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TAMERLANE VENTURES INC.

Consolidated Balance Sheets
(Expressed in Canadian dollars)

September 30, 2009 and December 31, 2008

September 30, December 31,
2009 2008
Assets
Current assets:
Cash and cash equivalents 45,322 82,156
Marketable securities (note 4) 51,000 9,000
Amounts receivable 5,028 326,785
Related party amounts receivable (note 11(c)) 49,575 451,433
Notes receivable from related party (note 11(b)) 56,075 843,177
Prepaid expenses and deposits 19,388 18,891
226,388 1,731,442
Furniture and equipment (note 5) 52,383 100,813
Property reclamation bond (note 6(a)) 60,000 60,000
Mineral interests (note 6) 14,400,277 14,045,464
14,739,048 15,937,719
Liabilities and Shareholders’ Equity
Current liabilities
Accounts payable and accrued liabilities 476,091 598,568
Future income taxes 55,933 55,933
Shareholders’ equity:
Share capital (note 7) 17,839,326 17,839,326
Contributed surplus (note 10) 2,745,440 2,658,175
Accumulated other comprehensive loss (note 4) (84,000) (126,000)
Deficit (6,293,742) (5,088,283)
14,207,024 15,283,218
14,739,048 15,937,719

Going Concern (note 1)

“J. Cowan McKinney” Director

“Margaret M. Kent”

(Signed) (Signed)

Director



TAMERLANE VENTURES INC.

Interim Consolidated Statements of Operations and Deficit - Unaudited
For the three and nine months ended September 30, 2009 and 2008
(in Canadian Dollars)

Three months Nine months

Sept 30, 2009 Sept 30,2008  Sept 30, 2009 Sept 30, 2008

$ $ $ $
REVENUE - - — -
EXPENSES
Amortization 14,779 15,440 48,430 42,864
Foreign exchange loss (gain) (4,767) (82,097) (49,311) (90,604)
General and administrative 383,232 495,102 1,164,812 1,422,847
Professional fees - 105,832 - 169,361
Stock-based compensation 11,030 29,090 87,265 609,182
Transfer agent and regulatory 280 41,882 5,480 67,790
fees
Travel and promotion - 1,719 - 7,459
404,554 606,968 1,256,676 2,228,899
Net operating loss (404,554) (606,968) (1,256,676) (2,228,899)
OTHER INCOME
Interest income 13,251 26,548 51,217 63,787
Net loss for the period (391,303) (580,420) (1,205,459) (2,165,112)
Deficit, beginning of the period (5,902,439) (4,946,117) (5,088,283) (3,361,425)
Deficit, end of the period (6,293,742) (5,526,537) (6,293,742) (5,526,537)
Net loss per share — basic and
diluted (0.01) (0.01) (0.02) (0.05)
Weighted average number of
shares outstanding 55,235,793 48,562,249 55,235,793 45,472,125

See accompanying notes to consolidated financial statements.
Consolidated Statements of Comprehensive Loss

(in Canadian dollars)

Nine months ended September 30, 2009 and 2008

Three months

Nine months

Sept 30, 2009  Sept 30, 2008  Sept 30, 2009 Sept 30, 2008

Net loss for the period (391,303) (580,420) (1,205,459) (2,165,112)

Other comprehensive income (loss):

Unrealized foreign exchange (gain) - (87,208) - (87,208)
loss
Unrealized gain on available-for-sale:
Marketable securities 3,000 15,000 42,000 121,580
Accumulated other comprehensive loss (388,303) (652,628) (1,163,459) (2,130,740)

See accompanying notes to consolidated financial statements



TAMERLANE VENTURES INC.

Consolidated Statements of Shareholders’ Equity
(Expressed in Canadian dollars)

As at September 30, 2009

Number of Share Capital Contributed Other Deficit Total
common surplus comprehensive
shares income
$ $ $ $ $

Balance as at
December 31, 2007 43,468,730 15,399,041 1,661,467 (51,000) (3,361,425) 13,648,083
Net loss for the year (1,726,858) (1,726,858)
Issued pursuant to private

placements 8,214,285 2,400,000 2,400,000
Issue pursuant to flow-

through private placements 3,377,778 1,595,000 1,595,000
Tax Impact for renounced

flow-through shares (812,887) (812,887)
Fair value of stock options

exercised 8,250 (8,250) -
Unrealized loss on

available-for-sale

investments (75,000) (75,000)
Issued as finders’ fees 150,000 100,681 48,134 148,815
Exercise of stock options 25,000 11,250 11,250
Fair value attributed to

share purchase warrants

included in flow-through

share private placements (565,534) 565,534 -
Share issue costs (296,475) (296,475)
Stock-based compensation 391,290 391,290
Balance as at

December 31, 2008 55,235,793 $17,839,326 $2,658,175 $(126,000)  $(5,088,283) $15,283,218
Loss for the period (1,205,459) (1,205,459)
Unrealized gain on
available-for-sale
investments 42,000 42,000
Stock-based compensation 87,265 87,265
Balance as at Sept 30, 2009

55,235,793 $17,839,326 $2,745,440 $(84,000)  $(6,293,742) $14,207,024

See accompanying notes to consolidated financial statements



TAMERLANE VENTURES INC.

Interim Consolidated Statements of Cash Flows - Unaudited
For the three and nine months ended September 30, 2009 and 2008

(in Canadian Dollars)

Three Months

Sept 30, 2009

Sept 30, 2008

Nine months

Sept 30, 2009

Sept 30, 2008

$ $ $ $
Cash provided by (used in)
Operating Activities
Net loss for the period (391,303) (580,420) (1,205,459) (2,165,112)
Items not involving cash
Amortization 14,779 15,440 48,430 42,864
Stock-based compensation 11,030 29,090 87,265 609,182
Unrealized exchange gains
(losses) - (87,208) - (87,208)
Future income tax expense
(recovery) - - - -
(365,494) (623,098) (1,069,764) (1,600,274)
Changes in non-cash working capital
Accounts receivable, including 646 (104,745) 723,615 (1,362,517)
related party
Prepaid expenses (10,505) 51,649 (497) 178,372
Accounts payable and accrued 48,095 (234,189) (122,477) (221,132)
liabilities, including related party
(327,258) (840,978) (469,123) (3,005,531)
Investing Activities
Expenditures on mineral interests (142,195) (1,262,335) (354,813) (4,156,130)
Notes receivable 471,734 - 787,102 -
Purchase of property and - (11,073) - (16,732)
equipment
329,539 (1,273,408) 432,289 (4,172,862)
Financing Activities
Proceeds from shares issued - 1,467,491 - 3,465,214
- 1,467,491 - 3,465,214
Increase (decrease) in cash and 2,281 (646,895) (36,834) (3,713,179)
cash equivalents
Cash and cash equivalents, 43,041 963,767 82,156 4,030,051
beginning of period
Cash and cash equivalents, end of 45,322 316,872 45,322 316,872
period
Supplementary information
Interest paid 554 - 711 -

See accompanying notes to consolidated financial statements



TAMERLANE VENTURES INC.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

As at September 30, 2009 and December 31, 2008

1. Nature of operations and going concern:

The Company was incorporated under the Corporations Act of the Province of British Columbia on May 16,
2000. The Company is a natural resource company engaged in the exploration and development of base
metals projects in Canada and Peru.

The Company has not generated any revenue since inception and is considered to be a development stage
company as defined by CICA Accounting Guideline No. 11. The Company is devoting its major efforts to
the exploration and development of its Pine Point zinc-lead project in the Northwest Territories in Canada.

These financial statements have been prepared on the going concern basis, which assumes that the
Company will be able to continue as a going concern and realize its assets and discharge its liabilities in the
normal course of business. As at September 30, 2009, the Company has a working capital deficit of
$249,703. The continuing operations of the Company and the recoverability of amounts recorded for
mineral interests are dependent on the Company’s ability to obtain additional financing to fund exploration
and development, the discovery of economically recoverable reserves in order to generate positive cash
flows in the future, or the receipt of sufficient proceeds on any sale of the mineral interests. Management is
of the opinion that sufficient working capital will be obtained from external financing and the timely
repayment of notes receivable due from a related party to meet the Company’s liabilities and commitments
as they become due, although there is a risk that additional financing will not be available on a timely basis
or on terms acceptable to the Company. These financial statements do not reflect any adjustments that
may be necessary if the Company is unable to continue as a going concern.

2. Basis of presentation and principles of consolidation:

These interim consolidated financial statements are prepared in conformity with Canadian generally
accepted accounting principles for interim financial information and reflect the consolidation of the Company
and its wholly-owned subsidiaries, Tamerlane Ventures Peru S.A.C. and Minera Los Pinos Canete. All
intercompany transactions and balances have been eliminated. These statements should be read in
conjunction with the Company’s audited consolidated financial Statements for the year ended December 31,
2008, as they do not contain all the disclosures required for annual financial statements.

3. Recent accounting pronouncements:

The following Standards have been issued by the CICA for adoption in future periods. Management is
evaluating the impact of these new standards on the company’s financial position and results of operations.

(&) International financial reporting standards (IFRS):

In 2006, the Canadian Accounting Standards Board (AcSB) published a new strategic plan that will
significantly affect financial reporting requirements for Canadian companies. The AcSB strategic plan
outlines the convergence of Canadian GAAP with IFRS over an expected five year transitional period.
In February 2008, the AcSB announced that 2011 is the changeover date for publicly-listed companies
to use IFRS, replacing Canada’s own GAAP. The transition date is for interim and annual financial
statements relating to fiscal years beginning on or after January 1, 2011. The transition date of
January 1, 2011 will require the restatement for comparative purposes of amounts reported by the
Company for the year ended December 31, 2010. While the Company has begun assessing the



TAMERLANE VENTURES INC.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

As at September 30, 2009 and December 31, 2008

3. Recent accounting pronouncements (continued):

adoption of IFRS for 2011, the financial reporting impact of the transition to IFRS cannot be
reasonably estimated at this time.

(b) HB 3064 Goodwill and Intangible Assets:

Issued by the CICA in February 2008, this section replaces Section 3062 Goodwill & Other Intangible
Assets. This new standard provides guidance on the recognition, measurement, presentation, and
disclosure of goodwill and intangible assets. Section 3064 requires the expensing of start-up costs
unless those costs satisfy specific capitalization criteria. Concurrent with the adoption of this
standard, EIC-27 Revenues and Expenditures in the Pre-operating Period has been withdrawn.
Section 3064 is effective for annual or interim periods beginning on or after January 1, 2009.

4, Marketable securities:

Accumulated

Number of unrealized

common gains

2009 shares Fair value Cost (losses)
Century Mining Corporation (note 6) 300,000 $ 51,000 $ 135,000 $ (84,000)

Accumulated

Number of unrealized

common gains

2008 shares Fair value Cost (losses)

Century Mining Corporation (note 6) 300,000 $ 9,000 $ 135,000 $ (126,000)
5.  Furniture and equipment:

Accumulated Net book

2009 Cost amortization value

Furniture and equipment $ 94,317 $ 71,621 % 22,696

Mining software 84,822 55,135 29,687

Other software 33,019 33,019 -

$ 212,158 $ 159,775 $ 52,383

Accumulated Net book

2008 Cost amortization value

Furniture and equipment $ 94,317 % 48,278 % 46,039

Mining software 84,822 34,141 50,681

Other software 33,019 28,926 4,093

$ 212,158 $ 111,345 $ 100,813




TAMERLANE VENTURES INC.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

As at September 30, 2009 and December 31, 2008

6. Mineral interests:

Pine Point Carolin Mine Los Pinos
property property property Total
Balance, December 31, 2007 8,612,951 116,686 874,304 9,603,941
Expenditures during the year:
Acquisition costs and option
payments 16,017 - 465,081 481,098
Engineering and geological
services 1,384,983 - 44,476 1,429,459
Drilling 2,499,265 - - 2,499,265
Travel 11,990 - - 11,990
Mine site administration 19,711 - - 19,711
Balance, December 31, 2008 $ 12,544,917 116,686 1,383,861 14,045,464
Engineering and geological
services 253,920 24,702 278,622
Travel 7,808 7,808
Mine site administration 16,000 16,000
Balance, September 30, 2009 12,822,645 116,686 1,408,563 14,347,894
(@) Pine Point property:

On March 2, 2004 and later amended on April 30, 2004, the Company entered into an option

agreement with Karst Investments, LLC (Karst), an entity with common officers and directors, to

acquire up to a 100% interest in the Pine Point Property located in the Northwest Territories. In

consideration for acquiring a 60% interest, the Company issued 1,200,000 of its shares at a fair value

of $660,000, paid $150,000 in cash and agreed to incur cumulative exploration expenditures on the

property of not less than $1,250,000 on or before September 30, 2007 (completed).

In June 2006 the Company purchased the remaining 40% interest in the property for $1,000,000.

Karst retains a royalty of 3% of net smelter returns.

The Company has posted a $60,000 environmental bond for the Pine Point property.



TAMERLANE VENTURES INC.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

As at September 30, 2009 and December 31, 2008

6.

Mineral interests (continued):

(b)

(©

Los Pinos property:

On March 21, 2007, the Company entered into an option agreement to acquire a 100% interest in a
sole purpose company, Minera Los Pinos Canete, incorporated in Peru, which owns the Los Pinos
and El Pino mineral properties in southern Peru. The Company paid an initial deposit of $353,820
(US$300,000). The Company paid the vendors a total of US$1,000,000 in four staged payments.

As of September 30, 2008, all option payments had been made and the company Minera Los Pinos
Canete holding the mineral properties was transferred to Tamerlane Peru, S.A.C. (Tamerlane Peru), a
wholly owned subsidiary of the Company.

In connection with the transaction, the Company also paid a finder’s fee of US$50,000 in June 2007
and issued 50,000 common shares of the Company to the finder in July 2007 with an estimated
market value at that time of $2.35 per share.

As at September 30, 2009, Tamerlane Peru’s share registry, which provides evidence of the
ownership of the issued and outstanding shares of Tamerlane Peru, is in the possession of the former
General Manager of Tamerlane Peru. Management understands that the shares of Tamerlane Peru
are listed in the share registry as owned by the former General Manager. The shares and the share
registry have not been transferred to Tamerlane Peru pending resolution of various liquidation and
termination issues surrounding this former General Manager in his role as General Manager of related
party Century Mining Peru, S.A.C. Legal proceedings have been commenced to protect the title to the
property, and Century has indemnified the Company for any liquidation and termination obligations
arising from this matter.

Little exploration work was conducted on the property in 2008 due to low metal prices; however, the
exploration permits were extended for an additional year.

Carolin Mine property:

On February 10, 2004, the Company entered into an option agreement with Athabaska Gold
Resources Ltd. (Athabaska) to acquire a 90% interest in the dormant Carolin gold mine on the Ladner
Creek properties, together with the plant and equipment situated thereon, known as the Carolin Mine,
located near Hope, B.C.

On April 3, 2006, the Company exercised its option and purchased the remaining 10% of the property
from Athabaska for $45,000.

On February 13, 2004 and later amended July 31, 2004, the Company sub-optioned its option in the
Carolin Mine by entering into an option agreement with Century Mining Corporation (Century), a
company with common officers and directors, whereby Century was granted the exclusive right and
option to earn an undivided 70% interest in the property, which was earned in 2007. Century has an
option to acquire the Company’s remaining 30% interest in the property for $6,667 cash for each 1%
interest held by the Company or in the equivalent value of common shares of Century at Century’s
option. Century issued 300,000 common shares to the Company valued at $135,000 pursuant to this
agreement.



TAMERLANE VENTURES INC.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

As at September 30, 2009 and December 31, 2008

6. Mineral interests (continued):
(c) Carolin Mine property (continued):

In April 2008, Century signed an option agreement with Module Resources Incorporated (Module), a
company with an officer who is also a director of the Company, whereby Module can acquire up to
90% of the Carolin Mine and associated Ladner Creek properties.

During the year ended December 31, 2008, Module advanced Tamerlane Peru USD $100,000. The
advances are non-interest bearing, unsecured and payable on demand. As at September 30, 2009,
$113,810 was owing to Module and is included in accounts payable and accrued liabilities.

7. Share capital:

(@) Authorized: Unlimited common shares without par value

Number
of shares Amount
Balance, December 31, 2007 43,468,730 15,399,041
Issued pursuant to flow-through private placements 3,377,778 1,595,000
Issued pursuant to private placements 8,214,285 2,400,000
Issued as finders’ fees 150,000 100,681
Fair value attributed to share purchase warrants included
in flow-through placement (565,534)
Share issuance costs (296,475)
Exercise of stock options 25,000 11,250
Fair value of stock options exercised transferred from
contributed surplus - 8,250
Future tax impact on renounced flow-through shares - (812,887)
Balance, December 31, 2008 55,235,793 17,839,326
Balance, September 30, 2009 55,235,793 $ 17,839,326

(b)  Private placements:

On June 16, 2008, the Company completed a private placement of 2,500,000 units at $0.80 per unit
for gross proceeds of $2,000,000. Total proceeds of $321,988 have been allocated to warrants on a
relative fair value basis. Each unit consisted of one common share and one half share purchase
warrant with each warrant entitling the holder to acquire one non-flow-through common share at $1.00
for the eighteen-month period ended December 16, 2009. Finder's fees of $120,000 were paid
through grants of 150,000 units, comprised of 150,000 common shares and 75,000 warrants, with
each warrant exercisable for one common share at $1.00 per share until December 16, 2009. Total
proceeds of $19,319 of the finder’s fees have been allocated to the warrants on a relative fair value
basis.



TAMERLANE VENTURES INC.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

As at September 30, 2009 and December 31, 2008

7.

Share capital (continued):

(©)

On July 11, 2008, the Company completed a private placement of 500,000 flow-through units at $0.60
per unit for gross proceeds of $300,000. Each unit consisted of one flow-through common share and
one half share purchase warrant with each warrant entitling the holder to acquire one non-flow-
through common share at $0.80 for the eighteen-month period ending January 11, 2010. Total
proceeds of $54,251 have been allocated to warrants on a relative fair value basis. Cash finder’s fees
of $21,000 were paid, in addition to a grant of 25,000 broker warrants with a fair value of $6,623, each
exercisable for one common share at $0.60 per share until January 11, 2010.

On August 21, 2008 the Company completed a private placement totaling 1,500,000 flow-through
units at $0.45 per unit for gross proceeds of $675,000. Each unit consisted of one flow-through
common share and one half share purchase warrant with each warrant entitling the holder to acquire
one non-flow-through common share at $0.60 for the eighteen-month period ending February 21,
2010. Total proceeds of $91,937 have been allocated to warrants on a relative fair value basis. Cash
finder's fees of $47,250 were paid in addition to 75,000 broker warrants with a fair value of $10,643,
each exercisable for one common share at $0.60, and expiring February 21, 2010.

On August 28, 2008, the Company completed a private placement totaling 1,377,778 flow-through
units at $0.45 per unit for gross proceeds of $620,000. Each unit consisted of one flow-through
common share and one half share purchase warrant with each warrant entitling the holder to acquire
one non-flow-through common share at $0.60 for the eighteen-month period ending February 28,
2010. Total proceeds of $97,358 have been allocated to warrants on a relative fair value basis.
Cash finder's fees of $43,400 were paid in addition to grants of 68,889 in broker warrants with a fair
value of $11,549, exercisable at $0.60, and expiring February 28, 2010.

In December 2008, the Company completed a private placement of 5,714,285 common shares at
$0.07 per common share for gross proceeds of $400,000. Cash finder’s fees of $34,763 were paid.

Shareholder rights plan:

The directors of the Company approved the adoption of a shareholder rights plan, dated April 16,
2007 (the Plan). The Plan is designed to give the Company’s Board of Directors and shareholders
sufficient time to properly assess an unsolicited take-over bid without any undue pressure. Adoption
of the Plan also provides the Company’s Board of Directors time to consider alternatives designed to
allow the Company’s shareholders to receive full and fair value for their common shares. Rights
under the Plan will become exercisable when a person, together with any parties related to it,
acquires or announces its intention to acquire 20% or more of the Company’s outstanding common
shares without complying with the provisions of the Plan or without approval of the Board of Directors
of the Company. Under such circumstances, each right, upon exercise, will permit the purchase of
common shares of the Company at a substantial discount to the market price. The Company
received shareholder approval of the Plan at its annual and special meeting on June 29, 2007.

10



TAMERLANE VENTURES INC.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

As at September 30, 2009 and December 31, 2008

8. Share purchase warrants:

The following table summarizes the continuity of the Company’s share purchase warrants.

Number Weighted average

of shares exercise price

Balance, December 31, 2007 1,423,075 2.00

Issued with flow through private placements 1,688,889 0.63

Issued with non flow-through private placement 1,250,000 1.00

Issued as finder’s fees 243,889 0.72

Exercised - -

Expired - -

Balance, December 31, 2008 4,605,853 $ 1.16

Balance, September 30, 2009 4,605,853 $ 1.16
As at September 30, 2009 the following share purchase warrants were outstanding:

Weighted Average
Number of warrants Exercise price Expiry date

1,325,000 $ 1.00 December 16, 2009
1,423,075 $ 2.00 December 31, 2009
275,000 $ 0.80 January 11, 2010
825,000 $ 0.60 February 21,2010
757,778 $ 0.60 February 28, 2010
4,605,853 $ 1.16

9. Stock options:

The Company has a stock-based compensation plan in effect which provides that up to ten percent of the

number of shares outstanding may be reserved for stock option grants to eligible optionees. Stock options

granted under the plan prior to July 15, 2007 vested immediately, and stock options granted to persons

other than directors subsequent to July 15, 2007 are subject to 33% vesting at 6, 18, and 30 months after

the grant date.

At September 30, 2009, this plan provided for the grant of options to purchase a maximum of 5,523,579
shares of which 3,357,500 have been granted and 2,166,079 options are available for future grants.

The following table summarizes the continuity of the Company’s stock options:

Number Weighted average

of shares exercise price

Balance, December 31, 2007 3,017,500 1.06
Granted 920,000 0.64
Exercised (25,000) 0.45
Cancelled/forfeited (445,000) 1.63
Balance, December 31, 2008 3,467,500 0.88
Granted 700,000 0.17
Exercised - -
Cancelled/forfeited (810,000) 0.80
Balance, September 30, 2009 3,357,500 $ 0.75

11



TAMERLANE VENTURES INC.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

As at September 30, 2009 and December 31, 2008

9. Stock options (continued):

Additional information regarding stock options outstanding as of September 30, 2009 is as follows:

Outstanding and exercisable

Weighted average

Number remaining contractual Weighted average
Exercise price of shares life (years) exercise price
2.45 245,000 2.83 $ 2.45
1.82 50,000 2.92 1.82
1.63 10,000 2.67 1.63
1.52 400,000 2.83 1.52
1.35 20,000 2.58 1.35
0.74 300,000 3.17 0.74
0.70 700,000 3.75 0.70
0.67 20,000 3.75 0.67
0.50 75,000 3.83 0.50
0.48 102,500 1.25 0.48
0.45 200,000 1.56 0.45
0.38 55,000 2.08 0.38
0.30 480,000 0.33 0.30
0.28 50,000 1.58 0.28
0.17 600,000 4.75 0.17
0.15 100,000 4.58 0.15
Options outstanding 3,357,500 2.98 $ 0.75
Options exercisable 3,099,500 2.92 $ 0.73

The fair values for stock options granted were estimated using the Black-Scholes option pricing model

assuming no expected dividends and the following weighted average assumptions:

2009 2008
Expected dividends Nil Nil
Interest rate 2.6% 3.6%
Expected life (in years) 4.50 5..00
Expected volatility 127% 115%

The weighted average grant date fair value of stock options granted as at September 30, 2009 and

December 31, 2008 was $0.76 per option.

12



TAMERLANE VENTURES INC.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

As at September 30, 2009 and December 31, 2008

10.

11.

Contributed surplus:

The following table summarizes the continuity of the Company’s contributed surplus:

Amount
Balance, December 31, 2007 $ 1,661,467
Stock-based compensation 391,290
Fair value of stock options exercised transferred to share capital (8,250)
Fair value of share purchase warrants 613,668
Balance, December 31, 2008 2,658,175
Stock based compensation 87,265
Balance, September 30, 2009 $ 2,745,440

Related party transactions:

In addition to related party transactions described elsewhere in the financial statements, the Company has
entered into the following related party transactions:

@

(b)

(©

(d)

In 2004, the Company entered into an agreement with Century Mining Corporation, a company with
common officers and directors, whereby this company would provide administrative, accounting and
geological services and office and vehicle rentals. During the period ended September 30, 2009, the
Company paid or accrued $990,000 (September 30, 2008 - $1,081,390) for administrative,
accounting, legal, investor relations, secretarial, office support staff, and rent. The Company also
incurred charges of $253,920 (September 30, 2008 - $643,222) to Century for engineering and
geological services, which are included in mineral interests. The total amount paid to Century during
the period ended September 30, 2009 was $1,243,920 (September 30, 2008 - $1,724,612).

During the year ended December 31, 2008, the Company advanced $790,000 to Century. The
advance bears interest at 9% per annum, is secured by certain mining equipment and is repayable in
monthly installments. After application of amounts owing to Century against the balance of the notes,
the amount outstanding is $56,075.

As at September 30, 2009 $49,575 was due from a related party included in amounts receivable,
(September 30, 2008 - $Nil) in relation to a personal loan.

Included in professional fees are legal fees of $34,869 (September 30, 2008 - $91,390) paid to a law
firm in which the Company’s Corporate Secretary, a director of the Company, is a partner. At
September 30, 2009, $33,345 (September 30, 2008 - $59,124) was due to the law firm and included in
accounts payable.

13



TAMERLANE VENTURES INC.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

As at September 30, 2009 and December 31, 2008

12.

13.

Income taxes:

As at September 30, 2009, the Company has non-capital losses carried forward of approximately
$4,706,000 which are available to offset taxable income earned in Canada. These non-capital loss carry
forwards expire as follows:

2009 $ 68,000
2010 93,000
2014 174,000
2015 220,000
2026 259,000
2027 1,681,000
2028 2,211,000

$ 4,706,000

The Company has cumulative resource pools available of $8,887,941 which can be carried forward
indefinitely to offset future taxable income in Canada. Unamortized share issue costs for tax purposes
which are available to reduce taxable income of years 2009-2011 amounts to $435,553.

Financial instruments and risk management:

The Company is exposed in varying degrees to a variety of financial risks. The Board of Directors has
overall responsibility for the establishment and oversight of the Company’s risk management framework.
The Company’s risk management procedures are established to identify and analyze the risks faced by the
Company.

The Company’s Audit Committee oversees how management monitors compliance with the Company’s risk
management procedures and processes and reviews the adequacy of the risk management framework in
relation to the risks faced by the Company.

The types of risk exposure and the way in which such exposure is managed is provided as follows:
(@) Liquidity risk:

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall
due. The Company manages liquidity risk by maintaining adequate cash and cash equivalent
balances. Management continuously monitors and reviews cash flows and matches the maturity
profile of financial assets and liabilities. The Company ensures that there is sufficient capital in order
to meet short term business requirements.

(b)  Creditrisk:

The Company is exposed to credit-related losses in the event of non-performance by counterparties to
the financial instruments. It arises principally from the Company’s outstanding receivables.

(i) Cash and cash equivalents:

The Company limits its exposure to credit risk by only investing in highly liquid securities and only
with counterparties with strong credit ratings. Given these credit ratings, management does not
expect any counterparty to fail to meet its obligations:
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Financial instruments and risk management (continued):
(ii) Accounts and notes receivable:

The Company’s receivables are due primarily from the Federal Government of Canada and
related parties. Management does not expect these counterparties to fail to meet their
obligations.

(iii) Exposure to credit risk:

The carrying amount of financial assets represents the maximum credit exposure. The maximum
exposure to credit risk at the reporting date of September 30, 2009 was:

September 30,

2009

Cash and cash equivalents $ 45,322
Amounts receivable 49,575
Notes receivable 56,075
$ 150,972

The Company has $56,075 in notes receivable, which are unsecured.
Market risk:

Market risk is the risk that changes in market prices, such as foreign exchange rates, interest rates,
and equity prices will affect the Company’s income or the value of its holdings of financial instruments.
The objective of market risk management is to manage and control the market risk exposures within
acceptable parameters, while optimizing the return on capital.

(i) Currency risk:

The Company operates on an international basis and therefore foreign exchange risk exposures
arise from transactions denominated in currency other than the Canadian dollar functional
currency. The foreign exchange risk arises primarily with respect to US dollars and Peruvian
New Soles. The Company has not hedged its exposure to currency fluctuations.

The following is a breakdown of financial assets and liabilities denominated in foreign currencies
to which the Company is exposed:
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Financial instruments and risk management (continued):

(c) Market risk (continued):

0]

Currency risk (continued):

The following is a breakdown of financial assets and liabilities denominated in foreign currencies
to which the Company is exposed:

September 30, 2009

us Peruvian
Dollars Soles

Cash and cash equivalents 45,369 -
Amounts receivable 46,301 -
Trade payables (194,614) -
Total (102,944) -
CAD foreign exchange rate 1.071 -
Balance sheet exposure in

equivalent CAD (110,222) -

(i)  Sensitivity analysis:
A 10 percent strengthening (weakening) in the Canadian dollar against the above currencies at
September 30, 2009 would have increased (decreased) net loss by the amounts shown below.
This analysis assumes that all other variables, in particular, interest rates, remain constant:
September 30, 2009 Change
US Dollars (11,022)
Peruvian Soles -

(iif) Equity price risk:
Equity price risk arises from available-for-sale equity securities. The Company’s exposure at
September 30, 2009 was $51,000. The shares are publicly traded, market prices are readily
available, and their carrying value is equal to the market value as of September 30, 2009.

(iv) Interest rate risk:

This is the risk that future cash flows of a financial instrument will fluctuate because of changes in
market interest rates.

The Company’s cash and cash equivalents contain highly liquid investments that earn interest at
market interest rates. Fluctuations in market interest rates do not have significant impact on the
Company'’s results of operations
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Capital management:

The Company manages its cash and cash equivalents, common shares, stock options and warrants as
capital. The Board’s policy is to maintain a strong capital base so as to maintain investor, creditor, and
market confidence and sustain future development of the business.

The Company’s objectives when managing capital are to safeguard the Company’s ability to continue as a
going concern in order to pursue the development of its mineral properties and to maintain a flexible capital
structure which optimizes the costs of capital at an acceptable level of risk.

In the management of capital, the Company includes the components of shareholders’ equity, as well as the
cash and cash equivalents and investments. The Company manages the capital structure and makes
adjustments to it in light of the economic conditions and the risk characteristics of the underlying assets. To
maintain or adjust the capital structure, the Company may attempt to issue new shares, issue debt, acquire,
or dispose of assets.

In order to facilitate the management of its capital requirements the Company prepares annual expenditure
budgets that are updated as necessary, depending on various factors including successful capital
deployment and general industry conditions.

The Company has not changed its approach to capital management during the current period. The
Company is not subject to any external capital restrictions.

The Company plans to raise additional capital during the current fiscal year to meet its budgeted exploration
and development plans.

Subsequent events:

Subsequent to the end of the third quarter:

(& The Company cancelled a total of 100,000 employee stock options with a weighted average exercise
price of $1.47 per share and expiry dates of December 28, 2011 and July 16, 2012.

(b) The Company announced the cancellation of the equity offering announced on September 15, 2009,
and announced a replacement equity offering for C$1.5 million consisting of up to 8,333,333 units
priced at $0.18 per unit, each unit comprising one common share and one half common share
purchase warrant. Each whole purchase warrant will entitle the holder to purchase one common
share at an exercise price of $0.25 for 18 months from the date of issue. There is no guarantee that
this private placement will be completed in a timely fashion.

17



TAMERLANE VENTURES INC.

Management’s Discussion and Analysis of Financial Condition &
Results of Operations

For the three and nine months ended September 30, 2009
(The interim Management’s Discussion and Analysis of Financial Condition &

Results of Operations have been prepared by Management and have not been
reviewed by the Company’s auditors)



Set out below is a review of the activities, results of operations and financial condition of
Tamerlane Ventures Inc, and its subsidiaries (collectively, the “Company” or
“Tamerlane”) for the nine months ended September 30, 2009. Information herein is
presented as of November 30, 2009 and should be read in conjunction with the interim
consolidated financial statements of the Company for the nine months ended September
30, 2009 and the notes thereto, on file with the Canadian Provincial Securities
Regulatory Authorities. The Company’s consolidated financial statements and the
financial data set out below have been prepared by management in accordance with
Canadian generally accepted accounting principles (“GAAP”). All amounts are in
Canadian dollars except where otherwise indicated.

The information in this report updates Management’s Discussion and Analysis for the
year ended December 31, 2008 and for material changes that have taken place. The
December 31, 2008 report should be consulted to gain a complete understanding of
Management’s Discussion and Analysis of the Company.

Additional information relating to the Company is available on SEDAR at
www.sedar.com.

Caution on Forward - Looking Statements

This Management’s Discussion and Analysis includes “forward-looking statements”,
within the meaning of applicable securities legislation, which are based on the opinions
and estimates of Management and are subject to a variety of risks and uncertainties and
other factors that could cause actual events or results to differ materially from those
projected in the forward-looking statements. Forward-looking statements are often, but
not always, identified by the use of words such as “seek”, “anticipate”, “budget”, “plan”,
“continue”, “estimate”, “expect’, “forecast’, “may”, “will”, “project”, “predict”, “potential”,
“targeting”, “intend”, “could”, “might”, “should”, “believe” and similar words suggesting
outcomes or statements regarding an outlook. Such risks and uncertainties include, but
are not limited to, risks associated with the mining industry (including operational risks in
exploration, development and production; delays or changes in plans with respect to
exploration or development projects or capital expenditures; the uncertainty of reserve
estimates; the uncertainty of estimates and projections in relation to production, costs
and expenses; the uncertainty surrounding the ability of Tamerlane to obtain all permits,
consents or authorizations required for its operations and activities; and health, safety
and environmental risks), the risk of commodity price and foreign exchange rate
fluctuations, the ability of Tamerlane to fund the capital and operating expenses
necessary to achieve the business objectives of Tamerlane, the uncertainty associated
with commercial negotiations and negotiating with foreign governments and risks
associated with international business activities, as well as those risks described in
public disclosure documents filed by Tamerlane. Due to the risks, uncertainties and
assumptions inherent in forward-looking statements, prospective investors in securities
of Tamerlane should not place undue reliance on these forward-looking statements.
Statements in relation to “reserves” are deemed to be forward-looking statements, as
they involve the implied assessment, based on certain estimates and assumptions that
the reserves described can be profitably exploited in the future.


http://www.sedar.com/

Readers are cautioned that the foregoing lists of risks, uncertainties and other factors
are not exhaustive. The forward-looking statements contained in this report are made as
of the date hereof and the Company undertakes no obligation to update publicly or
revise any forward-looking statements contained in this report or in any other documents
filed with Canadian securities regulatory authorities, whether as a result of new
information, future events or otherwise, except in accordance with applicable securities
laws. The forward-looking statements contained in this report are expressly qualified by
this cautionary statement.

Overview

Tamerlane Ventures Inc. was incorporated in British Columbia on May 16, 2000. The
Company’s shares trade on Tier 2 of the TSX Venture Exchange under the symbol TAM.

The Company is engaged in the acquisition, exploration and development of base metal
projects in Canada and Peru. Since its inception, the Company has been involved in the
following projects and plans to become a producer of lead-zinc concentrates from its
Pine Point Project when the world economy recovers and the project can be financed
under terms accretive to the shareholders.

Pine Point Lead-Zinc Project, Northwest Territories

History
In 2004, the Company acquired an option and exclusive right to earn an undivided 60%

interest in a lead-zinc property in the Northwest Territories south of Great Slave Lake
(“Pine Point Property”). The Company commenced exploration in the fourth quarter of
2004 and completed a two-phase exploration program in 2005, which fulfilled all
exploration requirements to earn the 60% interest in the property. In the second quarter
of 2006, the Company increased its interest in the Pine Point Property to 100% by
payment of $1,000,000 and granted a 3% NSR royalty to Karst Investments, LLC
(“Karst”), a company with common officers and directors.

In 2007, the Company completed an NI 43-101 technical report resulting in 10.9 million
tonnes of measured and indicated resources in conjunction with a positive feasibility
study of 1.0 million proven and probable tonnes for the R-190 deposit at the Pine Point
Property.

Feasibility and Reserves

An updated feasibility study was completed on July 30, 2008 and reviewed by an
independent consulting firm, Pincock, Allen & Holt (PAH). The feasibility study and
accompanying NI 43-101 technical report incorporated the results of 16 confirmation drill
holes that confirmed proven and probable reserves and measured and indicated
resources as shown in the table below:

RESERVE & RESOURCE | TONNES | % ZINC | % LEAD
CATEGORY

Reserves

Proven & Probable 7,800,000 6.17 2.96

Resources

Measured & Indicated 8,000,000 2.26 1.13




The feasibility study overwritten by PAH also proves a 9-year underground long-hole
stoping mine encompassing six deposits. The feasibility study shows an internal rate of
return at 53% with a before-tax cash flow of US$255 million. Overall process recoveries
are 93.6% zinc and 88.9% lead. Metal prices assumed in PAH’s financial analysis are
US$1.15 per pound of zinc and US$0.96 per pound of lead. Operating costs for the life
of the project are calculated at US$51.73 per tonne of ore.

Permit Status

In February 2008, the Company completed a full environmental assessment instituted by
the Mackenzie Valley Environmental Impact Review Board, which determined the project
should be approved stating “the Project is not likely to cause significant adverse impacts
on the environment or be a cause of public concern”. On May 13, 2008, the federal
Minister of Indian and Northern Affairs Development rendered his decision in agreement
with the assessment carried out by the Mackenzie Valley Environmental Impact Review
Board. The Mackenzie Valley Land and Water Board then undertook both the land use
and water license process. On July 29, 2008, the Mackenzie Valley Land and Water
Board issued Tamerlane a Type “A” land use permit pertaining to the completion and
construction of the main mine site at R-190 deposit location. On April 24, 2009,
Tamerlane received notice that the Federal Minister of Indian and Northern Affairs has
approved and signed the project’'s water license. Agreements have been signed with
key First Nation and other aboriginal groups.

Exploration Potential

The Company has completed a portion of its 2008 confirmation and in-fill drill program to
upgrade 16 historic deposits containing 40 million tonnes to the measured and indicated
resource category. Currently four deposits have been confirmed through the drilling of
19 holes for a total length of 2,440 meters. The driling program was stopped
prematurely because the Company needed to conserve cash during the world credit
crisis.  When funds are available, drilling will be resumed under a new five-year
exploration land use permit issued by the Mackenzie Valley Land and Water Board on
July 2, 2009.

Construction and Production

Construction of facilities to mine and process ore is expected to commence when the
project financing is obtained. The feasibility study capital cost, including interest during
construction, was approximately US$130 million. This estimate includes working capital,
which will be provided as a component of the smelter off-take contract that can be
negotiated for the project.

Production from the Pine Point Project is anticipated to begin 18 months after project
financing is complete. In the first two full years of production the forecast is that
approximately 150 million pounds of zinc and 70 million pounds of lead contained in
separate zinc and lead concentrates will be produced. The project is currently on care
and maintenance. Corporate work on the project has recommenced with updating of the
feasibility study because of the turnaround in the base metal markets and loosening of
the credit markets.



Los Pinos Copper Project, Peru

In March 2007, the Company optioned the Los Pinos copper deposit in the Coastal
Cordillera of southern Peru. The three concessions cover a total area of 790 hectares.
The Company paid the vendors a total of US$1,000,000 in four staged payments over
18 months to complete the acquisition. The Company paid a finder’s fee of US$50,000
and issued 50,000 shares of Tamerlane to the finder.

Significant opportunity exists to verify and expand the historical resource with more
drilling and refinement of the mine plan outlined by independent consultants, Pincock,
Allen & Holt, in their 1994 feasibility study. The deposit has the potential for open pit
mining and heap leaching followed by solvent extraction/electrowinning (SX/EW) to
recover the copper.

As at September 30, 2009, Tamerlane Peru’s share registry, which provides evidence of
the ownership of the issued and outstanding shares of Tamerlane Peru, is in the
possession of the former General Manager of Tamerlane Peru. Management
understands that the shares of Tamerlane Peru are listed in the share registry as owned
by the former General Manager but held in trust for the Company. The shares and the
share registry have not been transferred to Tamerlane Peru pending resolution of
various liquidation and termination issues surrounding this former General Manager in
his role as General Manager of related party Century Mining Peru SAC. Legal
proceedings have been commenced by the Company to protect the title to the Los Pinos
property, and Century has indemnified the Company of responsibility for any liquidation
and termination obligations arising from this matter.

Little exploration work was conducted on the property in 2008 due to low metal prices,
and no work has been done in 2009; however, the exploration permits have been
extended into 2010. The Company plans to carry out an in-fill drilling program on the
Los Pinos property when funds are available. Results of the program will provide input
for an NI 43-101 compliant technical report and the basis for an updated feasibility study.

Carolin Mine and Ladner Creek Properties, British Columbia

In February 2004, the Company sold an option and exclusive right to Century Mining
Corporation (“Century”), a company with common officers and directors, to earn an
undivided 70% interest in the dormant Carolin gold mine and Ladner Creek properties,
which are located in southern British Columbia.

In April 2006, Tamerlane purchased 100% of the property from Athabaska Gold
Resources Ltd. The agreement with Century, who funded the purchase, was amended
to form a joint venture comprising Century 70% and the Company 30%. Century
maintains the right to purchase the remaining 30% interest from Tamerlane. Century
has posted a $200,000 environmental bond covering the property.

In April 2007, Century signed an agreement with Module Resources Incorporated,
whereby Module can acquire up to 90% of the Carolin Mine and associated Ladner
Creek properties. This agreement was amended in October 2008. Module is currently
preparing the underground workings for an underground drill program. In August 2009,
Module was listed on Tier 2 of the TSX Venture Exchange having previously been listed
on the NEX board.



Summary of Quarterly Results

The following table summarizes the Company’s operating results for each of the eight
most recently completed quarters:

Period Net income Net income
(loss) ($) (loss) per
share ($)
2009
Q3 (391,303) (0.01)
Q2 (479,540) (0.01)
Q1 (334,616) (0.01)
2008
Q4 438,254 -
Q3 (580,420) (0.01)
Q2 (966,890) (0.02)
Q1 (617,802) (0.01)
2007
Q4 (995,524) (0.03)

Non-GAAP Measure
Adjusted Net Earnings / Loss

The Company has included non-GAAP performance measures, adjusted net earnings
and adjusted net earnings per share throughout this document. The Company believes
that in addition to conventional measures prepared in accordance with GAAP, certain
investors use this information to evaluate the Company’s performance and ability to
generate cash flow. Accordingly it is intended to provide additional information which
should not be considered in isolation or as a substitute for measures of performance
prepared in accordance with GAAP. The following table provides a reconciliation of
adjusted net earnings to the financial statements:

9 months ended
September 30, 2009

®)

9 months ended
September 30, 2008

®

Net loss (1,205,459) (2,165,112)
Unrealized foreign exchange (gain) loss (49,311) (87,208)
Impairment of marketable securities, net of tax 121,580
Adjusted net loss (1,156,148) (2,130,740)
Adjusted net loss per share (0.02) (0.05)
Weighted average number of shares 55,235,793 45,472,125

Results of Operations

The Company is not yet engaged in mining operations that generate revenue.

Company expects to incur significant development and capital expenditures on the Pine
Point Project prior to generating any revenues from future mining operations, which are
anticipated to commence when the world economy recovers and zinc and lead prices
increase to a level where the project can be financed into production.



Third Quarter ended September 30, 2009 compared to the same period in 2008

In the third quarter ended September 30, 2009 there was a net loss of $391,303 or $0.01
per share compared to a net loss of $580,420 or $0.01 per share in the same period in
the prior year. The decrease in the loss mainly reflects decreases in stock-based
compensation, general and administrative expense, and professional fees.

In the third quarter ended September 30, 2009 there was interest income of $13,251 on
cash and cash equivalents deposits, compared to $26,548 in the same period in the
prior year.

In the third quarter ended September 30, 2009 total expenditures were $404,554
compared to $606,968 in the same period in the prior year. The decrease in
expenditures of $202,414 between the two periods mainly reflects decreases in general
and administrative expense of $111,870 and professional fees of $105,832.

The principal expenditures in the third quarter and year to date periods ended

September 30, 2009 compared to the same periods of 2008 are as follows:

For the periods ended September 30 | Q3-2009 Q3-2008 9 months | 9 months

(%) (%) 2009 (%) 2008 (%)

EXPENSES
Amortization 14,779 15,440 48,430 42,864
Foreign exchange loss (gain) (4,767) (82,097) (49,311) (90,604)
General and administrative 383,232 495,102| 1,164,812| 1,422,847
Professional fees - 105,832 - 169,361
Stock-based compensation 11,030 29,090 87,265 609,182
Transfer agent and regulatory fees 280 41,882 5,480 67,790
Travel and promotion - 1,719 - 7,459

Total expenses 404,554 606,968 1,256,676 2,228,899

Nine-month period ended September 30, 2009 compared to the same period in
2008

In the year to date period ended September 30, 2009 there was a net loss of
$1,205,459, or $0.02 per share, compared to a net loss of $2,165,112, or $0.05 per
share, in the first nine months of 2008.

In the year to date period ended September 30, 2009 there was interest income of
$51,217 on cash and cash equivalents deposits and loans to Century Mining
Corporation, compared to $63,787 in the same period in the prior year.

In the year to date period ended September 30, 2009 total expenditures were
$1,256,676 compared to $2,228,899 in the same period in the prior year. The decrease
in expenditures of $972,223 between the two comparable periods mainly reflects
decreases in stock-based compensation of $521,917, general and administrative
expense of $258,035, and professional fees of $169,361.



Liquidity and Capital Resources

At September 30, 2009 the Company had a working capital deficit of $249,703
compared to working capital of $1,132,874 at December 31, 2008, a change of
$1,382,577 that resulted primarily from a decrease in current assets related to
decreases in amounts receivable, including amounts receivable from related parties, and
in notes receivable from a related party.

Current assets at September 30, 2009 were $226,388 compared to $1,731,442 at
December 31, 2008. The decrease of $1,505,054 reflected a decrease in amounts
receivable of $321,757 from $326,785 at December 31, 2008 to $5,028 at September
30, 2009. Related party amounts receivable decreased by $401,858 in the first nine
months of 2009. At September 30, 2009 notes receivable from Century Mining
Corporation were $56,075 compared to $843,177 on December 31, 2008 after the
Company applied amounts owing to Century Mining Corporation against the outstanding
balance of the notes. Marketable securities held by the Company were valued at
$51,000 at September 30, 2009 compared to $9,000 at December 31, 2008, the
increase reflecting the rise in prices of equities during the first nine months of 2009.
Cash and cash equivalents decreased by $36,834 in the first nine months of 2009 to
$45,322 at September 30, 2009 from $82,156 at December 31, 2008.

Current liabilities, comprising accounts payable and accrued liabilities were $476,091 at
September 30, 2009, compared to $598,568 at December 31, 2008, a decrease of
$122,477.

On February 1, 2005 the Company established an irrevocable letter of credit for $60,000
assigned to the Mackenzie Valley Land and Water Board for bonding for exploration
activity at the Pine Point Property, which was still in place at September 30, 2009.

The Company had no long-term debt at September 30, 2009, or at December 31, 2008.

Cash flows from operating activities

In the third quarter of 2009, cash flows used in operating activities after changes in non-
cash working capital was $327,258 compared to cash flows used of $840,978 in the
same period a year earlier. In the third quarter of 2009, changes in non-cash working
capital provided $38,236 to operating activities compared to the same period in 2008,
when changes in non-cash working capital required $287,285 from operating activities.

In the year to date period ended September 30, 2009, cash flows used in operating
activities after changes in non-cash working capital was $469,123 compared to
$3,005,531 used in the same period a year earlier. Changes in non-cash working capital
provided $600,641 to operating activities compared to the first nine months of 2008
when operating activities required $1,405,277.

Cash flows from investing activities

In the third quarter of 2009, cash flows provided by investing activities were $329,529
compared to cash flows used of $1,273,408 in the same period of 2008. The inflow of
cash in 2009 resulted from the $471,734 reduction in the amounts outstanding on the
notes receivable from Century Mining Corporation. The principal outlay of cash in both
periods was expenditures on mineral interests: $142,195 in 2009, a decrease of
$1,120,140 from $1,262,335 in the period a year earlier.



In the year to date period ended September 30, 2009, cash flows provided by investing
activities were $432,289 compared to cash flows used in investing activities of
$4,172,862 in the same period of 2008. The inflow in 2009 resulted from the $787,102
reduction in the amounts outstanding on the notes receivable from Century Mining
Corporation. The principal outlay of cash in both periods was expenditures on mineral
interests: $354,913 in 2009, a decrease of $3,801,217 from $4,156,130 in the same
period of 2008.

Cash flows from financing activities

In the three-month period ended September 30, 2009, cash flows provided by financing
activities were $Nil compared to net proceeds of $1,467,491 from two private
placements of flow-through unit shares in the third quarter of 2008.

In the nine-month period ended September 30, 2009, cash flows provided by financing
activities were $Nil compared to net proceeds of $3,465,214 in the same period a year
earlier from a private placement of units and the two private placements of flow-through
unit shares.

Change in aggregate cash position

In aggregate, cash flows from operating, financing and investing activities in the third
guarter of 2009 resulted in an increase in cash and cash equivalents of $2,281
compared to a decrease of $646,895 in the third quarter of 2008. After the increase is
added to cash and cash equivalents of $43,041 at the beginning of the third quarter
($963,767 at the beginning of the 2008 period), cash and cash equivalents at September
30, 2009 was $45,322 ($316,872 at September 30, 2008).

In aggregate, cash flows from operating, financing and investing activities in the year to
date period of 2009 resulted in a decrease in cash and cash equivalents of $36,834
compared to a decrease of $3,713,179 in the same period of 2008. After the decrease
is subtracted from cash and cash equivalents of $82,156 at the beginning of the year to
date period ($4,030,051 at the beginning of the year to date period in 2008), cash and
cash equivalents at September 30, 2009 was $45,322 ($316,872 at September 30,
2008).

The financial statements to which this Management’s Discussion & Analysis relates have
been prepared on the going concern basis, which assumes that the Company will be
able to continue as a going concern and realize its assets and discharge its liabilities in
the normal course of business. As at September 30, 2009, the Company has a working
capital deficit of $249,703. The continuing operations of the Company and the
recoverability of amounts recorded for mineral interests are dependent on the
Company’s ability to obtain additional financing to fund exploration and development, the
discovery of economically recoverable reserves in order to generate positive cash flows
in the future, or the receipt of sufficient proceeds on any sale of the mineral interests.
Over the last quarter the notes receivable from the related party have been nearly
extinguished and Management is of the opinion that sufficient working capital will be
obtained from external financing to meet the Company’s liabilities and commitments as
they become due, although there is a risk that additional financing will not be available
on a timely basis or on terms acceptable to the Company. The financial statements do
not reflect any adjustments that may be necessary if the Company is unable to continue
as a going concern.



Outstanding Share Data

As of November 30, 2009 the Company had 55,235,793 common shares issued and
outstanding. In addition, there are 4,605,853 shares reserved for issuance for the
exercise of warrants, and 3,257,500 shares reserved for issuance for the exercise of
stock options. Assuming exercise of all outstanding stock options and warrants, which
would result in approximately $7.0 million being added to the Company’s treasury, there
would be 63,099,146 shares on a fully diluted basis.

Commitments and Contingencies

There were no significant changes to the Company’s commitments and contingencies
since December 31, 2008.

Off Balance Sheet Arrangements

The Company has no off-balance sheet arrangements.

Dividends

There have been no dividends paid on the common shares of Tamerlane Ventures Inc.
Critical Accounting Estimates

The preparation of financial statements in conformity with Canadian generally accepted
accounting principles requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the financial statements and the reported amount of
revenues and expenses during the period. Significant financial statement items which
involve the use of estimates include the valuation of mineral interests, assumptions used
in valuing options and warrants in stock-based compensation calculations and future
income tax asset valuation allowances. Actual results may differ from those estimates.
Note 3 to the Company’s consolidated financial statements for the period ended
September 30, 2009 describes all of the Company’s significant accounting policies.

Related Party Transactions

In addition to related party transactions described elsewhere in the financial statements,
the Company has the following related party transactions:

(@) In 2004, the Company entered into an agreement with Century Mining
Corporation, a company with common officers and directors, whereby this
company would provide administrative, accounting and geological services and
office and vehicle rentals. During the nine months ended September 30, 2009,
the Company paid or accrued $990,000 (nine months ended September 30,
2008 - $1,081,390) for administrative, accounting, legal, investor relations,
secretarial, office support staff, and rent. The Company also paid or accrued
$253,920 (nine months ended September 30, 2008 - $643,222) to Century for
engineering and geological services, which are included in mineral interests. The
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total amount paid to Century during the nine months ended September 30, 2009
by the Company was $1,243,920 (2008 - $1,724,612).

(b) During the year 2008, the Company advanced $790,000 to Century. The
advance bears interest at 9% per annum, is secured by certain mining equipment
and is repayable in monthly installments. After application of amounts owing to
Century against the balance of the notes, the amount outstanding is $56,075.

(c) As at September 30, 2009 $49,575 was due from a related party included in
amounts receivable, (September 30, 2008 - $Nil) in relation to a personal loan.

(d) Included in professional fees are legal fees of $34,869 (nine months ended
September 30, 2008 - $91,390) paid to a law firm in which the Company’s
Corporate Secretary, a director of the Company, is a partner. At September 30,
2009, $33,345 (nine months ended September 30, 2008 — $59,124) was due to
the law firm and included in accounts payable.

All of the above transactions have been in the normal course of operations and, in
management’s opinion, undertaken with the same terms and conditions as transactions
with unrelated parties.

Notes Due to the Company

As at September 30, 2009, the Company was owed $56,075 by Century Mining
Corporation, a company with common officers and directors, under two notes, which are
recorded as related party notes receivable. The notes bear interest at 9% per annum,
and are unsecured.

During the nine months ended September 30, 2009, the Company accrued $47,230
(nine months ended September 30, 2008 - $26,548) in interest on the notes due from
Century Mining Corporation.

Subsequent Events

Subsequent to the end of the third quarter the Company cancelled a total of 100,000
employee stock options with a weighted average exercise price of $1.47 per share and
expiry dates of December 28, 2011 and July 16, 2012.

Subsequent to the end of the third quarter the Company announced the cancellation of
the equity offering announced on September 15, 2009, and announced a replacement
equity offering for C$1.5 million consisting of up to 8,333,333 units priced at $0.18 per
unit, each unit comprising one common share and one half common share purchase
warrant. Each whole purchase warrant will entitle the holder to purchase one common
share at an exercise price of $0.25 for 18 months from the date of issue. There is no
guarantee that this private placement will be completed in a timely fashion.

New accounting policies
Effective January 1, 2008, the Company has adopted five new accounting standards
issued by the Canadian Institute of Chartered Accountants (CICA). These accounting

policy changes were adopted on a prospective basis with no restatement of prior period
financial statements. The new standards and accounting policy changes are as follows:
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Capital disclosures:

CICA Handbook Section 1535, Capital Disclosures, requires additional disclosures about
how a company manages its capital. Such information includes quantitative and
qualitative disclosure about the Company’s objectives, policies and processes for
managing capital, as well as summary quantitative data about what it manages as
capital. The Company will also be required to disclose whether during the period it
complied with externally imposed capital requirements and the consequences of non-
compliance, if applicable. Such disclosures will be based on information provided
internally by the Company’s key management personnel. The standard is effective
beginning January 1, 2008 and additional disclosures are provided in note 15 to the
Company’s December 31, 2008 financial statements.

(b) Financial Instruments - Presentation:

Section 3863, Financial Instruments - Presentation, establishes standards for
presentation of financial instruments and non-financial derivatives. It deals with the
classification of financial instruments, from the perspective of the issuer, between
liabilities and equity, the classification of related interest, dividends, losses and gains,
and the circumstances in which financial assets and financial liabilities are offset. The
standard is effective for interim and annual periods beginning on or after October 1,
2007. The Company’s adoption of this Section did not have a significant effect on the
presentation in the Company’s financial statements.

(c) Financial instruments — disclosure:

Section 3862, Financial Instruments - Disclosures, requires additional quantitative and
qualitative disclosures about an entity’'s financial assets and liabilities, and their
associated risks. Such disclosures include the significance of financial instruments for
an entity’s financial position and performance and the nature and extent of risks arising
from financial instruments. Specific disclosures include the criteria for designating the
classification of different types of financial instruments and determining when impairment
is recorded against the related financial asset or when an allowance is used. The
Company included additional disclosures pursuant to this Section in note 14 to the
Company’s December 31, 2008 financial statements.

(d) Inventories:

Section 3031, Inventories, establishes standards for the measurement and disclosure of
inventory. It provides guidance on the determination of costs and its subsequent
recognition as an expense, including any write-down to net realizable value. The
Section also provides guidance on the cost formulas that are used to assign costs to
inventories. This standard is effective for interim and annual financial statements
beginning on January 1, 2008. The Company has determined that there is no current
impact from the adoption of this Section on the Company’s financial statements.

(e) Assessing going concern:

The Company adopted the amended CICA Handbook Section 1400 General Standards
of Financial Statement Presentation. This amended section includes requirements for
management to assess and disclose an entity’s ability to continue as a going concern,
and if applicable, management’s plans to address any going concern issues. The
adoption of this standard has no material impact on the Company’s financial statements.
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Management’s Responsibility and Oversight

Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures are designed to provide reasonable assurance that
all relevant information is gathered and reported to senior management, including the
Company’s Chief Executive Officer and Chief Financial Officer, on a timely basis so that
appropriate decisions can be made regarding public disclosure.

As at the end of the period covered by this MD&A, the Chief Executive Officer and the
Chief Financial Officer, concluded that the disclosure controls and procedures were
effective to provide reasonable assurance that information required to be disclosed in
Tamerlane annual and interim filings (as such terms are defined under Multilateral
Instrument 52-109 — Certification of disclosure issuers’ Annual and Interim Filings) and
other reports filed or submitted under Canadian Securities laws is recorded, processed,
summarized and reported within the time periods specified by those laws, and that
material information is accumulated and communicated to management including the
President and Chief executive Officer and the Chief Financial Officer as appropriate to
allow timely decisions regarding required disclosure.

Evaluation of Internal Controls and Procedures over Financial Reporting

The Company’s management together with the participation of the Chief Executive
Officer and the Chief Financial Officer, are responsible for the design and
implementation of the Company’s internal control over financial reporting in order to
provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with Canadian
generally accepted accounting principles. It should be noted that a control system, no
matter how well conceived or operated, can only provide reasonable assurance, not
absolute assurance, that the objectives of the control system are met.

The Company evaluated the effectiveness of its disclosure controls and procedures as
of September 30, 2009 under the supervision and with the participation of the Chief
Executive Officer and the Chief Financial Officer. Based on the results of this
evaluation, the Chief Executive Officer and the Chief Financial Officer concluded that the
design and operation of these disclosure controls and procedures were generally
effective.

Risks and Uncertainties

The Company is subject to a number of risks and uncertainties due to the nature of its
business and present stage of development. The Company’'s exploration and
development activities expose the Company to various financial and operational risks
that could have a significant impact on its profitability and levels of operating cash flows
in the future. Readers are therefore urged to study and consider risk factors discussed
herein and more particularly described in the Company’s Annual Report and its Annual
Information Form.

In particular, specific risk factors related to the development into production of the

Company’s Pine Point Project in the Northwest Territories and the impending exploration
on its Los Pinos property in Peru and the Peru share ownership should be considered.
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Trends

The Company’s financial success is dependent upon the discovery of properties which
could be economically viable to develop. Such development could take years to
complete and the resulting income and cash flow, if any, is difficult to determine. The
sales value of any mineralization discovered by the Company is largely dependent upon
factors beyond the Company’s control, such as the market value of the products
produced.

Other than as disclosed herein, the Company is not aware of any trends, uncertainties,
demands, commitments or events which are reasonably likely to have a material effect
on the Company’s sales or revenues, income from continuing operations, profitability,
cash flow, liquidity or capital resources, or that would cause reported financial
information not necessarily to be indicative of future operating results or financial
condition.

Competitive Conditions

The resource industry is intensively competitive in all of its phases. The Company
competes with other mining companies for the acquisition of mineral claims and other
mining interests as well as for the recruitment and retention of qualified employees and
contractors. There is significant and increasing competition for a limited number of base
metal and other resource acquisition opportunities and as a result, the Company may be
unable to acquire suitable producing properties or prospects for exploration in the future
on terms it considers acceptable. The Company competes with many other companies
that have substantially greater financial resources than the Company.

The Company may, in the future, be unable to meet its obligations under agreements to
which it is a party and the Company may have its interest in the properties subject to
such agreements reduced as a result.

Mineral Exploration and Development

The Company’s Pine Point Project in Canada is in the exploration and development
stage. Exploration on the Los Pinos property in Peru is planned when funds are
available. Development of the Company’s properties will only proceed upon obtaining
satisfactory exploration results, subject to available funds. Mineral exploration and
development involve a high degree of risk and few properties which are explored are
ultimately developed into producing mines. There is no assurance that mineral
exploration and development activities will result in the discovery of an economic or
commercial deposit on any of the Company’s properties. Several years may pass
between the discovery of a deposit and its exploitation. Most exploration projects do not
result in the discovery of commercially mineralized deposits.

Economics of Developing Mineral Properties

Substantial expenditures are required to establish reserves through drilling, to develop
processes to extract base metals and to develop the mining and processing facilities and
infrastructure at any site chosen for mining. Although substantial benefits may be
derived from the discovery of a major mineralized deposit, no assurance can be given
that minerals will be discovered in sufficient quantities to justify commercial operations or
that the funds required for development can be obtained on a timely basis.

The marketability of any minerals acquired or discovered may be affected by numerous
factors which are beyond the Company’s control and which cannot be predicted, such as
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market fluctuations, the proximity and capacity of milling facilities, mineral markets and
processing equipment, and such other factors as government regulations, including
regulations relating to royalties, allowable production, importing and exporting of
minerals, and environmental protection. Depending on the price of minerals produced,
the Company may determine that it is impractical to commence or continue commercial
production.

Title

Title to all of the Company’s properties appears valid and enforceable. However, there
is no guarantee that title to properties in which the Company has a material interest will
not be challenged or impugned. The Company’s mineral property interests may be
subject to prior unregistered agreements or transfers or native land claims, and title may
be affected by undetected defects, especially in foreign jurisdictions.

Aboriginal Rights

Aboriginal rights may be claimed on Crown properties or other types of tenure with
respect to which mining rights have been conferred. The Company is not aware of any
aboriginal land claims having been asserted or any legal actions relating to native issues
having been instituted with respect to any of the mineral claims in which the Company
has an interest. The Company is aware of the mutual benefits afforded by cooperative
relationships with indigenous people in conducting exploration and development activity
and actively supports measures established to achieve such cooperation. The Company
has signed exploration agreements with three local aboriginal groups to establish a
protocol for employment opportunities on the Pine Point Project.

Governmental Regulation
Regulatory standards continue to change, making the review and due diligence
processes longer, more complex, and more costly.

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

Exploration on the Company’s properties requires responsible best exploration practices
to comply with Company policy, government regulations, maintenance of claims and
tenure. The Company is required to be registered to do business and have a valid
prospecting license (required to prospect or explore for minerals on Crown Mineral Land
or to stake a claim) in any Canadian province or territory in which it is carrying out work.
Mineral exploration primarily falls under provincial and territorial jurisdiction. However,
the Company is also required to follow the regulations pertaining to the mineral
exploration industry that fall under federal jurisdiction, such as the Fish and Wildlife Act.

As the Company’s projects are advanced to the development stage, those operations
will also be subject to various laws and regulations concerning development, production,
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taxes, labour standards, environmental protection, mine safety and other matters. In
addition, new laws or regulations governing operations and activities of mining
companies could have a material adverse impact on any project in the mine
development stage that the Company may possess.

Environmental Factors and Protection Requirements

The Company conducts exploration and development activities in the Northwest
Territories in Canada and in Peru. All phases of the Company’s operations are subject
to environmental regulation in the jurisdictions in which it operates. Environmental
legislation is evolving in a manner which requires stricter standards and enforcement,
increased fines and penalties for non-compliance, more stringent environmental
assessments of proposed projects and a heightened degree of responsibility for
companies and their officers, directors and employees. There is no assurance that
future changes in environmental regulation, if any, will not adversely affect the
Company’s operations. There is no assurance that regulatory and environmental
approvals will be obtained on a timely basis or at all. The cost of compliance with
changes in governmental regulations has the potential to reduce the profitability of
operations or to preclude entirely the economic development of a property.
Environmental hazards may exist on the properties which are unknown to the Company
at present which have been caused by previous or existing owners or operators of the
properties.

The approval of new mines on federal lands in Canada is subject to detailed review
through a clearly established public hearing process, pursuant to the Federal Canadian
Environmental Assessment Act. In addition, lands under federal jurisdiction are subject
to the preparation of a costly environmental impact assessment report prior to the
commencement of any mining operations. These reports entail a detailed technical and
scientific assessment as well as a prediction of the impact on the environment and
proposed development. Further, under such review process, there is no assurance that
regulatory and environmental approvals will be obtained on a timely basis or at all.

Provincial and federal mining legislation establishes requirements for the
decommissioning, reclamation and rehabilitation of mining properties in a state of
temporary or permanent closure. Such closure requirements relate to the protection and
restoration of the environment and the protection of public safety. Some former mining
properties must be managed for long periods of time following closure in order to fulfill
closure requirements. The cost of closure of mining properties and, in particular, the
cost of long-term management of mining properties can be substantial. The Company
intends to progressively rehabilitate its mining properties during their period of operation,
should any properties become operational, so as to reduce the cost of fulfilling closure
requirements after the termination or suspension of production.

The Company has adopted an environmental policy designed to ensure that it continues
to comply with or exceeds all environmental regulations currently applicable to it. All of
the Company’s activities are in compliance in all material respects with applicable
environmental legislation. The Company is engaged in exploration and development in
Canada and exploration in Peru with no to minimal environmental impact.
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Operating Hazards and Risks

Mineral exploration and development involves many risks, which even a combination of
experience, knowledge and careful evaluation may not be able to overcome. The
operations in which the Company has a direct or indirect interest will be subject to all the
hazards and risks normally incidental to exploration, development and production of
resources, any of which could result in work stoppages and damage to persons or
property or the environment and possible legal liability for any and all damage. Fires,
power outages, labour disruptions, flooding, explosions, cave-ins, landslides and the
inability to obtain suitable or adequate machinery, equipment or labour are some of the
risks involved in the operation of mines and the conduct of exploration and development
programs. Although the Company will, when appropriate, secure liability insurance in an
amount which it considers adequate, the nature of these risks is such that liabilities
might exceed policy limits, the liability and hazards might not be insurable, or the
Company might elect not to insure itself against such liabilities due to high premium
costs or other reasons, in which event the Company could incur significant costs that
could have a material adverse effect upon its financial condition.

Operations at Pine Point

Pursuant to carrying out a feasibility study on its Pine Point Project in 2007, the
Company shortly thereafter completed an updated feasibility study incorporating the
results of a confirmation drilling program, which has been reviewed by independent third
party consultants. This feasibility study includes NI 43-101 compliant reserves and
resources and mine plans for five additional deposits in close proximity to the R-190
deposit.

The Company has successfully completed a full environmental assessment and
received all necessary land and water permits to commence construction and production
on the R-190 deposit.

Operations in Peru

In March 2007, the Company optioned the Los Pinos copper deposit in the Coastal
Cordillera of southern Peru. The Company plans to carry out an in-fill drilling program
on the Los Pinos property when funds are available. Results of the program will provide
input for an NI 43-101 compliant technical report and the basis for an updated feasibility
study. Carrying on business in Peru will expose the Company to risks and uncertainties
associated with operating in foreign countries, including political, financial and other risks
in addition to risks and uncertainty associated with exploration and development of
mining properties.

As at December 31, 2008, Tamerlane Peru’s share registry, which provides evidence of
the ownership of the issued and outstanding shares of Tamerlane Peru, is in the
possession of the former General Manager of Tamerlane Peru, who was also the
General Manager of related party Century Mining Peru SAC. Management understands
that the shares of Tamerlane Peru are listed in the share registry as owned by the
former General Manager but are held in trust for the Company. The shares and the
share registry have not been transferred to Tamerlane Peru pending resolution of
various liquidation and termination issues surrounding this former General Manager in
his role as General Manager of related party Century Mining Peru, S.A.C. Legal
proceedings have been commenced to protect the title to the property, and Century has
indemnified the Company for any liquidation and termination obligations arising from this
matter.
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Financial Risk

The businesses of exploring and developing mineral properties, and operating mines,
are highly uncertain and risky by their very nature. The Company will require additional
equity and/or debt capital to maintain positive working capital and continue as a going
concern. In 2008, the Company received total gross proceeds of approximately $4.0
million from two private placements ($2,400,000) and two flow-through unit private
placements ($1,595,000). Funds raised in the two flow-through private placements were
less than anticipated due to the downturn in market conditions and falling share prices.
In 2009 no private placements have been completed, and the Company is experiencing
difficulty raising equity because of the depressed conditions of the base metals equity
markets. The Company announced on November 16, 2009 a $1.5 million private
placement, but this private placement has not yet closed.

The Company is currently updating the Pine Point Project feasibility study and no
financing activities will take place until the study has been revised for current costs.

Commodity Prices

The Company’s revenues, if any, are expected to be in large part derived from the
mining and sale of zinc and lead concentrates from its Pine Point Project commencing
18 months after financing is complete, and potentially from copper cathodes at some
time in the future from its Los Pinos Project in Peru. Historically the price of
commodities has fluctuated widely and is affected by numerous factors beyond the
Company’s control including international economic and political conditions,
expectations of inflation, international currency exchange rates, interest rates, global or
regional consumption patterns, speculative activities, levels of supply and demand,
increased production due to new mine developments and improved mining and
production methods, availability and costs of substitutes, commodity stock levels
maintained by producers and others, and inventory carrying costs. The effect of these
factors on commodity prices and therefore the economic viability of the Company’s
operations cannot accurately be predicted.

From 2003 until a dramatic decline in 2008, zinc and lead prices increased significantly
due to strong global demand for the metals, particularly in China and India where
economic growth has been robust due to large infrastructure projects and consumer
demand. As a result, the mining industry experienced high demand for capital
equipment, spare parts, consumables and supplies, as well as for experienced
professional staff and operating personnel, all of which had an impact on the Company’s
exploration and development activities.

In the case of zinc, prices increased from US$0.45 per pound in October 2003 to a peak
of over US$2.00 per pound in early 2007. Zinc prices subsequently fell to US$0.50 per
pound at the end of 2008, but have since risen to US$1.00 per pound.

Similarly, in the case of lead, prices increased from US$0.25 per pound in October 2003
to a peak of over US$1.75 per pound in late 2007, then fell to US$0.39 per pound in
December 2008, but have subsequently recovered sharply to the current price of
US$1.05 per pound.

Falling zinc and lead prices in 2008 affected the economic viability of several operations
where marginal cost producers were forced to shut down. The economics of many new
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projects have also been impacted where the rates of return at recent prices are
significantly lower than when prices peaked in 2007 and cannot justify a production
decision. In light of the declining market last fall, Tamerlane is currently re-running its
financial analysis taking into account currency exchange rate fluctuations, power and
diesel costs, lead and zinc spot prices and reduced shipping rates.

Limited Operating History: Losses

The Company has experienced losses in most years of its operations. There can be no
assurance that the Company will operate profitably in the future, if at all. As at
September 30, 2009, the Company’s deficit was $6,293,742.

Management

While a company’s success may result from good fortune, it is more often dependent on
management’s knowledge and expertise and its ability to identify and advance attractive
projects and targets from exploration through development and into production, as well
as to secure the necessary financing to fund these activities.

While it is impossible to eliminate all of the risks associated with exploration,
development and mining, it is management’s intention to manage its affairs, to the extent
possible, to ensure that the Company’s assets are protected and that its efforts will result
in increased value for the Company’s shareholders. The Company assesses and
minimizes risks by applying high operating standards, including careful management and
planning of its facilities, hiring qualified personnel, establishing and maintaining
internationally recognized standards, performing independent audits, and purchasing
insurance policies.

The success of the Company depends to a large extent on its ability to retain the
services of its senior management and key personnel. The loss of their services may
have a material, adverse effect on the Company. The Company had opened an office in
Hay River with the intent to recruit highly experienced mining, geological and other
professionals to develop its Pine Point Project into production. Currently all efforts to
recruit professionals for this office have been put on hold.

Conflicts of Interest

Certain officers and directors of the Company are officers and/or directors of, or are
associated with, other natural resource companies that acquire interests in mineral
properties. Such associations may give rise to conflicts of interest from time to time.
The directors are required by law, however, to act honestly and in good faith with a view
to the best interests of the Company and its shareholders and to disclose any personal
interest they may have in any material transaction that is proposed to be entered into
with the Company and to abstain from voting as a director for the approval of any such
transaction.

Share Price Volatility

In recent years, the securities markets in Canada and the United States have
experienced a high level of price and volume volatility, and the market price of securities
of many mineral exploration companies have experienced wide fluctuations in price,
which have not necessarily been related to the operating performance, underlying asset
values or prospects of such companies. In particular, the Company’s share price has
fallen from a high of $2.98 in July 2007, which approximated the time when zinc and
lead prices peaked, to a low of $0.04 per share in December, 2008. This steady decline
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in share price has reflected the fall in zinc and lead prices over the same period and the
resulting impact on the economics of the Pine Point Project and increased financing risk.
Furthermore, the current global financial crisis has put significant downward pressure on
the share prices and market valuations of junior resource companies, which depend
largely on equity financing to fund their operations. The share price has subsequently
recovered to a high of $0.30 this year, and is currently $0.16 per share.

Shareholders and potential investors should be cognizant that there can be no
assurance that continual fluctuations in the Company’s share price will not occur in the
future and that fluctuations may be due to factors outside of the Company’s control.

Shares Reserved for Future Issuance: Dilution

As at November 30, 2009, there were 4,605,853 warrants and 3,257,500 stock options
outstanding pursuant to which 7,863,353 shares may be issued in the future, which
would result in further dilution to the Company’s shareholders and pose a dilutive risk to
potential investors.

Outlook

As expected, commodity prices for lead and zinc have rebounded nicely over the last
three months, putting the Pine Point Project at the forefront as one of the most exciting
undeveloped lead-zinc projects ready to be financed.

The Company is now updating its overwritten feasibility study and after it is updated the
Company will be pursuing financing alternatives. Debt markets for mining projects have
re-opened for selected projects that meet very high credit criteria. Management will be
submitting the project to a number of banking institutions to determine what level of debt
under existing tighter banking conditions the project will support. The Company’s
depressed share price has made it difficult to raise the necessary equity to aggressively
pursue further drilling or development of this property. Given the robust base metal
prices, management believes that it is only a matter of time before the equity markets for
lead-zinc companies open up and a private placement can close. On September 15,
2009 the Company announced a $1.5 million private placement. Immediately thereafter
the share price decreased putting the private placement in jeopardy.

The Company is in receipt of the required land use permit and water license for
construction and operation of the Pine Point Project. The Company has signed
exploration agreements with a number of aboriginal communities that will provide
employment opportunities and ensure that mutually beneficial relationships are
established as the Company develops the Pine Point Project into production.

In pursuing its objectives to build a diverse base metals company, the Company
acquired the Los Pinos copper property in Peru in 2007, which was the subject of an
independent feasibility study in 1994. The Company plans to carry out confirmation
drilling on the property when funds are available prior to completing an NI 43-101
technical report and updated feasibility study. At this time, the Company is not prepared
to dilute its shareholders to raise funds to complete the exploration work necessary to
produce a NI 43-101 technical report. Based on prevailing copper prices of US$0.90 per
pound in 1994 (compared to the current price of US$3.10 per pound), the feasibility
study indicated that the property had potential to become an operating mine using open
pit mining followed by heap leaching and SX/EW technology to extract the copper.
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