254,500
Depreciation 1,141 1,103
Directors fees 48,000 -
Write-off of mineral properties 10,217 10,240
Exploration costs 118,632 274,282
Financing fees 3,750 -
Interest and bank charges 3,195 3,401
Interest on notes payable 3,618 -
Office, general and administration 115,352 236,663
Professional fees 113,631 217,841
Share-based payments 161,500 -
Gain on settlement of debt ( 3B)3 -
Salaries and benefits 13,668 20,341
Rent 10,948 4,160
$ 835,017 $ 1,022,531
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Summary of Quarterly Results

Selected financial information for the eight fisqalarters of 2013 and 2012 are presented below:

Quarterly Financial Information (unaudited)

2013 2013 2013 2013

Q4 Q3 Q2 Q1
Net loss $ 197,628 281,657 211,816 143,916
Comprehensive loss $ 237,994 292,292 165,493 184,69
Loss per share (basic and diluted$ 0.006 0.01 0.006 0.006
Total assets $ 253,936 154,958 161,361 132,520
Total liabilities $ 559,302 338,413 342,425 532,263
Shareholders’ equity (deficiency) $ ( 305,866 183,455) ( 181,064) ( 399,43

2012 2012 2012 2012

Q4 Q3 Q2 Q1
Net loss $ 397,628 59,366 234,246 331,291
Comprehensive loss $ 351,177 95,577 216,883 354,644
Loss per share (basic) $ 0.013 0.001 0.010 0.015
Total assets $ 127,197 110,275 149,226 132,166
Total liabilities $ 550,145 182,047 125,421 43,808
Shareholders’ equity (deficiency) $ ( 422 pAg 71,772) 23,805 88,358

Exploration Activities

The Company is focused on exploring and developiogerties located in Pera through its wholly owned
subsidiary.

Victoria Property

The Victoria Property owned and optioned by Min&axtisan is situated in the District of Huandoval,
Province of Pallasca in the Department of Ancakh, Republic of Per(. The Claims are centered on
Universal Transverse Mercator coordinate systerayiSibnal South American Datum 1956, zone 18L,
174202 meters East and 9081240 meters North. @beng7) subject Claims cover a geographic area of
3,334 hectares and are 100% held.

Minera Tartisan has signed a Claim Transfer Optiorduly 30, 2009 and filed February 12, 2010 with M
Abdon Apolinar Paredes Brun and his Estate. To @aifo ownership Minera Tartisan needs to pay the
claim owners a total of US$202,101 over a 3 yeaiopeaccording to a set schedule. As at March 8132

all of the option payments, pursuant to the optigreement, were paid.

On December 29, 2011, the application for title rothee Santa Ana 2 concession was rejected by the
Ministry of Energy and Mines Perd. On February @12, the Company submitted an appeal which has
since been rejected. During 2013, the Company d@stem reacquiring the forgoing concession. To dlte,
the necessary payments and fees applicable to dheessions have been paid and all remaining
concessions are currently in good standing.

Property evaluation and exploration expendituredvamera Tartisan’s individual mining concessiong ar
expensed as incurred. Exploration costs for the gaded March 31, 2013 amounted to $118,632 (2012 -
$274,282) reflecting the Company's reduced focufisical 2013 on finding new properties of merit and
general exploration in the current period. Detailshe exploration expenditures incurred during year
ended March 31, 2013 are outlined below:
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For the For the
year ended year ended
March 31, 2013 March 31, 2012

Field supplies and materials $ 1,098 $ 3,816
Geology, technical reports and consulting, labageteork,

sample analysis and general exploration work 5,2%7 167,152
Taxes and concession payments 9,933 13,773
Salaries and benefits 41,003 61,022
IGV expenditures 1,341 25,821
Environmental impact analysis - 2,698

$ 118,632 $ 274,282

The decrease in exploration costs can primarilathébuted to the reduction in salaries and besefitd
general exploration activity due to managementiiatives to reduce the ongoing exploration and
administration costs of the Company’s Peruvian ajpans in an effort to preserve cash.

Other Properties
The Company will continue to assess other poteptigberties for acquisition.
Acquisition Costs and Commitments

Acquisition costs for the Victoria Property and etlproperties are capitalized. The Company entierted

an option agreement with respect to certain coimesscomprising the Victoria Property during a prio
period. During 2013, the sixth and final option pents of US$20,000 and US$100,000 were made
pursuant to the option agreement.

Under Peruvian law, the concessions acquired fl@rgbvernment remain in good standing as longes th
annual registration payments ($3.00 per hectase)areived by June of each year. One grace yaaidisd
in the event of a delinquent payment.

In addition, concession holders must reach an drpraauction of a least US$100 per hectare in gross
sales within six years from January df the year following the date the title was geshtlf there is no
production on the claim within that period, the cession holder must pay a penalty of US$6 per heecta
under the general regime, of US$1 for small scafeers, and US $0.50 for artisan miners, during@fe
through the 1% years following the granting of the concessiorarfrthe 12 year onwards the penalty is
equal to US$20 per hectare under the general redit885 per hectare for small scale miners and US$3
for artisan miners. The concession holder is exdnoph the penalty if exploration expenditures imealr
during the previous year were ten times the amotfitite applicable penalty.

Failure to pay the license fees or the penaltytfar consecutive years will result in the forfeitwokthe
concession.

The fees applicable to the Company’s mineral caioas have been paid through the year ended March
31, 2013.

Tax and concession payments amount to approxim@i€ly000 per annum.
As at March 31, 2013, the Company had the followdaghmitments:

= The Company has a lease for office space in Pené. [€ase is month to month. Cash
payments total US$420 per month.
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= On September 1, 2012, the Company entered interaipe lease for its principle office. The
monthly rental payments amount to $700 and theelézrsn is to September 1, 2013.

= During the year ended March 31, 2011, the Companyracted a company to build an access
road to the Victoria Property. Pursuant to the agrent, the Company must make aggregate
payments of US$95,000 (US$30,000 which was paidigning). During the year ended
March 31, 2012, the access road was completed lendetmaining balance of US $65,000
was paid. Theses costs were expensed to explofatidine year.

= During the year ended March 31, 2012, the Compamtracted a third party to perform
geophysical work on its Victoria Property for US$Z0, in aggregate. During 2012,
US$28,134 of the overall balance was paid and esqubrto exploration costs in the
consolidated statement of comprehensive loss. dtmaining balance of US$16,736 has been
included in accounts payable and accrued liaksliig of March 31, 2013.

= On December 1, 2012, the Company contracted a agynjpaprovide research and capital
market exposure services. Pursuant to the agreerttentCompany must make monthly
payments of $6,000, and is required to grant stgtlons to acquire up to 200,000 common
shares at an exercise price of $0.25 per sharecieable over a five year period. The fair
value of the stock options to be issued amount$16,747, of which $11,831 has been
included in reserve for share-based payments amuensed to office, general and
administration in the consolidated statement of pahensive loss (see note 8 (e) for stock
option valuation information). The term of the agrent is to June 1, 2013, and
automatically renews unless either party provitisyt days advance notice.

Revenue

None of the Company’s properties have advancetdeqbint where a production decision can be made.
As a consequence, the Company has no producingpiegpand no sales or revenues. From time to time
the Company will earn interest from funds on deposi

Financial Condition
Liguidity

The Company’s mineral exploration activities haee funded to date primarily through the issuarfce o
common shares and advances from related partidgharCompany expects that it will continue to beea
to utilize these sources of financing until it dieyes cash flow from mining operations. However réhean

be no assurance that the Company will succeed tairobg additional financing, now or in the future.
Failure to raise additional financing on a timebsls could cause the Company to suspend its opesati
and to eventually forfeit or sell its intereststmproperties. Other than as discussed hereirCtimpany is
not aware of any trends, demands, commitments,tev@anuncertainties that may result in its liquydit
either materially increasing or decreasing at prese in the foreseeable future. Material increases
decreases in the Company's liquidity will be substly determined by the success or failure of its
exploration programs as well as its continued Bhiit raise capital.

Cash as at March 31, 2013 was $676 (March 31, 20$2,811). As of March 31, 2013, the Company's
only long-term debt are the amounts due from rdlgigties in the amount of $91,517 (March 31, 2012
$289,113). Accounts payable and accrued liabilitied notes payable at March 31, 2013 were $467,785
(March 31, 2012 — $261,032). Currently the Compsuayily material source of funds is through the séle
shares by way of private offerings.

Cash used in operating activities during the yeated March 31, 2013 was $477,679 (March 31, 2012 —
$762,106).
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Cash used for investing activities during the yeaded March 31, 2013 totaled $126,170 (2012 —
$42,175), consisting of $125,578 (2012 — $39,268pduin the acquisition of additional property
concessions and payments related to concessiorer wption and $582 (2012 — $2,913) used for the
purchase of machinery and equipment.

Cash generated from financing activities during year ended March 31, 2013 totaled $601,714 (2012 —
$612,096) resulting from private placements of camnshares of $472,100 (2012 — $289,750) and
issuance of common shares in the amount of $ni1320$50,000) upon exercise of warrants. In additio
certain officers and directors advanced funds eoGompany through the year to help fund operations
the amount of $nil (2012 - $114,250). Funds raisegrivate placements have been partially offset by
share issue costs in the amount of $26,540 (20%$26;767) and repayments of amounts due to related
party in the amount of $nil (2012 — $nil).

At present, the Company’s operations do not geearash flow and its financial success is dependent
management’s ability to discover economically véabtineral deposits. The mineral exploration process
can take many years and is subject to factorsatteabeyond the Company’s control. In order to foathe
Company’s exploration programs and to cover adiratise and overhead expenses, the Company raises
money through equity financings. Many factors ieflae the Company’s ability to raise funds, inclgdin
the health of the resource market, the climatenfioreral exploration investment, the Company’s track
record, and the experience and caliber of its mamegt. Actual funding requirements may vary from
those planned due to a number of factors, incluthegorogress of exploration activities.

Management believes it will be able to raise eqeédpital as required in the long term, but recogmithere
will be risks involved that may be beyond their toh If the Company is unable to raise sufficient
financing it may need to scale-back its intendgal@ation program and its other expenses.

Total Assets

Total assets decreased during the year ended MrcB013 to $253,936 from $127,197 primarily as a
result of the $117,968 expended on explorationscasturred with respect to the Company’'s mineral
concessions.

Working Capital

As of March 31, 2013, the Company had a workingitahpleficiency of $445,337 (March 31, 2012 —
$247,315). The $198,022 decrease in the Compangkkimg capital is mainly due to funds being
expended on continued exploration of the Compamyigeral concessions, the building of an access road
to the Victoria Property, the preparation and §liaf the preliminary, final, and amended and restat
prospectuses for the Company’s Initial Public Offgy and general corporate administration of the
Company.

Capital Resources

The Company relies on the issuance of common slasdvances from related parties to fund working
capital. The Company is actively seeking capitaldio infusion from private investors to continuefiad
exploration and corporate administrative activities

As at March 31, 2013, the Company’s share capita$ %3,128,790 (March 31, 2011 — $2,486,196)
representing 28,405,525 (March 31, 2012 — 25,08),&5ued and outstanding common shares without par
value. As at March 31, 2013, the Company had 5#sBDwarrants outstanding having a combined fair
value of $229,325 compared to 3,744,357 warrantstanding as at March 31, 2012 with combined fair
value of $161,785. Each warrant is exercisablel awglve months from listing on a recognized stock
exchange in Canada. Each warrant is exercisalibeomé common share at exercise prices ranging from
$0.25 to $0.45. As at March 31, 2013, the Compaty 19,050 (March 31, 2012 - 7,850) Agent’s warrants
outstanding. Each Agent’s warrant entitles the éotd purchase one unit of securities in the Comygtire
“Agent Units”) at exercise prices ranging from 1 $0.35 exercisable until twelve months froninig
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on a recognized stock exchange in Canada. 7,88fedbregoing agent warrants consist of one common
share and one common share purchase warrant. Weniag 71,200 are exercisable into once common
shares. As at March 31, 2013, the Company had D)80Gtock options outstanding. Each option estitle
the holder to purchase one unit of securities énGompany (the “Options”) at $0.25. The forgoingiaps
are exercisable for five years from the grant da@wpber 4, 2017.

In May 2012, the Company commenced raising fundsvly of a private placement and issued 970,000
units at $0.25 per unit for aggregate gross prac@é$242,500. Each unit consists of one commonesha
and one common share purchase warrant exercisadled®d expiring 18 month from the date of listiy

a recognized stock exchange. The Company paidfoatdrs’ fees of $19,400 and issued 58,400 finders’
compensation warrants to eligible finders. Eaclldits compensation warrant is exercise into ong ami
$0.25 per unit for a period of 12 month from théedaf listing on a recognized stock exchange;

The Company's deficit was $3,881,584 as at Mar¢t2@13 (March 31, 2012 — $3,046,567).

Other than mineral concession commitments, norratse-of-business trade payables, notes payable,
advances from officers and directors and long-temounts payable, the Company has no other significa
financial commitments or obligations. There aresigmificant contingent liabilities of which the Cpieny

is aware of at this time.

Management of the Company reviews its operatiorperditures and exploration activities vis-a-vis it
remaining cash resources and is actively engagsdurcing capital from new sources and from existin
sources known to them. As the Company has not bpoarguction on any of its properties, the Company
does not have any cash flow from operations. Thegamy’'s main source of cash is the money received
from the issuance of common shares.

The Company will require additional equity finangim fiscal 2013 and in the coming years in oraer t
fund its working capital requirements and to mam&nd explore its mineral properties. If the Compas
not successful in raising sufficient capital, thengpany will have to curtail or otherwise limit iiperations
and exploration activities.

The Company intends to satisfy the required annaaimitments set out for its mineral concessions and
plans to complete a one phase exploration programhvwill include an initial 400 meters of drillingith
respect to the Victoria Property.

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

Off-Balance Sheet Arrangements
The Company does not have any off-balance shesmtgeaments.
Transactions with Related Parties

A total of $182,000 (2012 — $231,000) was paidelated parties during the year ended March 31, 2613
financial management and corporate consulting sesviOf the aforementioned amount of management
and consulting fees, $66,000 (2012 — $77,000) veéd to Atlantis Bancorp Inc. (or D. Mark Appleby) a
company controlled by D. Mark Appleby, Chief Exduat Officer of the Company, for corporate
administrative services; $58,000 (2012 — $77,008% waid to Philip Yeandle and Moretti Investments
Ltd., a company controlled by Philip Yeandle, anfer Chief Executive Officer of the Company for
corporate administration services; $58,000 (201%7#,000) was paid to Paul Ankcorn, Chief Financial
Officer of the Company for financial management/sess.

During the year ended March 31, 2013, aggregatal iegs were paid to the Corporate Secretary of the
Company for legal services amounting to $nil (261$103,156).
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During the year ended March 31, 2013, commissiongrivate placements in the amount of $6,700 (2012-
$nil) were charged by a director of the Company.

During the year ended March 31, 2013, occupancyscasre charged by a company with a common
director amounting to $nil (2012 — $1,500).

During 2012, certain officers and directors advanttee Company amounts aggregating $289,113. The
advances are unsecured, interest free and duen8sgt&80, 2013.

The following table sets out a summary of the exlgparty transactions that occurred through thesyea
ended March 31, 2013 and 2012:

Related Relationship Business Recognition in Year ended Year ended
individual purpose of the  the consolidated March 31, March 31,
or entity transactions financial 2013 2012
statements
Atlantis Chief Executive Corporate Management and
Bancorp Inc. Officer and a administrative consulting fees
or D. Mark  company services expense $ 66,000 $ 77,000
Appleby controlled by the
individual
Paul Chief Financial  Financial Management and
Ankcorn Officer manage.ment and consulting fees $ 58000 $ 77,000
accounting expense
services
Philip Former Chief Corporate Management and
Yeandle or  Executive administrative consulting fees
Moretti Officer and a services expense $ 58000 $ 77.000
Investments company
Ltd. controlled by the
individual
Harry Director of the ~ Commissions on Share issue costs
Burgess Company private $ 6,700 $ -
placements
Individuals  Individuals Consulting Consulting fees
related to an related to an services
officer of the officer of the $ 50,000 $ i
Company Company
Blaney Corporate Legal services Professional fees$ _ $ 103,156
McMurtry secretary expense
Champion A company with Occupancy costs  Office, general
Minerals a common and $ - $ 1,500
Inc. director administration
Harry Director of the  Directors fees Directors fees $ 12,000 $ i
Burgess Company
J(_Jl_m Director of the  Directors fees Directors fees $ 12,000 $ i
Siriunas Company
Brian Director of the  Directors fees Directors fees $ 12,000 $ )
Cloney Company
Douglas Director of the  Directors fees Directors fees $ 12,000 $ )
Flett Company
Atlantis Chief Executive  Stock options Stock option
Bancorp Inc. Officer and a compensation
or D. Mark  company $ 19,350 $ -
Appleby controlled by the
individual
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Related Relationship Business Recognition in Year ended Year ended
individual purpose of the the consolidated March 31, March 31,
or entity transactions financial 2013 2012
statements
Paul Chief Financial ~ Stock options Stock option
Ankcorn Officer compensation $ 19,350 % i
Philip Former Chief Stock options Stock option
Yeandle or  Executive compensation
Moretti Officer and a $ 19350 $ )
Investments company
Ltd. controlled by the
individual
Harry Director of the  Stock options Stock option
) $ 19,350 $ -
Burgess Company compensation
qu_m Director of the  Stock options Stock option $ 19350 $ )
Siriunas Company compensation
Brian Director of the  Stock options Stock optlpn $ 19350 $ )
Cloney Company compensation
Douglas Director of the  Stock options Stock optl_on $ 19350 $ )
Flett Company compensation
Blaney Corporate Stock options Stock option
) $ 12,900 $ -
McMurtry secretary compensation

Significant Accounting Policies

A detailed summary of all of the Company’s sigrafit accounting policies is included in Note 3 te th

audited consolidated financial statements the gaded March 31, 2013.

New Accounting Pronouncements

The following new standards, amendments to staisdand interpretations are effective for periods
beginning on or after January 1, 2013:

IFRS 11, Joint Arrangements ("IFRS 11")

IFRS 11 requires a venturer to classify its intefesa joint arrangement as a joint venture ortjoin
operation. Joint ventures will be accounted fongsihe equity method of accounting whereas for a
joint operation the venturer will recognize its shaf the assets, liabilities, revenue and expenfes
the joint operation. Under existing IFRS, entitlegve the choice to proportionately consolidate or
equity account for interests in joint ventures. R1 supersedes IAS 31, Interests in Joint Ventures
and SIC-13, Jointly Controlled Entities—Non-mongt&ontributions by Venturers.

IFRS 13, Fair Value Measurement ("IFRS 13")

IFRS 13 is a comprehensive standard for fair vaheasurement and disclosure requirements for use
across all IFRS standards. The new standard @siiffiat fair value is the price that would be reeei

to sell an asset, or paid to transfer a liabilityain orderly transaction between market particgaait

the measurement date. It also establishes diselpsalvout fair value measurement. Under existing
IFRS, guidance on measuring and disclosing faiuevat dispersed among the specific standards
requiring fair value measurements and in many cdses not reflect a clear measurement basis or
consistent disclosures.
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Amendments to other standards

In addition, there have been amendments to existiagdards, including IAS 27, Separate Financial
Statements (IAS 27), and IAS 28, Investments inosigdes and Joint Ventures (IAS 28). IAS 27

addresses accounting for subsidiaries, jointly dled entities and associates in non-consolidated
financial statements. IAS 28 has been amendecttoda joint ventures in its scope and to address th
changes in IFRS 10-13.

The following new standards, amendments to stasdandl interpretations are effective for periods
beginning on or after January 1, 2014:

IFRS 10, Consolidation ("IFRS 10")

IFRS 10 requires an entity to consolidate an ireesthen the entity is exposed, or has rights, to
variable returns from its involvement with the istee and has the ability to affect those returns
through its power over the investee. Under existifigS, consolidation is required when an entity has
the power to govern the financial and operatindgcpes of an entity so as to obtain benefits from it
activities. IFRS 10 replaces SIC-12 Consolidatiorpe@al Purpose Entities and parts of IAS 27
Consolidated and Separate Financial Statements.

IFRS 12, Disclosure of Interests in Other Entiffd86RS 12")

IFRS 12 establishes disclosure requirements feraésts in other entities, such as joint arrangespent
associates, special purpose vehicles and off-balaheet vehicles. The standard carries forward
existing disclosures and also introduces signifieadditional disclosure requirements that addriees t
nature of, and risks associated with, an entitysrests in other entities.

Amendments to other standards

In addition, there have been amendments to existiagdards, including IAS 27, Separate Financial
Statements (IAS 27), and IAS 28, Investments inoBiges and Joint Ventures (IAS 28). IAS 27

addresses accounting for subsidiaries, jointly mdied entities and associates in hon-consolidated
financial statements. IAS 28 has been amendecttoda joint ventures in its scope and to address th
changes in IFRS 10-13.

The following amendment to standards and interpicets.is effective for periods beginning on or afte
January 1, 2015:

IFRS 9, Financial Instruments ("IFRS 9TFRS 9 addresses classification and measurement of
financial assets and replaces the multiple categoy measurement models in IAS 39 for debt
instruments with a new mixed measurement modelnigaenly two categories: amortized cost and fair
value through profit or loss. IFRS 9 also replates models for measuring equity instruments, and
such instruments are either recognized at fairevéthuough profit or loss or at fair value throughey
comprehensive income. Where such equity instrumargsmeasured at fair value through other
comprehensive income, dividends are recognizeddfitr loss to the extent not clearly represegtin

a return of investment; however, other gains amsddse (including impairments) associated with such
instruments remain in accumulated comprehensivaniecindefinitely.

Requirements for financial liabilities were addedOctober 2010 and they largely carried forward
existing requirements in IAS 39, Financial Instruntse- Recognition and Measurement, except that
fair value changes due to credit risk for liabditidesignated at fair value through profit and Vessld
generally be recorded in other comprehensive income

Effect of new standardsIFRS 9, IFRS 10, IFRS 11 and IFRS 12 are expetttdave an effect on the

financial statements of the Company. The Comparsyrtet determined the extent of the impact of
these standards and does not plan to early adege thew standards.
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Financial Instruments and Other Instruments

See “Financial instruments and financial risk fagtplocated in note 12, to the consolidated finahc
statements.

Additional Disclosure for Issuers without Significant Revenue

Additional disclosure concerning Tartisan’s genam@ninistrative expenses and mineral property dgsts
provided in the Company's Statement of Comprehendivss contained in its annual Consolidated
Financial Statements for the year ended March 3132

Environmental

The Company does not believe that there are amyfisignt environmental obligations requiring madéri
capital outlays in the immediate future and antité#s that such obligations will only arise when-fidale
development commences. As the Company’s projeetstdl in the exploration stage and no significant
environmental impact has occurred to date, the Gmymloes not currently consider that expenditures
required to meet any ongoing environmental oblayetiat the projects are material to its resultoodhe
financial condition of the Company at this time.wver, these costs may become material in thedutur
and will be reported in the Company’s filings attkime.

Critical Accounting Estimates

The preparation of consolidated financial statemémtaccordance with IFRS requires the use of icerta
critical accounting estimates and judgments. Ib afxjuires management to exercise judgment in aggply
the Company’s accounting policies. These judgmems estimates are based on management’'s best
knowledge of the relevant facts and circumstane&ig into account previous experience, but actual
results may differ from the amounts included infihancial statements.

The Company has determined that the following acting estimates are critical and could have a rredter
effect on the financial statements of the Compétiyare is a change in an estimate:

= The recoverability of the carrying value of mingpabperties;

= Depreciation and carrying value of property, plamt equipment;
=  Warrant and stock option valuations;

= Carrying value of deferred tax assets and liabgitiand

= Going-concern assumption.

The recoverability of the carrying value of mingpabperties

Mineral exploration and evaluation expenditures expensed as incurred on mineral properties not
sufficiently advanced as to identify their develagrhpotential. Significant acquisition costs fooperty
rights, including payments for exploration rightadaleases and estimated fair value of exploration
properties acquired as part of an acquisition agtalized and classified as intangible assets.eCac
mineral property is considered to be sufficienttvanced and development potential is identified, al
further expenditures for the current year and syset years are capitalized as incurred. Thess gakt

be amortized on the unit-of-production method bagamh estimated proven and probable reserves.

Capitalized costs, on properties not sufficienttivanced, are assessed for impairment when facts and
circumstances suggest that the carrying amountereged its recoverable amount. If the carrying amhou
exceeds its recoverable amount, an impairmentisogcognized.

The acquisition of title to mineral properties i@mplicated and uncertain process. The Company has

taken steps, in accordance with industry standémdserify the title to mineral properties in whittthas an
interest. Although the Company has made effortenisure that legal title to its properties is proper

Page 13



TARTISAN RESOURCES CORP.
MANAGEMENT'S DISCUSSION AND ANALYSIS
FOR THE YEAR ENDED MARCH 31, 2013
recorded in the name of the Company, there carolessurance that such title will ultimately be sedu
If title to the property is not secured, any cdpitad costs are written-off in the period in whititle was
lost.

The amounts shown for mineral properties represemjuisition costs incurred to date and do not
necessarily reflect present or future values.

Depreciation and carrying value of machinery andigggent

Machinery and equipment (“ME”) are stated at casdsl accumulated depreciation and accumulated
impairment losses. The cost of an item of ME cdas$ the purchase price, any costs directly attable

to bringing the asset to the location and conditiemessary for its intended use and an initiahrege of

the costs of dismantling and removing the item i@stioring the site on which it is located.

An item of ME is derecognized upon disposal, wheld lior sale or when no future economic benefies ar
expected to arise from the continued use of thetagsy gain or loss arising on disposal of theegss
determined as the difference between the net di$gweceeds and the carrying amount of the asset, i
recognized in the consolidated statement of congorglie income.

The Company conducts an annual assessment of siduae balances, useful lives and depreciation
methods being used for ME and any changes arisong the assessment are applied by the Company
prospectively.

Where an item of ME comprises major components wilifferent useful lives, the components are
accounted for as separate items of plant and egquiprExpenditures incurred to replace a componfkean o
item of property, plant and equipment that is aoted for separately, including major inspection and
overhaul expenditures are capitalized.

Carrying value of deferred tax assets and liabditi

Deferred tax assets and liabilities are determibasied on differences between the financial statemen
carrying values of assets and liabilities and thespective income tax bases (“temporary differef)jcand
losses carried forward.

The determination of the ability of the Companyutdize tax loss carry-forwards to offset deferreao
liabilities requires management to exercise judgmemd make certain assumptions about the future
performance of the Company. Management is requaessess whether it is “probable” that the Company
will benefit from these prior losses and other defé tax assets. Changes in economic conditiontglme
prices and other factors could result in revisitmthe estimates of the benefits to be realizeth@timing

of utilizing the losses.

Valuation of warrants and share based payments

The preparation of warrant and share based payranoations in conformity with IFRS requires that
management make estimates and assumptions abou¢ fewents that affect the amounts reported as
reserve for warrants and share based paymentg icotisolidated financial statements. The actuatamar
and share based payment valuation could differ ftbe estimated warrant and share based payment
valuation.

Going-concern assumption

The Company is in the business of acquiring andoeixyy resource properties. All of the Company’'s
resource properties are held within a controlleiityeand are located in Per. The Company has noceo
of revenue, and in the short term does not havedkh required to meet its exploration commitmeunics
pay its administrative expenses. The Company hasyeidetermined whether its properties contain
mineral reserves that are economically recoverdlile.recoverability of the amounts recorded foreréh
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properties is dependent upon the existence of ecmadly recoverable reserves, the ability of the
Company to obtain the necessary capital to findheeperations and upon future profitable produnctio
proceeds from the disposition of its properties.

These audited consolidated financial statementpr@gared on a going concern basis which assuraés th
the Company will be able to realize its assetsdiadharge its liabilities in the normal course abimess.
The Company incurred a net loss of $835,017 foryier ended March 31, 2013 (March 31, 2012 —
$1,022,531) and had an accumulated deficit of 358! as at March 31, 2013 (March 31, 2012 —
$3,047,567). These circumstances lend significantbt as to the ability of the Company to meet its
commitments as they become due and accordingly,afigropriateness of the use of the accounting
principles applicable to a going concern. The Camypatends to fund its working capital deficit apln

of operations from the proceeds of future equitaficings. However, there can be no assuranceshberls
will be able to do so.

These consolidated financial statements do no¢cethe adjustments to the carrying value of asmedts
liabilities and the reported expenses and balaheetsclassifications that would be necessary wieee t
going concern assumption inappropriate. Such adjrsts could be material.

Disclosure of Outstanding Share Data

The Company can issue an unlimited number of comshanes. As of the date hereof 29,690,525 common
shares outstanding and 6,295,490 warrants exeleiaa$0.15 - $0.45 per share.

As of March 31, 2013, the following share purchasgerants were outstanding and exercisable:

Expiry Date Number of Warrants Exercise price
September 12, 2013 1,225,000 $0.25
September 12, 2013 1,113,000 $0.35
September 12, 2013 1,406,357 $0.45
November 22, 2013 143,333 $0.25
December 19, 2013 267,800 $0.25
March 12, 2014 1,395,000 $0.40

5,550,490

A summary of the status of the warrants as of M&Lh2013 and March 31, 2012 and changes during the
years are presented below:

Number of  Weighted

warrants average
exercise
price ($)
Balance, April 1, 2011 3,116,500 $ 032
Issued pursuant to private
placements 827,857 0.45
Exercised ( 200,000) 0.25
Expired - -
Balance, March 31, 2012 3,744,357 $ 035
Issued pursuant to private
placements 1,806,133 0.36
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Exercised - -

Expired - -

Balance, March 31, 2013 5,550,490 $ 0.36

The fair value of warrants is comprised of thedwaling during the years ended March 31,
2013 and March 31, 2012:

Balance, April 1, 2011 $ 118,493

Reserve transferred to share capital on exercise

of warrants for cash ( 5,000)

Fair value ascribed to warrants issued concugrent

with private placements 48,292
Balance, March 31, 2012 $ 161,785
Fair value ascribed to warrants issued with

private placements 62,294

Fair value ascribed to finders warrants issued

concurrently with private placements 5,246
Balance, March 31, 2013 $ 229,325

Agent’s and Finders’ Warrants:

As of March 31, 2013, the following Agent’s and &éns’ Warrants were outstanding and exercisable:

Expiry Date Number of Agent’s and Exercise price
Finders Warrants

March 12, 2014 61,600* $0.25

November 22, 2013 9,600~ $0.25

September 12, 2013 7,850** $0.35
79,050

As the value of services received could not beabgli measured, the services have been measurbd at t
fair value of agent and finders’ warrants issuddgighe residual method.

*Each warrant entitles the holder to purchase amngon share in the Company.

** Each warrant entitles the holder to purchase amiéin the Company. Each unit consists of one romm
share and one common shares purchase warrantsatdecat $0.45 expiring on September 12, 2013.

A summary of the status of the Agent’'s and Find®arrants as of March 31, 2013 and March 31, 2012
and changes during the years are presented below:

Number of  Weighted

Agent’s and average
Finders exercise
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Warrants price

Balance, April 1, 2011 7,850 $ 0.35
Issued - -
Exercised - -

Expired - -

Balance, March 31, 2012 7,850 $ 035
Issued 71,200 0.25
Exercised - -

Expired - -

Balance, March 31, 2013 79,050 $ 0.26

Stock Option Plan:

On December 21, 2010, the Company's stock optiam fthe "Option Plan") was approved by the Board of
Directors. Pursuant to the terms of the Option Rfa@ Board may designate directors, officers, eyges

and consultants of the Company eligible to recept#ons to acquire such numbers of common shares as
the Board may determine, each option so grantetglfer a term specified by the Board up to a maximu
of five years from the date of grant. The maximwmber of common shares reserved for issuance for
options granted under the Option Plan at any terOPs of the issued and outstanding common shares i
the capital of the Company.

A summary of the status of the stock options dglafch 31, 2013 and March 31, 2012 and changesglurin
the years are presented below:

Weighted
average
Number of exercise
options price
Balance, April 1, 2011 and
March 31, 2012 - 8 -
Granted 2,500,000 0.25
Exercised - -
Forfeited or cancelled - -
Balance, March 31, 2013 2,500,000 $ 0.25

The following table summarizes the options outsiragmand exercisable at March 31, 2013:

Number of Options Exercise Price Expiry Date
2,500,000 $0.25 October 4, 2017

The fair value of the 2,500,000 stock-based paymardde through fiscal 2013 was calculated using the
Black-Scholes option pricing model with the followgiassumptions:
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Share price $ 0.10
Exercise price $ 0.25
Risk-free rate 1.26%
Expected volatility based on historical volatility  105%
Expected life of stock options 5 years
Expected dividend yield 0.0%

Fair value of share-based payment $ 161,500
Fair value per stock option $ 0.0645

The fair value of the share-based payments recdiatesptions granted and vested during the yeaeénd
March 31, 2013 was $161,500 and has been expewsertttloss and comprehensive loss, with a
corresponding allocation of $161,500 to reservesfmare-based payments. The fair value of the 200,00
stock options to be granted to a consultant ofGbepany was valued using the Black-Scholes model as
the fair value of the services was not reliablyedetinable. The fair value amounted to $17,747, bictv
$11,831 and has been included in reserve for dbased payments and expensed to office, general and
administration in the consolidated statement of mahensive loss for the year ended March 31, 2013.

Subsequent Events
Subsequent to year-end:

As of March 31, 2013, the Company was committeéssoe 195,000 units by way of subscription
agreements whereby cash proceeds were receive@4c23p). Subsequent to March 31, 2013 these
units were issued.

Subsequent to year-end, the Company completed ruketed private placements and issued
690,000 units at $0.10 for gross proceeds of $&B,Bach unit consists of one common share and
one-half of one common share purchase warrant. Edctvarrant is exercisable into one common
share at $0.20 expiring on April 9, 2014. In conimecwith the foregoing private placements, 7,200
finders warrants were issued with a fair value B2G The finders warrants are exercisable into one
common share at $0.20 expiring on April 9, 2014.

Subsequent to year-end, the Company completed ruketed private placements and issued
400,000 units at $0.06 for gross proceeds of $24,Bach unit consists of one common share and
one common share purchase warrant. Each warraxeicisable into one common share at $0.15
expiring 12 months from the date of closing.

On April 1, 2013, the Company contracted a comganyrovide consulting, advisory and marketing
services. The agreement will be executed in twseba

Phase 1: Initial financial market work will commenon April 1, 2013 to November 30, 2014 at
$4,125 per month. However, total compensation faage 1 of $33,000 is payable on signing of the
agreement (paid). In addition, 300,000 stock ojgtiaith an exercise price of $0.25 are to be issued.

Phase 2: Financial market work will continue tlafter on December 1, 2014 and renew
automatically at $3,000 per month unless eithetygarminates the agreement.

On June 20, 2013, the Company authorized the issuah 200,000 stock options to purchase
200,000 common shares of the Corporation at thercesee of $0.25 per share to R.M.
Communications Inc. These options have not yet lgeanted.

On June 20, 2013, $68,000 of debts were authotizdak settled by way of issuance of common

shares of the Company at the deemed price of 1 qam share. These shares have not yet been
issued.
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RECLASSIFICATION:
During 2013 it was noted that the foreign exchaggi from monies advanced by the Company to its
subsidiary, Minera, was included in net loss indted being reflected in other comprehensive loss.

Accordingly, the amount was reclassified as follows

As previously  Adjustment Adjusted

reported %) amount
(%) ($)

Net loss 961,387 61,144 1,022,531
Other comprehensive loss 56,894 ( 61,144) ( 4,250)
TOTAL COMPREHENSIVE LOSS 1,018,281 - 1,018,281
DEFICIT 2,985,423 61,144 3,046,567
FOREIGN CURRENCY

TRANSLATION RESERVE ( 85,506) 61,144 ( 24,362)
SHAREHOLDERS' DEFICIENCY 422,948 - 422,948

There are no other effects in the prior year’'srial statements due to this reclassification.

Risk Factors and Uncertainties

Investment in a natural resource company involvesigaificant degree of risk. The degree of risk
increases substantially where the Company’'s prigserare in the exploration, as opposed to the
development or production stage. All of the Comypmproperties are in the exploration stage.

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

Limited Business of the Corporation: Other than the Company’s exploration stage praseih Perd, the
Company has no material non-cash assets. Theeassurance the Company will be able to finanee th
acquisition of properties or the exploration or elepment thereof.

Exploration and Development: All of the resource properties in which the Comphas an interest or the
right to acquire an interest are in the exploratstage and without a known body of commercial ore.
Development of any resource property held or aeguiny the Company will only follow obtaining
satisfactory exploration results. Exploration &ord the development of natural resources involhégh
degree of risk and few properties which are explaxee ultimately developed into producing propsttie
There is no assurance that the Company’s exploraiitivities will result in any discovery of commizi
ore.

Substantial expenditures are required to estabdisarves through drilling, to develop processesxtoact
reserves and to develop the extraction and protgdacilities and infrastructure at any site cho$em
extraction. Although substantial benefits may beivdel from the discovery of a major deposit, no
assurance can be given that resources will be vbsed in sufficient quantities to justify commeicia
operations or that the funds required for develaptnoan be obtained on a timely basis. Few progerti
that are explored are ultimately developed intapaoing mines.

Environmental and Government Legidation: Existing and possible future environmental legista
regulations, and actions could cause significapeage, capital expenditures, restrictions, andétayd in
the activities of the Company, the extent of whiemnot be predicted and which may well be beyoed th
capacity of the Company to fund. The Company'$trigp exploit any mining properties is subject to
various reporting requirements and to obtainingatergovernmental approvals and there is no assaran
that such approvals, including environmental apalswvill be obtained without delay or at all.
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Any exploration program executed by the Company beélsubject to government legislation, policied an
controls relating to prospecting, development, potidn, environmental protection, mining taxes and
labour standards. In addition, the profitabilifyamy mining project is affected both by producticosts
and by markets for the project’'s metals which imtonay be influenced by factors including the symsid
demand for such metals, the rate of inflation,itiventories of larger producers, the political eomiment
and changes in international investment patterns.

Environmental Factors: All phases of the Company’s future operations subject to environmental
regulation in the various jurisdictions in whichdperates. Environmental legislation is evolvimgai
manner which will require stricter standards andoerement, increased fines and penalties for non-
compliance, more stringent environmental assessr@nproposed projects and a heightened degree of
responsibility for companies and their officersiedtors and employees. There is no assurancéutiiat
changes in environmental regulation, if any, wit adversely affect the Company's business.

Financing: The Company does not presently have sufficigrritial resources to complete, by itself, the
exploration required to develop its properties moadvanced stage. The exploration and developofent
the Company’s properties will therefore depend ufenCompany’s ability to obtain financing throutle
joint venturing of projects, private placement figang, public financing or other means. There @s n
assurance that the Company will be successfultaimibg the required financing.

Limited Operating History and Lack of Cash Flow. The Company has a limited business history. The
Company has no history of earnings or cash flownfits present operations. The only present soofce
funds available to the Company is through the shlequity or debt securities or borrowing. Evenhi¢
results of exploration are encouraging, the Compauay not have sufficient funds to conduct further
exploration that may be necessary to determine velnair not a commercially mineable deposit exists o
any property it has or it acquires and the Compmaay not realize a return on its investment.

While the Company may generate additional workiagital through equity offerings, borrowing, sale or
the joint venture development of its properties/and combination thereof, there is no assuranaeahy
such funds will be available. Failure to obtairttsadditional capital, if needed, would have a malte
adverse effect on the Company.

The Company has neither declared nor paid dividsimd= its incorporation and does not anticipategio
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 are engag#teibusiness of acquiring, exploring and develgpin
natural resource properties. Such associationsgivayrise to conflicts of interest from time tong. The
directors of the Company are required by law totemtestly and in good faith with a view to the best
interests of the Company, to disclose any maténtdrest which they may have in any project or
opportunity of the Company, and to abstain froningpbn such matter.

Operating Hazards and Risks: Future operations in which the Company has a tlimeéndirect interest

will be subject to all the hazards and risks nohmiaicidental to exploration, development and pratthn

of resources, any of which could result in workpgtages, damage to persons or property and possible
environmental damage. The nature of the risksciet®nl with the Company’s business are such that
liabilities might exceed insurance policy limitgietliabilities and hazards might not be insurablethe
Company may elect not to insure itself against diadfilities due to high premium costs or othersasas,

in which event the Company could incur significaasts that could have a material adverse effeah itgso
financial condition.

The Company may become subject to liability forsperl injury, property, or environmental damagel an
other hazards of mineral exploration against whiatannot insure or against which it may elect twot
insure due to high premium costs or other reasoBayment of such liabilities could have a material
adverse effect on the financial position of the @ary.
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Permits and Licenses. Upon acquisition of a property interest, the opers of the Company will require
licenses and permits from various governmentalaiites. There can be no assurance that the Coynpan
will be able to obtain all necessary licenses aadnjts that may be required to carry out exploratio
development and mining operations at its projects.

Competition: There is competition within the mining industry ftine discovery and acquisition of
properties considered to have commercial poteriitat. Company competes with other mining companies,
many of which have greater financial resources th@Company, for the acquisition of mineral claims
leases and other mineral interests as well ashfordécruitment and retention of qualified employaed
other personnel.

Foreign Exchange Risk: The Company’s receives its financing from sharedsse in Canadian dollars
while most of its operating expenses will be inedrin United States dollars and Peruvian new soles.
Accordingly, foreign currency fluctuations may acsedy affect the Company’s financial position and
operating results. The Company does not currentiygage in foreign currency hedging activities as
management believes that foreign currency riskvédrfrom foreign currency conversions is negligible

Infrastructure: Development and exploration activities dependpnh@ degree or another, on adequate
infrastructure. Reliable roads, bridges and powet water supplies are important determinants which
affect capital and operating costs. Unusual orempfient weather phenomena, sabotage, government or
other interference in the maintenance or provistdnsuch infrastructure could adversely affect the
activities and profitability of the Company.

Key Personnel: The Company is dependent on a relatively smallbemof key employees, the loss of any
of whom could have an adverse effect on the CompBmgy Company does not have key person insurance
on these individuals.

No Assurance of Titles or Boundaries: The Company has investigated the right to expdora exploit its
various properties and obtained records from gowvent offices with respect to all of the mineralicia
comprising its properties, however, this should lb®tconstrued as a guarantee of title. Other gantiay
dispute the title to a property or the property rbaysubject to prior unregistered agreements amdfiers

or land claims by aboriginal, native, or indigenquesoples. The title may be affected by undetected
encumbrances or defects or governmental actions.ddmpany has not conducted surveys of all of its
properties and the precise area and location ofislar the properties may be challenged.

Internal Control over Financial Reporting: Internal controls over financial reporting are gedures
designed to provide reasonable assurance thatti@mss are properly authorized, assets are safdgmia
against unauthorized or improper use, and trarsectare properly recorded and reported. A control
system, no matter how well designed and operatau,pcovide only reasonable, not absolute, assurance
with respect to the reliability of financial repioig and financial statement preparation. During riast
recent quarter end there were no changes in thep@oyis internal control over financial reportingth
materially affected, or are reasonably likely totenelly affect, the Company's internal control pve
financial reporting.

Fluctuating Commodity Prices: The Company’s future revenues, if any, are expketiebe in large part
derived from the extraction and sale of gold andtber metals. The price of those commodities flatgs
widely and is affected by numerous factors beyohd Company's control including international
economic and political trends, expectations ofaitidiin, currency exchange fluctuations, interesesat
global or regional consumptive patterns, specutatctivities and increased production due to new
extraction developments and improved extraction @adiuction methods. The effect of these factars o
the price of iron ore, and therefore the econondility of any of the Company’s exploration pragc
cannot be predicted accurately.

The Company’s business of exploring and developiirgeral properties is highly uncertain and risky by
its very nature. In addition, the ability to rafsmding in the future to maintain the Company’s lexation
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and development activities is dependent on findmegakets that often fail to provide necessary pi

Regulatory standards continue to change makingetfiew process longer, more complex and more costly
Even if an apparently mineable deposit is develpgeste is no assurance that it will ever reactidpction

or be profitable, as its potential economics afeiégmced by many key factors such as commodityegtic
foreign exchange rates, equity markets and pdiliticterference, which cannot be controlled by
management.

Disclosure of Internal Controls

Management has established processes which ateda o provide them sufficient knowledge to suppor
management representations that they have exercesssbnable diligence that (i) the consolidated
financial statements do not contain any untrueestant of material fact or omit to state a matefaat
required to be stated or that is necessary to raatatement not misleading in light of the circuanses
under which it is made, as of the date of and fa&r periods presented by the consolidated financial
statements; and (ii) the consolidated financialesteents fairly present all material respects tharfcial
condition, results of the operations and cash flofvthe Company, as of the date of and for theopksri
presented by the consolidated financial statements.

In contrast to the certificate required under Matéral Instrument 52-109 Certification of Disclosun
Issuer’s Annual and Interim Filings (MI 52-109)et@ompany utilizes the Venture Issuer Basic Cedié
which does not include representations relatingh establishment and 19 maintenance of disclosure
controls and procedures (DC&P) and internal cortk@r financial reporting (ICFR), as defined in BR-

109. In particular, the certifying officers filirthe Certificate are not making any representatiel&ing to

the establishment and maintenance of:

= controls and other procedures designed to prosdeanable assurance that information required
to be disclosed by the issuer its annual filingserim filings or other reports filed or submitted
under securities legislation is recorded, processedhmarized and reported within the time
periods specified in securities legislation; and

= a process to provide reasonable assurance regatangliability of financial reporting and the
preparation of financial statements for externajppses in accordance with the issuer's GAAP.
The Company's certifying officers are responsilibe €nsuring that processes are in place to
provide them with sufficient knowledge to suppdre trepresentations they are making in this
certificate.

Investors should be aware that inherent limitationghe ability of certifying officers of a ventuissuer to
design and implement on a cost effective basis D@&B ICFR as defined in MI 52-109 may result in
additional risks to the quality, reliability, trgrerency and timeliness of interim and annual fiirand
other reports provided under securities legislation

Proposed Transactions

As is typical of the mineral exploration and deyeteent industry, the Company is continually reviegvin
potential investments and opportunities that coemmthance shareholder value. At present there are no
transactions being contemplated by managementeobdiard that would affect the financial condition,
results of operations and cash flows of any askeihe Company other than what has been previously
discussed in this MD&A.

Officers and Directors

As of the date hereof the current officers andadimes of the Company are:

D. Mark Appleby — Director, President and CEO
Paul Ankcorn — Director and CFO
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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 Exploraand Director

Nadim Wakeam — Secretary

John Siriunas, P. Eng., is the Qualified Persom&otisan Resources Corp. under NI43-101.

Additional Information

Additional information about the Company, includifigancial statements, press releases and otlvegdil
are available on SEDAR atww.sedar.comThe Company’s website vgww.tartisanresources.com
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