MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
FOR THE NINE MONTHS ENDED AUGUST 31, 2007

AMENDED TO REFLECT RESTATEMENT OF CONSOLIDATED FINANCIAL S TATEMENTS

This Management Discussion and Analysis ("MD&A"}, amended, reviews the business and financial imeaface of
Cline Mining Corporation ("Cline" or "the Companyfr the nine months ended August 31, 2007. It pr@pared using
information as of October 12, 2007 and should fzal i@ conjunction with the restated unaudited cbdated financial
statements for the nine months ended August 317,280well as the audited consolidated financatkeshents for the year
ended November 30, 2006 together with the relateduadl MD&A. Reference should be made to Note 1éhefrestated
unaudited financial statements for the nine moetided August 31, 2007 for a description and efféthe restatements.
None of the adjustments affects the Company’s wgrldapital and will have no effect on the Compamyostinuing
operations. The Company's financial statementsidiecthose of its wholly owned subsidiary, Iron Gerporation of
Madagascar SARL ("IOCM"), and have been prepareddoordance with Canadian generally accepted atiogun
principles. All amounts are expressed in Canaddlars.

Certain information set forth in this MD&A includ@sanagement's assessment of the Company's fuame ahd contains
forward-looking statements. Although this inforioat is based on the Company's current internal &afiens,

assumptions and estimates, it may prove to be liecor These forward-looking statements are notantaes of future
performance and undue reliance should not be plangtiem. They are subject to unknown risks arzetainties which

may include, among other things, changes in ecomand market conditions; inherent uncertaintieo@ated with

estimating reserves; changes to legislation; conityguices; ability to renew licenses; and actidnysgovernmental or
regulatory authorities.

Additionally, statements related to estimated custsring properties to production and quantitiesnagnitude of mineral

deposits are considered to be forward-looking statés. Such statements can be affected by untgetaassociated with
estimates of production costs, size, geology or pmsition of mineral deposits and capital expendgurchanges in

exploration and development projects; risks assegiaith environmental or health and safety issaes the Company's
ability to raise capital. By its very nature, sunformation involves assumptions and uncertaintiesrefore readers are
cautioned not to place undue dependence on forleatdag information.

OVERVIEW AND DESCRIPTION OF BUSINESS

Cline is in the business of locating, exploring @edeloping mineral resource properties and subiatiyrall of the efforts

of the Company are devoted to these activities. Chmpany’s corporate goal is to become a profitadplewth-oriented

uranium, gold, iron ore and coal producer as wellcasuccessfully seek out and develop other mindyzt resources of
merit.

The Company is engaged in diamond drilling at iimeCLake gold property near Wawa in Northern Ota€anada; the
exploration and development of uranium in the Ma@ra Basin Karoo formation in Madagascar; geopBysind

exploration on its Bekisopa East and Bekisopa \ifest ore deposit in Madagascar; progressing with @overnment
Mine Permitting process leading to the productibage of its Lodgepole metallurgical coal mine prbja south-eastern
British Columbia, Canada and reviewing its alteireamine plan coal production options on its Lossaal mine project
in north-eastern British Columbia, Canada. The @amy is presently engaged in the evaluation anddiligence of a
metallurgical coal mine in the U.S.A. which minetaldase reports substantial in-place coal resoyroas NI 43-101

compliant) of high quality coking and thermal coaith established on site mine shaft, mining equipimand

infrastructure. An engineering report is being ptated leading to a NI 43-101 report.

A significant diamond drilling program on the Clihake Gold property, which commenced in Novembed&6ontinues,
following encouraging results. Mr. Dale HendrickERg., a Director of Cline recommended and plarthedextensive drill
program of which Phase | has been completed. Thgram is continuing, including deep drill holeddve 2,000 feet.
The Cline property had not previously been testddv 1,000 feet. The Cline Lake property, an eadi@d producer, has
four mining shafts, the deepest to 1,165 feet witft development headings.
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In December 2006, the Company acquired a 40% sitardJMC Energy plc (“UMC”) in exchange for its @interest in
URAMAD SA ("URAMAD"). URAMAD, a Madagascar companis nhow owned 80% by UMC and 20% by the
government of Madagascar through its Agency L'&ffibes Mines Nationale et Des Industries Strateg{@MNIS).
URAMAD's uranium resources are located in the Mdema Basin Concession in Madagascar and UMC isepding
with drilling existing targets and an airborne sywrogram. UMC is a U.K. company listed on thendon Stock
Exchange AIM market.

IOCM, a wholly owned subsidiary of the Company, evwthe Bekisopa iron ore deposit properties in Madegr. The

properties include the extensive exploration datselprepared by BRGM, the French Government exfaraompany,

the United Nations (Development Program) and thee®Bument of Madagascar. To increase its iron ressuin the

project area, the Company has recently substan@atended its Bekisopa area permitted exploratmmcessions to cover
additional anomalous iron ore formations. Airboara ground based geophysical programs have beepleied by the

Company to locate the main structures and a follpvakilling and ground program will now be undegak

The Company owns the Lodgepole metallurgical coaperty located in the Southeast Crowsnest Codlfiel British
Columbia, Canada. The coal mine project contaigsifitant coal resources which have been reporniate independent
feasibility study delivered at the end of 2005 telude 154.572 million tonnes of raw in-place cémleasured and
indicated), compliant and calculated in accordanite the NI 43-101 standards. The product, oraalks coal reserves
designated from the above coal resources to me€firt production phases in the feasibility studtal 40.599 million
tonnes (35.499 million tons in the measured categod 5.100 million tonnes in the indicated catgyjo The product
coal will be a pulverized coal injection (PCI) cdat use in steel production for export into wonlérkets. Following the
completion of the feasibility study and initial @mnmental evaluations, the Company, in early 2Diated the process
to obtain an Environmental Certificate for the Leggle Mine project from the British Columbia Governt
Environmental Assessment Office (EAO). The Compalsp owns the Lossan metallurgical coal projecaied in the
Peace River Coalfield of north-eastern British @ahia. During 2005, the Company completed a feltsitsitudy which
reported the presence of 186.1 million tonnes ofBH#L01 compliant in-place raw coal on the Lossaperty. In addition,
53.5 million tonnes of in-place coal resource hasrbcalculated in the inferred assurance catedgdrgssan. Other coal
properties in British Columbia include Sage Creg&bin Creek and Crown Mountain.

REVIEW OF OPERATIONS AND PROJECTS

Gold
Cline Lake Gold Property

The Company continues with its significant diamaindling program on the 100% owned Cline Lake gptdperty. The
original program which commenced in November 2G08owed the review by Mr. Dale Hendrick P.Eng, &dator of
Cline and a Qualified Person for the purpose ofadémn National Instrument 43-101, who recommendddllaprogram
comprising 9 diamond drill holes to be drilled irs8ctions, 3 holes per section, to varying vertitgiths down to 2,000
feet on the previously untested Edwards targeis ptogram was subsequently expanded to 16 holes.

Cabo Dirilling (formerly Heath and Sherwood Drillihdd.) of Kirkland Lake, Ontario is carrying outeldrilling program
under the direction of Dale M. Hendrick, P. Engssay results from all sixteen holes of Phase hefdrill program have
now been received from Swastika Laboratories LfdSwastika, Ontario. Results for the initial holgs to and including
CL 07-9 were reported in previous news releasesurmary of the most important gold intersectiomsoeintered in the
complete 16 hole Phase | program, including thatiadal results of the last six holes CLO7-10 toQZEL5 is included
below.

As a result of a technical review by Mr. Hendridktloe full Phase | project assay results, he nitasin hole CL 07-8 on
section 2225E, infill sampling has extended a zaing,400 feet vertical depth that averages 0.1&@old over 25.9 feet
(core length) including 0.773 opt over 4.3 feet 1A60 feet vertical depth, a second zone assayE&d opt gold over 6.6
feet (core length). Hole CL 07-2 on section 350@f,rned numerous intersections highlighted by ® dt gold over 52.2
feet (core length) including 0.530 opt over 8.5t faea vertical depth of 700 feet. A value of 2.1{8 gold over 2.3 feet
was returned at a vertical depth of 1,700 feetesthwide spaced deep intercepts showing higheegrad core lengths
are very encouraging as to increasing commercianial in depth and strike length.

Approximately 30,000 feet of BQ sized core has begged and sampled in the Phase | program. Nortouth drill
fences have been completed from west to east attregsroperty on six sections located at 500, 12@00, 3500, 4600,
and 5500 E. The drill program was designed tongetfie geological, structural and mineralizing emwinent beneath the
old historical shallow mine workings at depths rrdwefore drilled on the property (below 2,000 feettical).
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Four shafts were sunk on the Cline Lake gold ptgperthe early 1930’s. According to informationlgished in the Canadian
Mines Handbook, the Cline Mine produced 332,67@ t&tna recovered grade of 0.215 opt gold, with gctidn coming from
mine workings between surface and 500 feet vertiepth. The property is underlain by east-wesidire, steeply dipping,
mafic volcanics that are interlayered almost canfaly with sills or dykes of felsite “quartz-eyednphyry hosting sulphide
and gold mineralized quartz veining. A major regiostructural event, the Edwards/Cline Shear, 8ip30 degrees north and
runs west to east across the south of the property appears to be one controlling factor thatlites quartz- sulphide-gold
mineralization within the porphyries and volcaniés.second major structure, a shear/alteration zassociated with the
porphyry appears to dip steeply south and runsvesst across the northern portion of the propéptyartz-sulphide — gold
mineralization is localized within the shear stanetwhich appears to have been extended to appatelin8,200 feet on strike
during the recent drill program. Visible “free” gk seen frequently in the mineralized zoneshhge been intersected in this
16 hole program to vertical depths of 1,700 feet.

Following is a summary of all of the significantié® of the Phase | program:

Location Azimuth Dip From To | Length
DDH (feet) (degrees) | (degrees) (feet) (feet) (feet) Oz/ton Au
CLO06-1 3500E,000N 180 -55 862|0 882.3 20.3 0.174
Incl  875.8 882.3 6.5 0.509
1,076.8 1,079.8 3.0 0.100
CLO7-1 3500E,550N 180 -55 No significant minerdiiza because of diabase dike
CL07-2 3500E,1050N 180 -55 466|7 476.6 9.9 0.120
853.1 887.6 34.5 0.160
Incl  853.1 861.7 8.6 0.530
Incl  883.3 887.6 4.3 0.106
2,105.1 2,107.4 2.3 2.170
2,120.9 2,128.7 7.8 0.161
2,252.7 2,267.1 14.4 0.154
2,288.1 2,299.9 11.8 0.090
CLO7-3 3500E,200S 180 -55 4215 424.1 2.6 1.321
CLO7-4 2400E,000 180 -55 599|6 600.7 11 0.677
1,144.7 1,147.3 2.6 0.252
Incl 1,146.7 1,147.3 0.6 0.596
CLO7-5 2400E,000N 180 -70 1,387,0 1,390.4 3.4 0.509
CLO7-6 1500E,480N 180 -55 28/9 29.9 1.0 0.964
181.1 185.Q 3.9 0.180
461.8 471.3 9.5 0.216
1,125.0 1,130.9 5.9 0.265
1,279.2 1,282.2 3.0 0.201
CLO7-7 1500E,1000N 180 -55 No significant values
CL07-8 2225E,1020N 180 -55 683\6 686.8 3.2 0.125
1,796.5 1,822.4 25.9 0.186
Incl 1,806.3 1,810.6 4.3 0.723
1,879.4 1,886.0 6.6 0.250
2,542.3 2,543.3 1.0 0.392
CL07-9 1500E,000 180 -55 481|5 482.5 1.0 1.690
CL07-10 500E,000 180 -55 263|5 271.0 13.5 0.107
CL07-11 4600E,980N 180 -55 90|19 98.7 7.9 0.117
CL07-12 4600E,500N 180 -55 26114 269.0 7.6 0.125
278.8 285.0 6.2 0.122
306.4 312.3 5.9 0.140
CL07-13 4600E,000 180 -55 260}1 269.9 9.8 0.136
CLO07-14 500E,320S 180 -55 774.0 783.0 9.0 0.172
801.0 804.0 3.0 0.347
CL07-15 5550E,1045N 180 -55 3910 398.9 7.9 0.114

Note: Imperial Units as opposed to their metricieajent are presented since results from the héstbdata base for the Cline Lake gold
property are all reported in Imperial Units.
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In view of the results of the Phase | program, Mendrick, has recommended that the company nowy cautr additional
deep drilling to test the area under holes CL Gf8 CL 07-2 on sections 2225E and 3500E respegtiVeis additional
drilling would amount to 6,400 feet at an all-instoof approximately $300,000. The Company commenitesl
recommended new drilling program in September 2007.

In his initial report recommending the program, Mendrick stated thatthe Edwards target in the Cline-Edward Shear
footwall has never been tested on the Cline prgpeh fact the Cline property has not been testegwhere below 1000
ft. It should be noted that volcanogenic, sulmedi, structurally controlled gold deposits in thee@ambrian Shield in
Eastern Canada (Kerr Addison/ D.M. Hendrick, Chafologist; Hemlo:Joutel;Doyon/Bousquet) with simigology and
mineralized settings to the Wawa-Goudreau/RenalireCake mineral belt are characterized by a sisimgly consistent
increasing gold/depth gradient. At Kerr Addisoh986-1992) low grade gold (sub 0.10 opt Au.) ocedrirom surface to
the 1000 level; the grade then increased by 0.1t0pep 1000 ft of mining depth that at bottom of boely at 4600 level
was averaging 0.50 opt. The south end of the ptpp® crossed in an east-north-east direction {Az80 degrees) by a
major regional fault system known as the Goudreaehhlsh Deformation that continues for 100 miledirdeg a
significant gold belt between the towns of Goudraad Renabie (a former producing gold mine). MnHigck stated that
in his opinion this structure is a similar minerahg fault structure/system that is associated Withmany gold/silver and
copper/zinc producers along the 100 mile prolifiGirkland Lake-Noranda-Cadillac-Malartic-Val D'Or Biak”. Locally,
the fault is identified as the Edwards-Cline Shermat strikes N 80 degrees; dips 65-70 degrees ramthis located in the
lower part of the Cline property just south of fireperty’s deepest shaft (1165 ft.)'.

Strike Edwards Gold Property

As previously announced, in December 2006, Clinmroenced a diamond drill program on the Strike MateEdwards
gold property, which is contiguous to and to thestwef the Cline Lake gold property. Pursuant toexploration
agreement, Cline had the right to earn up to a%2rfierest in the Strike Minerals Edwards gold @mp by expending up
to $350,000 on exploration on or before June 30720Cline has now completed the planned drill progand has earned
its 12.5% interest. Cline also owns 2 million gsaof Strike Minerals Inc.

Nine (9) drill holes were drilled on the 3 clainris¢ Edwards property by Cline pursuant to the agrent for a total of
11,341feet. Four of the holes ST 06-04 and ST ®@hlled in 2006 and ST 07-01 and ST 07-02 drillec®007 tested
beneath the 900 foot underground level of the piesly mined Porphyry and Carbonate Zones. Fron7 182001, River
Gold Mines Ltd produced from the Porphyry and Cadie Zones at the Strike Edwards Mine 140,138 esigold and
the ore was trucked 100 kms to the River Gold MagnaMill. (Reference - Canadian Mines Handbook @89 2003) -
River Gold Mines Ltd.).

River Gold reported (Canadian Mines Handbook) that997, the Edwards mine produced 63,000 tonnds3@m14 oz
gold and in 1998, the mine produced 34,200 tonnels1®,851 oz gold. The calculated average gradé@ feears initial
production of 97,200 tonnes is 0.445 oz/T gold.led&CL 07-6, CL 07-7, CL 07-9 and CL 07-10 of tHe€ drill program
pass through both the Cline and Strike properties.

A table which shows a summary of significant inéet®ons from the nine holes follows:

Location Azimuth Dip From To Length
DDH (feet) (degrees) | (degrees) (feet) (feet) (feet) Oz/ton Au
ST 06-4 3+00E, 5+00N 205 -68 No significant intetimns
ST 06-5 2+00E, 5+00N 205 -68 199.0 219.6 20.6 0.064
301.0| 3115 10.5 0.175
799.3| 802.3 3.0 0.325
ST 07-1 4+00E, 5+00N 205 -68 No significant intetgmns
ST 07-2 5+00E, 5+00N 205 -68 382.0| 392.0 10.0 0.973
incl. 382.0| 386.0 4.0 2.410
1,803.5| 1,805.0 15 0.427
CL 07-6 1500E, 480N 180 -55 No significant intetgats
CL 07-7 1500E, 980N 180 -55 No significant intetgats
CL 07-9 1500E, 050N 180 -55 No significant intetgats
CL 07-10 500E, 000N 180 -55 No significant intetgats
CL 07-14 500E, 320S 180 -55 774.0 778.0 4.0 0.381
801.0| 804.0 3.0 0.347

Note: Imperial Units are presented since resulisifthe historical data base for the property dreepbrted in Imperial Units
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The above results indicate the Porphyry and Cartiearanes are pinching out (1.5 feet of 0.427 oz/éar) but a new zone
is appearing in upper part of holes that warradtiteonal drilling.

Cline believes thathere are significant synergies in the arrangemeetsveen Cline and Strike with respect to the
exploration and development of the Cline Lake adav&ds gold properties. The Cline and Strike gmidperties are
adjacent and contiguous east to west covering arfeagproximately 120 hectares (300 acres) andegfahes (150 acres)
respectively. In addition, both properties arevjfres gold producers and include 6 existing miraftsiportal.

Uranium

In December 2006, the Company acquired a 40% sitardJMC Energy plc (“UMC”) in exchange for its @interest in
URAMAD SA ("URAMAD"). UMC is a U.K. company listecbn the London Stock Exchange AIM marké&tiNi:
Symbol UEP) URAMAD, a Madagascar company is now owned 80%UMC and 20% by the government of
Madagascar through its Agency L’office Des Minestiblzale et Des Industries Strategique (OMNIS). WRXD's
uranium resources are located in the MorandavanBasicession in Madagascar and UMC is proceedirig dvilling
existing targets and an airborne survey program.

The URAMAD Morondava Uranium Project comprises ¢igRploration Permits with a combined area of 9,884are
kilometres. The Property is located in the Mororm®asin of western Madagascar, which is filledhwitte uranium
favourable Karoo Supergroup continental sedimentse Uranium Properties were earlier held by Cogé@RA) of

France which carried out extensive exploration waevkh additional work being carried forward by thimited Nations
Development Programme ("PUND") anldOffice Des Mines Nationales et Des Industriesagigiques (OMNIS).
URAMAD has obtained the databases from this workctvinclude an extensive earlier drilling and aim® survey (some
7,000 radioactive anomalies) and 83,000 metresrithind in 790 drill holes with indicated uraniumalues and visible
uranium mineralization.

The URAMAD uranium exploration program, includingilihg, commenced in October 2006 and focussedthum
Folakara region in the Karoo formation in the Matawa Basin and continued until the advent of tlieyraeason at the
beginning of December 2006. The program recomntemdth the return of the dry season in May 200%hvangoing
airborne radiometric surveys and diamond drillifgesults from the limited drilling period beforeetivet season in 2006
have been announced by UMC.

Iron Ore

Bekisopa Iron Ore Property

The Company, through its subsidiary Iron Ore Caoaion of Madagascar SARL (“lOCM”), owns the Bekisojpon ore
properties in south Madagascar and is evaluatingraton prospects and related development oppitigsin conjunction
with its strategic partners, Mitsui Matsushima aFtdyssenKrupp. The Bekisopa Permit covers an afezbosquare
kilometres and has an extensive database of eanj@pration and test work prepared separately BgBI, the French
Government exploration company, the United Natiidsvelopment Program) and the Government of MadagasThe
Company has acquired the exclusive explorationtsi¢hutorisation Exclusive De Reservation De Petimdlinier) from
the Madagascar Government covering an area of gippately 2,900 square kilometres to the west angthsof the
Bekisopa iron deposit, the objective being to iasee the existing iron resources to a world scad@ iore mine
development level.

In June 2007, the Company completed an extensuasiigation of geophysical airborne and ground eys\of areas west
and south of Bekisopa to identify prospective gesal features. Dr. Allan Spector, a Qualifiedda for the purposes
of National Instrument 43-101, carried out the gmbgeophysical investigations on the identifiedaine anomalies and
presented the Spector Report. Dr. Spector caoie@1 detailed gravity and magnetometer surveyapproximately 60

km of lines.
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Principal results of the 2007 gravity surveyinghe vicinity of the known Bekisopa iron deposit k6 are as follows:
(i) A 2.5 milligal gravity anomaly was observed otiee known deposit.

(ii). Two additional gravity anomalies were obsetvene kilometre west and one kilometre east ofiBedlled Beki2
and Beki3.

(i) All three gravity anomalies are associatedhaiarying magnetic relief.

Cline intends to drill test the two additional gitsnanomalies to determine whether or not theyeflron deposits, with a
view to determining their grade and thickness.

With respect to the Bekisopa iron ore deposit owmgthe Company prior to its property additionsuitisg from its recent
geophysical work and investigation, the existingkiBepa East database reports the iron formationseasy primarily
magnetite with iron grades across the deposit mtd®n 25 per cent and 65 per cent (density 2.5%6 gm/cc) averaging
45 per cent and the alluvial lateritic surface drthe deposit at grades of between 40 per cah6a&rper cent iron. The
results reported include extractions in the ordéfQoper cent by magnetic separation with an aolai flotation unit. The
United Nations data indicates that the resourcedage of the deposit could approach 150 million &snnFollowing two
phases of study on the property in 1976 and 1%#/rdsource tonnage was estimated at 98.6 millionets, amenable to
extraction by open pit methods. The Company castithiat the resources referred to are historicalature and were
compiled before National Instrument 43-101 anddfeee are not compliant with NI 43-101 requiremen®ine has not
explored this potential or independently analyZsal reports; therefore, these historical resultaishoot be relied upon.
Cline believes these historical results provideiratication of the potential of the property and agéevant to ongoing
exploration.

Metallurgical Coal
New Elk Coal Mine Property

The Company entered into an Agreement in July Wighv EIk Coal Company LLC (“NECC”) under which th@@pany
obtained the right to purchase all of the existimige and assets of the NECC New Elk coal mine ptgpehich is located
near the town of Trinidad in Los Animas County, @ado, U.S.A. The acquisition price, including umagtion of the
reclamation bond, possible cost to bring the miaekhinto coal production and a royalty of U.S.1f# tonne of coal
mined was estimated to be about $50 million. Tinereyements include the right of Cline to reviewd @valuate the data
bank and economic projections and complete a diigedce examination during the ninety day periotofeing the
approval by the Boards of Directors, which appravas given on July 6, 2007. The Company has poszewvith its due
diligence, identified certain matters to be addrdssnd agreed with NECC to negotiate these beyundihety day period.

The New Elk Mine was opened in 1951 by CF&I Steehfpany to provide metallurgical coal for its iromdasteel blast
furnace plant at Pueblo, Colorado, which was cdedeto an electric steel furnace operation afte8219The New Elk
Company reports the continued operation of the Ntimeugh 1989, and the coal preparation plant, vkias built in 1984
to increase product coal specifications, continuetil 1996.

The NECC property includes a comprehensive dataaasdt base, including historical and recent eeging reports with

respect to coal resources, product qualities, masdframe, shafts and access, workings, the cephpation plant, coal
rail load-out, continuous miners, roof bolterscties and long wall miner. The NECC Business FRaport identifies 184
million tons of raw recoverable coal of which 137lion tons is clean saleable coal, contained imesal seams with an
average seam thickness of 7 to 8 feet. The cosdlesable as a high quality metallurgical cokingldor export to steel
makers, or as a thermal coal for sale to localtetepower generation stations. During the duégdiice period the
Company has retained Behre Dolbear to completpartren the NECC data base prior to the preparatfcan NI 43-101

compliant report.

The technical reports available at this time froBQC and its consulting engineers do not conforiitd3-101 standards
in all respects including coal resource estimatégcordingly, Cline cautions that although it catesis the data and
information in the reports to be from reliable gdfessional sources, it is historical in naturd &as not been prepared,
presented and reported on by a ‘Qualified Persoacicordance with NI 43-101 and accordingly shauitibe relied upon
in that respect. The data and information includedve are from engineering reports on the mine fiMC Engineering
LLP, Peak Project Management LLP, Charles W. Mcliotl.E., Mining Consultant, Thomas Dupree, Gealabi
Consultant and John T. Boyd Company, Mining Comaslt
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The Lodgepole Coal Property

The Lodgepole metallurgical coal property is lodate the Southeast Crowsnest Coalfield in Britighiuthbia, Canada.
The coal mine project contains significant coalotgses which have been reported in the indepenf@asibility study
delivered at the end of 2005 totalling 154.572 ionilltonnes of raw in-place coal (measured and atdit categories),
compliant and calculated in accordance with thea@&m National Instrument 43-101 standards.

The product, or saleable, coal reserves desigriedatdthe above coal resources to meet the firstiyetion phases in the
feasibility study will total 40.599 million tonn&85.499 million tonnes in the measured category®m®@0 million tons in
the indicated category). The product coal is puiesl coal injection (PCI) coal, for export into rb steel-making
markets.

During 2005, the Company completed its field workgram and feasibility study including the relagmlvironmental

assessment report. The Feasibility Study was el@d/to the Company on January 20, 2006 by G.Rariiea Services
Ltd, an independent engineering and consulting @myp(The Qualified Persons for the purposes o301 were J. H.
Gray P.Eng., Principal of G. R. Technical Serviaed A. D. Walters, President of A. D. Walters & Asites Ltd.) The
environmental protection input and design containetthe study were undertaken by EBA Engineeringsbéiants Ltd., an
independent environmental engineering company. féasibility study estimated total measured andcetéd in-place coal
resources of 154.571 million tonnes and total m&fércoal resources at the Lodgepole Coal Proje8ta#8 million tonnes.
The feasibility study further estimates total pnovend probable coal reserves, which are utilizedttie planned coal
production from the above coal resource base, 90 million tonnes. The feasibility study prowidéor the annual
production of 2,000,000 tonnes of saleable lowtiteldituminous pulverized coal injection (“PCI"pal over a 20 year mine
life. The mine project is presently in the BritSblumbia Government environmental mine permitphgse of development.

Following the completion of the feasibility studyd initial environmental evaluations, the Compainy,early 2006

formally initiated the process to obtain an Envirmmtal Certificate for the Lodgepole Mine projestnh the British

Columbia Government Environmental Assessment Offie&0). During 2006, environmental field studiemntinued on

the project. The Company has progressed its apiplicéor an environmental certificate to producenilion tonnes of PCI

coal annually for the 20 year Lodgepole Mine plawl & presently in the formal environmental andngting process
during which it is responding to public commentsl guestions which were invited following the fornpalblic meetings
held in January this year. This important stagehef environmental and permitting procedure proviftl complete

transparency of the mine plan and enables the Coyripafully address the public comments and quastio detail as part
of the Company’s formal application to the Brit€blumbia Government for a certificate. The pubtieetings, comments
and questions have been open to and requestedtifi@public in both Canada and the United Statelse Company is
confident that the Lodgepole Mine, which is compégato other open pit coal mines in the southeasa &f British

Columbia, will meet environmental standards of Gaweent.

The Company has identified a potential alternatation for a product coal unit train load-out fagil which is closer to
the mine site. Assessment of this alternate sitéch would generate significant operating costucidns from those
applied in the current feasibility study, is prodieg.

The Company and the Ktunaxa First Nation have signrmal “Protocol” on which further agreement e based.

The Lodgepole Feasibility Study which has beerdfilen SEDAR atwww.sedar.coms also available for viewing on the
Company’s website aww.clinemining.com

Lossan Coal Property

The Lossan Coal Project is located in the PeacerRBoalfield of north-eastern British Columbia. ribig 2005, the
Company undertook a field program to support trenpéd feasibility study which was completed andvdetd to the
Company on December 23, 2005 by Norwest Corporationindependent engineering and consulting comp@rye
Qualified Person for the purposes of NI 43-101 v@eoffrey Jordan P.Geol., Senior Vice President ofwést
Corporation). The environmental protection inpuid adesign contained in the study were undertakenRbgcan
Environmental Services Ltd.
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The Lossan Coal Project has a NI 43-101 compliatal tin-place resource of 182.1 million tonnes. alfdition 53.5
million tonnes of in-place coal resource has bedoutated in the inferred assurance category. ANL01 compliant coal
reserve estimate of 13.93 million tonnes is conagrief 8.96 million tonnes in the proven assuraretegory and 4.97
million tonnes in the probable assurance categomjhe product coals comprise coking coal and medugaiatile
bituminous pulverized coal injection (PCI) coal dida steel production for export into world market3he project’s
feasibility study uses 14.22 million tonnes of ress reflecting an 8% total moisture content exgedh its product. The
Company has developed a conventional “truck-showpEn pit mine plan for the production of 14.22limil tonnes of
product coal at a rate of 1 million tonnes per yaaer a 14 year plan life.

The Feasibility Study which has been filed on SED&Rvww.sedar.conis also available for viewing on the Company’s
website atvww.clinemining.com

Sage Creek and Cabin Creek Coal Properties

The potentially surface mineable portions of thges&reek property contain 84.4 million tonnes eplace coal resource
within the measured assurance category and 70kbmiionnes of in-place resource within the indéchtassurance
category. The above resources are NI 43-101 comipha reported in the Technical Report dated Mjy2R04 which was
prepared for the Company by Norwest CorporatiorCafgary (Qualified Person for the purposes of N{143 was

Geoffrey Jordan P.Geol., Senior Vice Presidentp NN 43-101 resources have yet been calculatedhforCabin Creek
coal deposit.

Studies indicate a high quality metallurgical haoking coal resource in place, classified as ‘tnmedium volatile coal.
The development of these two properties is suligeet revision by the B.C. Government of its curremél development
policy in the Southeast area of the province wlaeo@al mining moratorium is in effect. The Compémag been advised
by the Ministry of Energy and Mines that no othartp may make application for the licenses covetirgge properties.

Crown Mountain Coal Property

Crown Mountain coal is a medium volatile metallea]i type coal suitable for steelmaking applicationEhe British

Columbia Ministry of Energy & Mines reports, frormaréy reconnaissance and work, present in-place resalurces in the
order of 4.6 million tonnes. Crown Mountain hagrgficant potential for additional coal resourceBlanned exploration
work on the property during 2006 was deferred dred@ompany is presently considering its option$ wéispect to this

property.

The Company cautions that the coal resources egféorabove and reported by the British Columbiaidliy of Energy &
Mines, are historical in nature and were compiletbke National Instrument 43-101 and thereforeratecompliant with
NI 43-101 requirements. Cline has not explored fatential or independently analyzed the governmegort; therefore

these historical results should not be relied updtiine believes these historical results providgeirdication of the
potential of the property and are relevant to onga@xploration.

OPERATIONS AND FINANCIAL CONDITION
Results of Operations

Highlights of Quarterly Results:

Earnings (Loss) Earnings (Loss)
per share per share

Quarter Ending Earnings(Loss) (Basic) (Diluted)
August 31, 2007 $ (334,041) $ (0.005) $ (0.005)
May 31, 2007 (689,206) (0.010) (0.010)
February 28, 2007 2,603,573 0.041 0.041
November 30,2006 (388,605) (0.006) (0.006)
August 31, 2006 (356,452) (0.006) (0.006)
May 31, 2006 (286,248) (0.005) (0.005)
February 28, 2006 (361,519) (0.007) (0.007)
November 30, 2005 (979,452) (0.018) (0.018)
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Three months ended August 31, 2007 compared totiinee months ended August 31, 2006

For the quarter ended August 31, 2007, Cline remmbra loss of $334,041 ($0.005 per share) comparedl lbss of
$356,452 ($0.006 per share) for the same periogringous year.

Consulting and management fees decreased to $D4fB0 $186,962 during the same quarter in 2006tdwereduction
in payments to external consultants. In additexpenditures relating to general, administrative affice costs increased
to $72,002 from $50,959 during the same period @962 due to increased rent, insurance, communicasiod
administrative salary costs. Legal and audit egspemecreased from 2006 by $31,650 as a resuliefraase in business
activity. Expenditures on travel and accommodatianing the current quarter decreased by $62,2ta2006 quarter
amounts included unusually high expenditures rdlédeactivity in Madagascar and other proposedsaiations. Property
assessment costs increased to $57,448 from $1;62006 due to the costs related to the due diligemork on the
proposed acquisition of the New Elk Coal assets.

Nine months ended August 31, 2007 compared to themonths ended August 31, 2006

For the nine months ended August 31, 2007, Clinerted earnings of $1,580,326 ($0.023 per share-basl $0.21 per
share —diluted) compared to a loss of $1,004,200(¥ per share) for the same period the previ@as.y This large
increase in earnings is attributable to the saléh@nfirst quarter of the Company's subsidiary URMDISA to UMC
Energy plc resulting in a gain of $3,442,385. tidiion, the Company recorded non-cash charge589$00 (2006 -
$nil) with respect to the revaluation of warrantsl 67,000 (2006 - $nil) in stock based compensatibhese non-cash
charges reflect the fair value assigned using theekBScholes option pricing model to the changesha terms of
previously granted warrants and stock options @ecuturing the period. Excluding the gain on sdl&JBAMAD, the
revaluation of warrants and the stock based congiems the Company would have recorded a loss (#@%1059 ($ 018
per share) which is more in line with the 2006 lo§%$1,004,229 ($0.017 per share) during the sagnieg.

Consulting and management fees increased to $68&@&#h $430,562 in 2006 due to increased paymentsmsultants in
Madagascar; increases in the monthly fees paidatoagement and a finders fee of $175,000 relatirtgei@acquisition of
the Company'’s Bekisopa iron ore property in Madagas In addition, expenditures relating to geneaxdministrative and
office costs increased to $213,564 from $161,258énprior year due to increased rent, insuranoemneunication and
administrative salary costs. The foreign exchaoge of $41,956 during the current period compaceti3,828 in 2006
arises principally as a result of cash assetsihdldS. dollars.

The management fee of $70,214 for the nine mombee August 31, 2007 relates to the agreement WMIC Energy
plc, noted in the operations section above, whe@liye provided management personnel for the Mastzagauranium
project. The unrealized gain on marketable sdearih the amount of $4,198 reflects the applicatid new accounting
policies recommended by the CICA pertaining toriitial instruments and adopted by the Company efe@ecember 1,
2006.

Financing and Investing Activities

During the period, the Company generated net pdxed $562,838 from investments, principally frotre tsale of
URAMAD SA, $2,591,154 from private placement finamgs and the exercise of stock options and $72{#88 the sale
of other assets. Also, during the period the Camp&paid advances of $545,472 to UMC relatinght® Y RAMAD
exploration program in Madagascar, acquired $96,036apital assets and expended $1,897,563 on ratjglo and
development of its mineral properties.

In addition to the financing and investing actetiabove, during the period, the Company issuedd28@ommon shares
($122,500) for property acquisition, 500,000 comnstiares ($170,000) in a share swap and 1,000,00@noa shares
($350,000) for finder’s fees.

Liquidity and Capital Resources

As at August 31, 2007, the Company had cash and egsivalents of $7,559,315, a decrease of $1,4@6fBom
November 30, 2006. Cash and cash equivalentshvedddn cash or redeemable term deposits with m@goradian banks.

The Company's working capital position at August 3207 was $7,695,578 compared to $7,368,769 atiber 30,
2006. Included in cash and cash equivalents asugtist 31, 2007 is approximately $490,000 reserfeedqualifying
Canadian Exploration Expenditures pursuant to ftbiaugh private placement agreements.

Management's Discussion and Analysis
Nine months ended August 31, 2007 9 CLINE MINING CORPORATION



The Company's plans for the development of theidBriColumbia coal properties will significantly imgt cash flow.
Significant additional resources will be requiredhring these properties to production. BasedhenReasibility Study
Reports received by the Company, the estimatedtatapbsts to bring the Lossan and Lodgepole Coapétties to
production are $57 million and $155 million respesly. It is anticipated that funding may be obtd through private
placement of shares and/or project financing. Bsueances can be given, however, that funding wilavailable. In
addition, should the Company decide, after compietis due diligence, to proceed with the acquisitdf the New Elk
Coal Project, substantial additional funding wil kequired.

The following is a condensed summary of the Com[gangsh flow for the nine months ended August 3072with
comparative figures for the nine months ended Auglis2006.

Nine months ended | Nine months ended
August 31, 2007 August 31, 2006

Cash and equivalents, beginning of period $ 8,9689 $ 9,892,220
Earnings (loss) for the period 1,580,326 (1,004)219
Changes in non-cash working capital items (1,098, 7 (1,052,020)
Items not involving cash (2,575,887) 45,693
Issuance of shares, net of issuance costs 2,591,164 2,765,850
Mineral property interests and related accounts 89(1,563) (2,128,050)
Advances (545,472) -
Acquisition of capital assets (96,036) (6,128)
Investments 562,838 -
Other assets 72,493 (5,000)
Net decrease in cash for the period (1,406,914) 383,874)
Cash and equivalents, end of period $ 7,559,315 8,508,346

Contractual Obligations

Other than the financial obligations as set oubWwelthere are no contractual obligations that wildterially affect the
Company's future liquidity.

As at August 31, 2007 the Company’s contractuabakibns included:

Payments Due by Period

Contractual Obligations

Less than
Total 1 year 1to 3years | 4to5years | After5 years
Management and Administrative
Service Agreements $534,0000 $534,000 $ Nil $ Nil $ Nil
Operating Leases 106,493 39,985 86,861 Nil Nil
Commitments
0] In order to keep its mineral properties in gagtdnding, the Company is required to make annagingnts of

approximately $75,000 in coal licence fees to tbgegnment of British Columbia and $60,000 in exatam
permit fees to the Government of Madagascar.

(i) In addition, annual minimum royalty payments $100,000 are payable to each of the original owre the
Lossan and Lodgepole coal properties until suck tsscommercial production commences.

Management's Discussion and Analysis

Nine months ended August 31, 2007 10 CLINE MINING CORPORATION



(iii) In connection with flow-through private placent agreements completed in March 2007, the Coynpgreed to
renounce to the subscribers of the flow-througheshab750,000 of qualifying Canadian Explorationpé&nxditures
(“CEE") effective December 31 2007. Pursuant testhagreements, the Company has to expend anoadditi
$490,000 on CEE on or before December 31, 2008.adtiition, the Company has agreed to indemnify the
subscribers for any tax payable by them shouldCtm@pany not incur the qualifying CEE on or beforecBmber
31, 2008.

Transactions with Related Parties
Nine months ended August 31, 2007

During the period, the Company entered into Managerand Administrative Services Agreements with ganies related
to or controlled by Ken Bates, CEO, Allan Taylofr@ and Gordon Gormley, COO of the Company for tfwvigion of
management and related services. The agreementsra one year term effective December 1, 20@5aaa subject to a
termination fee of one year's fees. Payments @unisio these contracts aggregate $44,500 per mdihing the period,
the Company paid a total of $400,500 pursuant éseghagreements, which is included in consultingraadagement fees
of $638,847 in the Consolidated Statement of Opmratand Comprehensive Earnings (Loss). In additi@n Bates was
paid $18,000 and Gordon Gormley was paid $12,000 respect to directors fees.

During the period, the Company earned a managefeerdf $70,214 from UMC for services rendered inrextion with
the Morondava uranium property owned by URAMAD. a&sAugust 31, 2007, Cline owed $24,033 to UMC withpect
to URAMAD.

During the period, the Company issued 200,000 stutions to a director. The fair value of thesecktoptions,
calculated using the Black-Scholes option priciragel, is $39,000.

During the period the Company paid a finder's fé@re million common shares with respect to theuéition of the

Company'’s properties in Madagascar to a consudtadta former Gérant of IOCM, the Company’s Madagasubsidiary.
These shares were issued at a price of $0.35 pee fbr a total value of $350,000. Of this amo&®if75,000 is included
in consulting and management fees and $175,00bdwsreflected in gain on sale of subsidiary.

Accounts payable and accrued liabilities at Au@ist2007 in the amount of $224,845 includes amoduésto, or accrued
as payable, to related parties in the amount of4B8and is recorded net of amounts due from rtlpsaties of $35,548.
The parties are related by virtue of their sharééd or principals acting as directors or officgfrthe Company.

Three months ended August 31, 2007

During the three months ended August 31, 2007, emies related to or controlled by Ken Bates, CE@arATaylor,
CFO, and Gordon Gormley, COO were paid a total #3500 in consulting and management fees. Theseiets are
included in consulting and management fees of &8, In addition, Ken Bates who also acted asctire was paid
$6,000 with respect to directors fees.

Transactions with related parties are incurredhim mormal course of operations and recorded aetichange amount,
being the price agreed between the parties.

CRITICAL ACCOUNTING ESTIMATES

The Company's significant accounting policies agesctdibed in Note 2 of the audited financial statetmdor the year
ended November 30, 2006. Four of these policies, td the nature of the Company's business, ardgfisant to the
financial results of the Company. These policielsite to the use of estimates, the capitalizatibmimeral property
expenditures, future income taxes and stock baseghensation and are set out below:

Management's Discussion and Analysis
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Use of estimates

The preparation of financial statements in conftymvith Canadian generally accepted accountinggglas requires
management to make estimates and assumptions ffieat the reported amounts of assets and lialslitidisclose
contingent assets and liabilities and report anwohtevenue and expenses during the period. Aotsalts could differ
from estimates. During the fiscal periods pressnteanagement has made a number of significamhat&s and valuation
assumptions, including estimates of the usefuldifeapital assets, the recognition of future inedlax assets or liabilities,
the recoverability of investments and mining ass#ts fair value of stock based compensation aedfélir value of
financial assets and liabilities. These estimadesl valuation assumptions are based on presentitiomsd and
management's planned course of action as wellsasrgdions about future business and economic dondit Should the
underlying valuation assumptions and estimatesgdahe recorded amounts could change by a matenialint.

Mineral properties

The Company considers its exploration costs to hbheecharacteristics of property, plant and equipimeAs such, the
Company defers all exploration costs including &sitjan costs, field exploration and field supeorig costs relating to
specific properties until those properties are ghitinto production at which time they will be ariped on a unit-of-
production basis based on proven and probablevesear until the properties are abandoned, soldoosidered to be
impaired in value when an appropriate charge wlhtade.

The recovery of costs of mining claims and deferesgbloration is dependent upon the existence oh@mwically
recoverable reserves, the ability of the Companghitain the necessary financing to complete exfitoradevelopment
and future profitable production or proceeds fraspdsition of such properties. Management's estisnaf recoverability
of the Company's investment in various projectsehasen based on current conditions.

Future income taxes

Income taxes are calculated using the asset abditiiamethod. Temporary differences arising frahre difference

between the tax basis of an asset or liability #sdarrying amount on the balance sheets are tesedlculate future

income tax liabilities or assets. Future incomeli@bilities or assets are calculated using erhtde rates anticipated to
apply in the periods that temporary differencesex@ected to reverse. The effect of a changetax aate is recognized in
income in the period that includes the date of snant or substantive enactment. The recognitiofutfre benefits is

limited to the extent that the realization of shemefits is more likely than not.

Stock based Compensation

The Company has a stock option plan which is desdriin Note 8. Any consideration paid by employesfficers,
directors and service providers on the exercisstadk options is credited to share capital. Stogtons granted during
the year are accounted for in accordance with #irevialue method of accounting for stock-based camsption. In
estimating the fair value of the options the Conypamakes assumptions regarding, risk-free interat#, rexpected
dividend vyield, expected share price volatility aih@ expected life of the options. The fair vabfethese options is
estimated at the date of grant using the Black-Bshoption pricing model. If stock or stock optoare repurchased from
employees, officers, directors and service progidtre excess of the consideration paid over thgjing amount of the
stock or stock option cancelled is charged to doutied surplus.

RECENT ACCOUNTING PRONOUNCEMENTS AND CHANGES IN ACC OUNTING POLICIES

Effective December 1, 2006, the Company adoptedCdmgadian Institute of Chartered Accountants ("ClCiAandbook
Sections 3855 Financial Instruments — Recognitiwh Measurement; Section 3861 Financial Instrumersclosure and
Presentation; Section 3865 Hedges and Section Co&iprehensive Income. These recommendations isstabthndards
for the recognition, measurement, disclosure arebgntation of financial assets, financial liakgktiand non-financial
derivatives and require that fair value be usednh&msure financial assets that are held for tradingvailable for sale,
financial liabilities that are held-for-trading aadl derivative financial instruments. Other fic#al assets, such as loans
and receivables and investments that are held toritygand other financial liabilities are measuegdheir carrying value.
As the Company has not previously undertaken hegdaativities, adoption of Section 3865 currentlg In@ impact. Prior
to December 1, 2006, the principal accounting pEgi@affecting financial instruments related to nedakle securities that
were valued at the lower of original cost and gdatarket value.
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Under adoption of Section 3855, the Company hagdated its cash and cash equivalents as heldddmg, which are

measured at fair value. Accounts receivable assiied as loans and receivables, which are medsiramortized cost.
Marketable securities purchased for resale, gdgenrdthin a short period of time, are classifieddiéor-trading and are
recorded at fair value. The Company’s long-termegiments are designated as available-for-salaencheasured at fair
value. Accounts payable and accrued liabilitied Ebmg-term debt are classified as other finanldddilities, which are

measured at amortized cost. The Company has choseld transaction costs related to the acquisgifcfinancial assets
and financial liabilities that are classified akastthan held-for-trading to the costs of the firiahinstruments.

The Company also adopted Section 1530 regarding réporting and disclosure for comprehensive income.
Comprehensive income is the change in net asseitsgda period from transactions and other events @rcumstances
from non-owner sources, and includes both net Bgsnand other comprehensive income. Other compséreincome
comprises all revenues, expenses, gains and ltdssteare included in comprehensive income but atgatognized in net
earnings, such as those resulting from changédwifeir value of financial assets classified aslabke for sale.

The adoption of the new standards resulted in area@se in the carrying value of held-for-tradingusities of $89,286.
The new standards permit prospective applicatidchonit restatement of comparative figures. Accalyithe net impact
of the change has been credited to the openingidefi

DESCRIPTION OF ACCOUNTING POLICIES

The narrative relating té\sset Retirement Obligationand Translation of Foreign Currencyaccounting policies as
included in Note 2 to the audited financial statatador the year ended November 30, 2006 has lmased. The revised
narrative is as follows:

Asset retirement obligations

CICA Handbook Section 3110, Asset Retirement Okiliga requires the recognition of a legal liabilfr obligations
relating to the retirement of property, plant amguipment and obligations arising from the acquasiti construction,
development, or normal operation of those ass8isch asset retirement costs must be recognizesiratdlue, when a
reasonable estimate of fair value can be estimatdtle period in which the liability is incurred corresponding increase
in the carrying amount of the related asset isndemb and amortized over the life of the asset. d@$tamates are based
principally on legal and regulatory requiremernitsis possible that the Company’s estimates of its

ultimate reclamation and closure liabilities coaldange as a result of changes in regulations, @saimgthe extent of
environmental remediation required, changes inntleans of reclamation or changes in the cost estgnaChanges in
estimates are accounted for prospectively commgrinithe period the estimate is revised.

No liability has been recorded as the Company ithen pre-feasibility stage on its properties angl féir value of the
liability cannot be reasonably estimated at thagst

Foreign currency translation

The Company's subsidiary is accounted for as aggiated foreign operation. Transactions of the @omyg and its
subsidiary originating in foreign currencies aranslated at the rates in effect at the time oftthasaction. Monetary
items denominated in foreign currencies are traedléo Canadian dollars at exchange rates in eéfetiie balance sheet
dates and non-monetary items are translated atrisst exchange rates. Foreign exchange gaindoasds are included in
operations.

Self-sustaining foreign operations, accounted Bngithe equity method, are translated using tlehange rates in effect
at the balance sheet date and the results of apesatt the average rates for the period. Thdtmegiexchange gains and
losses are included in accumulated other compréheimcome in shareholder's equity.
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OUTSTANDING SHARE DATA
Authorized Capital: Unlimited number of common shares without par galu

Issued and outstanding shares as at August 31, 2007 72,385,275 common shares

Warrants Outstanding as at August 31, 2007
Number of warrants Number of shares Exercise | Expiry Date
Price
1,923,074 961,537 $ 115 April 30, 2008
191,100 95,550 1.15 May 3, 2008
1,875,000 937,500 0.90 September 23, 2p08
4,000,000 4,000,000 0.35 January 8, 2009
4,000,000 4,000,000 0.43 April 27, 2009
Options Outstanding as at August 31, 2007
Number Exercise Price | Expiry Date
600,000 $0.82 January 6, 2010
550,000 0.82 March 9, 2010
740,000 0.82 September 7, 20[{L0
500,000 0.82 February 2, 2011
500,000 0.82 September 6, 2011
200,000 0.35 December 5, 2011
100,000 0.47 January 23, 2012

CONFLICTS OF INTEREST

Certain directors and officers of the Company alsive on the board of directors of other natursbuece exploration and
development companies, thereby providing the pdggilthat a conflict of interest may arise. Angrporate decisions
made by such directors or officers are made inralecwe with their duty and obligation to deal faidnd in good faith
with the Company and such other companies. Dirs@re required to declare and refrain from votingnatters on which
they have a conflict of interest.

OWNERSHIP AND LAND TITLE

Although title to the mineral properties has beeviawed by or on behalf of the Company, no ass@snan be given that
there are no title defects affecting such properti#he Company has not conducted surveys of #imslor licences in

which it holds direct or indirect interests; thenef, the precise area and location of such claimy be in doubt.

Accordingly, the properties may be subject to puoregistered liens, agreements, transfers or slaimluding native land
claims, and title may be affected by, among ottméngls, these undetected defects. In addition,Gbmpany’s coal

properties may be subject to native land claims.

RISKS AND UNCERTAINTIES

The exploration and development of natural resauisea highly speculative activity that involveshigh degree of
financial risk. The risk factors, which should taé&en into account in assessing the Company’sitietivinclude, but are
not necessarily limited to, those set out belowny Ane or more of these risks could materially efthe Company and
should be considered in assessing the Companytslbaetivities. These risks and uncertaintiesdetailed in the Annual
MDG&A.
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INDUSTRY AND MARKET OUTLOOK
Uranium

The demand for uranium continues to outstrip thepluside putting increasing upward pressure ooegti The price of
the U308 product increased from US$9.60 a pourddumuary 2002 to US$138 a pound in June 2007 betdtening back
to the $80-90 area. Present supply in 2007 isingnabout 138 million pounds a year with demand&Q million pounds
annually. This gap is forecast by analysts tolbsetl steadily by 2012.

The Company believes that the demand-supply sgogadanium will continue as mentioned. This spke@ombined with
uncertainties relating to the availability of sificént additional supply from expected sources iagteasing clean energy
demands, will provide opportunities for exploratiarthe mining industry and the emerging produceksthe present time
there are 28 new nuclear reactors under constrydgd by China and India, and 68 new nuclear cgagilanned around
the world led by China, the U.S.A. and India, remug an additional 81,187 tonnes of Uranium a®4J(yellow cake - the
mine product) for their operations.

Metallurgical Coal

The global benchmark pricing for hard coking (mletaical) coal for 2007, depending on quality, leettat about
US$96.50 per tonne FOB vessel which representeztiease of some US$18.00 (15.7%) per tonne fror2@hé pricing
and prices for the semi-hard quality coals wereegalty down about 18-22%. During 2007 prices fothbthermal and
metallurgical coal have strengthened significantiythe spot market and analysts are contemplagrgyear’s benchmark
at considerably higher levels than in 2007. Retestmal spot coal prices are in the $68 per tdfDB area compared to
the 2007 benchmark of $55.65 per tonne and higtleghard coking coal is thought likely to go to $325 tonne in 2008
up from the $98 per tonne benchmark in 2007.

UNINSURED RISKS

The Company, as a participant in mining and expionaactivities, carries insurance to protect agiaaertain risks in such
amount, as management considers adequate. Thea@gmpay, however, become subject to liability fezérds that
cannot be insured against or against which it nmiegteot to be so insured because of high premiostsc Furthermore,
the Company may incur a liability to third partiésm excess of any insurance coverage) arising froegative

environmental impacts or any other damage or injury

CORPORATE GOVERNANCE

The Company's Board of Directors approves the firdrstatements and ensures that management digshits financial

responsibilities. The Board accomplishes thisgipally through the audit committee, which is cormgd of independent
non-executive directors. This committee meets altywith the auditors and periodically with managent to review

financial matters. The Board of Directors has adgpointed a compensation and corporate governaogenittee

composed of non-executive directors.

DISCLOSURE CONTROLS AND PROCEDURES

Management, including the Chief Executive Officad &hief Financial Officer, has established andnteémed disclosure
controls and procedures in order for the Companyréwide reasonable assurance that material infitomaelating to the

Company is made known in a timely manner, partitylduring the period in which the annual filingserg being

prepared. Management has evaluated the effeciserfehe Company’s disclosure controls and proeedas of the date
of this report, and believes them to be effectiverioviding such reasonable assurance.

OTHER INFORMATION

Additional information related to the Company ia#able on SEDAR at www.sedar.camnd on the Company's website at
www.clinemining.com
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