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PRE.S‘/DENT’S ME.SSA GE

*lt is satlsfylng to report that your Company made sxgnlfcant progress on several fronts in: the past - :

o year.

. in ‘Mexico, a'mappin'g,'tren‘ching and samipling prdgram'on the Bahuerachi property produced excelient
3 surtace results, extending-known mineralized systems, and hlghllghtlng the- presence. of hlgh grade _
;'gold and zinc.in addltlon to the prevnously known copper mlnerallzatlon : L

: —:-ln the l\lorthwest Terntorles your Cornpany had’ an: extremely actlve and productlve exploratron‘

" seascn. The discovery of the CT-55 kimberlite on Tyler's: 30% owned Carat property, operated by :
' Diamondex Résources Ltd., is a posmve event. The kimberlite is in 'a known productivé area, in

- proximity to the Ekati and Diavik dlamond mines. Caustic fusion results from kimberlite samples ~

“obtained from dnlllng at.CT55 are still pendlng in addition, exploration was conducted on the Kelsey, -

-,Crystal and Gem propertles Your Company has also staked five dlamond exploratlon targets

- ’WIlth the gold market showmg S|gns of recovery, Tyler has been actlvely mvestlgatlng pOSS|bll|t|es to
reactlvate exploratlon on |ts 50 t% owned Golden Heart gold property in Saskatchewan ‘ ,

A The outlook tor the 2002 is very posmve desplte generally uncertam market condltlons The Company s -

u objectlves torthe year desugned to: lncrease the value of lts core assets mclude '

- becomlng an actlve dlamond explorer ll‘l the Northwest Terrltorles
tndlng a partner to advance Bahuerachl to the tea5|b|l|ty stage c

- t' ndlng a partner to contlnue exploratlon on the Golden l-leart depOSlt

- .Tyler would llke to thank its enterpnsung and dedlcated team tor the hard work in the past year and‘”

E for the enthu3|asm that wnll help the company reach lts goals

;On behalf ot the Board of. Dlrectors o

:‘James Devonshlre L ;
E Presrdent and Dlrector S




LAC DE GRAS DIAMOND EXPLORATION
NORTHWEST TERRITORIES

Ca'rat Property : z

-Terr Resources lnc . 30% -
(Operator) - 70%

E Dramondex Resources Ltd.

ADlamondex Resources Ltd.
, operator of the Carat Joint Venture. On June 8, 2001,
- Diamondex . notified - Tyler that it had spent a

- cumulative '$2,000,000 on the Carat property and
therefore had earned a 70% interest in the property.
The Joint Venture came mto effect upen . this

“notification.

D’luringv the 2001 field se‘aSorr, D_iamondex.conducted '

.~ ground geophysical SUrveys over 28 anomalies and
~ diamond drilled 10 of these targets.

drill holes and 175 kg -of kimberlite is currently
undergoing caustic fusion for diamond  recovery.
- Approximately 200 till
throughout the Carat block in 2001.

‘Kelsey Property‘ E

: Tyl_er Resources inc. X _ ) 30%7.'
- Diamondex Resources Ltd. (Operator) .  70%*

: *.Option'to earn. '

- Dlamondex is currently earnlng an initial 60% interest
in the property: The agreement calls for Dramondex tc
“make $825,594 in exploration expenditures prior to

- December 31, 2000, and to pay Tyler $40,000 cash

- and 200,000 Diamondex shares, to earn the initial-
Once Diamondex has earned the initial 60% .
they. can increase. their interest to 70% by making
" cumulative exploration expenditures of $2,000,000 -

60%.

. on the property prior to December 31, 2003. - During
-2001, Diamondex conducted 15 ground geophyscial
surveys and collected 159 regional till samples. Two

anomahes were drill tested m 2001 but no krmberhte‘;
. was mtersected :

(“Dlamondex’) is the-

One drill test
. resulted in the discovery of the new kimberlite, CT-55. .
The new kimberlite has been tested with 9 diamond .

samples were collected

Crystal Property

: Tyler Resources Inc. . 30%
Navigator Exploratron Corp (Operator) - 70%*

*Option to earn.. -

earning an initial 50% interest'in the Crystal Property
by completing $1,750,000 in exploration expenditures

by December 31, 2002. Navigator has & second

option to increase its interest from -50% to 70% by

~incurring an additional- $3,500,000 in expendrtures
' prrorto December 31, 2006 ' ‘

No new ﬂeldwork was undertaken by Navrgator on:.

the Crystal property in 2001

Total expendrtures by Navrgator to date on Crystal are

) $850 535
Gem Property
Tyler ResourCes Inc. \ - 30%
Navigator Exploratron Corp (Cperator) . 70%*

: *Optron to earn.

' Navrgator is currently earnrng an rnltral 50% mterest in
the "Gem Property by completing $750,000 in
" exploration expenditures by December 31,
-Navigator has a second option. to increase its interest
- from 50%

to 70% by incurring ah additional
$1,700, 000 in expendrtures prlor to December 31,
2006. ‘

~ No new feld work was undertaken by Navrgator on
-the Gem property in 2001

) Total expendrtures by Navrgator to date on Gem are

$289 723.

VtNawgator is explormg for both. base metal and,
kimberlite targets on the Gem property '

- - Navigator Exploration Corp. (“Navigator’) is currently )

2002. |




- MEXICO EXPLORATION -

' ,"l'yler is. the - operator of a. 54/46 Jornt Venture”_,
~ with Golden Rule: Resources Ltd.; explorrng for -
© . copper- ‘oxide and gold deposrts ‘amenable to
low-cost, open. plt/heap leachlng extractlon in

l\/lexrco
| BAHUERACH! PR@PERH’
'_Tyler and Golden Rule have mcurred total "

expendltures of $1, 295 OOO US on the Bahuerachi

Claims. These claims are subject to an Cption and -

. “Joint Venture Agreeiment with, a ‘Mexican National
partner.

* original. property owner being diluted to a 5% NPl
__whlch can be- purchased outnght for $5OO 000 us.

o In 2001 a surface trenchmg, mappmg and sampllng‘

’program provided a host of new geological and

analytical data which helped us to understand and 1
more . lmportantly ‘expand the-Main Zone mineral- ~ "¢ .

ization: previously known -on the pro;ect ‘The Main
Zone is now known to be related to a set of mineralized

porphyrltlc intrusions which extend for at least 1 ,400.

meters with widths of up to at least 200 meters. High

grade copper mineralization is related to skarns and -
replacement zones within or bordering the intrusions
and the replacement zones have been recogmzed. :
.- over a minimum strike length of some 1,200 meters -
o date with significant widths throughout the mapped -
area. Trench samples have returned mineralization -

The Joint Venture has earned a 83:39%.
* participating mterestrntheclalms Furtherexploratlon'-,
expenditures and property payments will result in the -

Numerous other showmgs known on the property are

- now- recognlzed to be genetlcally similar to the Main -
-Zone mineralization. These show - that there rs still

unguestionable exploration potential on the property

o and: that the Main Zone. is srgmflcantly larger than‘_
.orglnally belleved oo o \

) We continue to’ belleve that the Bahuerach| pro;ect” -
- although stillin an early exploratlon phase, has. allthe. .
elements-to warrant contlnued attention .and that it

L ‘,has real potentlal to attract a major industry. partner to -

partrcrpate in the continued exploratlon of the property; E

for the benet"t of Tyler shareholders
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over lnterpreted true widths to date including 21. 5. .

_meters: grading 2.32% copper, 24 meters.at 1.19% .
, ‘copper,. 69 meters ‘at 0.80% copper and numerous L
. other S|gn|fcant lntervals ' S

'Detalled geologlcal mappmg has revealed that'»-A

“previous drill hole locations and drilling orientations

- ~did not allow for the approprlate testing of the true. e k

widths and grades of the mineralized zones and that

previous results may have significantly understated
- the true potentlal of the khown mineralization. [n
addition, new- assay results from trenches. indicate

that significant quantities of gold-and zinc are locally o

‘present within this system for example, in the area 3

trench where 14 meters were. found gradlng 9.99 g/t'» .

* gold and 7.96% zinc, (May 1st 2001 news release).




‘ MANA GEMENT’S D/SCUSS/ON AND ANAL YS/.S‘ OF :
FI/VANC/AL CONDITION AND. RESUL TS OF OPERA T/ONS

July 31, 2001

: The fo/lowrng ana/ysrs of Tyler s results of operations

and financial condition should be read in conjunction-

o With the ﬁnancial statements,and related notes.

- _Results of Operatuons

- For the year ended July 31, 2001, the Company had

- aloss of $15, 132.0r $0.00 per share compared toa
~ loss of $797,268 or $0.03 per share for the prior year.

“The 2001 loss consists of a loss from ‘operations .of
- $130,239 (2000 - $100,266), a write-down of mineral
- properties of $20,136 (2000 - $536,138),.a gain on

- disposal of mvestments of $216,043 (2000 - loss of

- $27, 335), and a write-down ofinvestments of $20,800
: (2000 $i33 529) .

'Revenues and expenses: Revenues increased by

$18,674 due to higher cash balances while corporate -

expenses increased by $48,647. The increase in
corporate expenses resuited from private placements

and. regulatory filings: that did not occur in the prior -
year, as well as the increased expioration ac’uvrty in . ‘
- exploration on the Carat property in the Northwest

the year

Liqu1dity and Capitai Resources

_AtJuly 31, 2001, the Company had no debt, $418 026 -
~.in cash and short-term - investments, -
- $110,206), and working capital of $440,028, (2000 -

- $65, 712) ‘The Company anticipates that available -

(2000 -

~cash will be sufficient to satisfy currently committed

.exploration requirements for fiscal 2002. Any

- additional exploration will be funded through further

- sales of investments, and if necessary, further eqmty ‘

ISSUGS

Operating Cash Flow: Traditionally, operating -

. activities have not been a significant source of nor
‘ requ:rement for, iiqmdity -

Financing Activities: Pursuant to option agreements

~ ~with Diamondex Resources Ltd. (‘Diamondex”), the

"Company‘has ‘been issued 162,500 Diamondex

shares, 102,500 of which were sold for net proceeds .

of $150,186. Further the final 90,000 Winspear

-Resources Ltd. shares held by the Company were

- sold for proceeds of $388,641..

. Durmg the yearthe Company issued 825,000 shares,
-~ pursuantto the exercise of stock options for proceeds
- of- $128 500 and, pursuant to. prlvate placements

2 612 500 shares were issued for cash proceeds of
$231, 353 : :

investmg Activities: Cash, basis mineral property
additions -in fiscal 2001 were $318,543 (2000. -

-$133,502) ‘with the -expenditures incurred primarily
‘on the Mexican property of Bahuerachi. In addition,
‘during 2001,

third parties, pursuant to option '
agreements, -conducted exploration on the  Carat,

Crystal. and’ Gem properties in the Northwest

Terrltorles

The Company advanced $128,850 to its joint venture :

- partner, Diamondex, in-late July,.2001 to be used -
to fund the Companys portion of the 2001 summer

exploration program on Carat

Outiook

* Duringthe 2002 fscai year, the Company will focus on
~ acquiring addltlonal prospectlve dlamond properties in

the Northwest Territories and performing exploration
on these properties on its own behalf. Further

Territories; in which the Company has a 30% joint

venture interest, will be dependent upon caustic -
~ fusion results on-the drill samples obtained during
- the 2001 summer expioration program BT

Risks

. Tyler operates in the minlng industry in an interna-
* tional environment, and accordingly -its success in -
: achlevmg its objectives is affected by circumstances

over which it has no control. In addition to the risks
inherent in the exploration and production of natural

. resources, the Company faces risks associated with

commaodity prices, exchange rates, political instability -
and changes in general econOmic conditions. - -

Forward Looking Statements -
~ Some of ‘the statements contained in this annual
-report are  forward-looking statements such ‘as

statements that describe the Company’s future plans, .

- including words to the effect that the Company or
'~management expects a stated condition or results
. to occur.

Since these statements address. future
events and conditions, they involve inherent risks and

‘uncertainties. . Actual results could differ materially
from those anticipated, due to many factors, most of

which are beyond the control of the Company. -




MANA GEMENT’S‘ STA TEMENT OF RESPONS/B/L/TY
a FOR F/NANG‘/AL REPORT/NG o

~Tothe Shareholders of Tyler Resources /nc

The accompanymg fmancnal statements and other fmancral mformatlon mcluded in thls annual report are the responsrblllty of X -'; ‘,

the management of Tyler Resources Inc. and have been approved by the Board of Directors. The financial statements have
" been approved by management, and are ‘prepared in conformity with Canadian’ Generally Accepted Accountlng Principles.

" The financial statements mclude estimates based on the expenence and Judgement of. managment in order to ensure that .

- the financial- statements are presented fairly in all material respects Fmancral mformatlon presented elsewhere in the ‘
annual report |s consistent with the fi nanC|aI statements : :

_ The management of the Company mamtams systems of mternal accountung controls and management practlces desngned,
to provide reasonable assurance that the financial information 'is relevant, reliable and accurate. In- addltlon ‘proper -
business conduct and programs of -risk management protect the Companys assets and: -operations. To give. reasonable '
:assurance that transactions- are properly authonzed assets are guarded and fi nanmal records are malntarned to provrde
rehable fi nanmal mformatlon : ' : r L a

- The Board of Diréctors ensures that mangement fulf Hs its responsmmtles for funancual reportlng and mtemal control W|th-
~-the assistance of the Audit Committee, comprised of a majority. of non- management Directors. ‘This ‘committee meets -
_with management and the external audltors to dlscuss the audlt mternal control accountlng polrcy and fmancual reportmg
v matters : ‘ - . . S S . .
B The Audlt Commlttee also rewews wrth management the annual and quarterly fmanc:|a| statements of the Company pnor fo
submission to the Board of Directors for final approval: The external auditors have full and unrestricted access to the Audit -
" Committee. The Audit Committee recommends a firm of external auditors, to be: appomted by the Shareholders Grant .
. Thornton LLP has been appointed the external auditors of the' Companiy to provide an independent profess:onal oplmon on
" the annual ﬁna |al statements. The audltor s report to the shareholders is presented below S

‘President o

A UD/TORS‘ REPORT

~To the Shareholders of Tyler Resources lnc

- E 'We have audlted the balance sheets of Terr Resources Inc as at July 31 2001 and 2000 and the statements of opera-

"-tions and deficit and. cash' flow for the years then ended, These financial statements-are the responsibility of the Company s
. management Our responsmrhty is to express an opmlon on these fmancnal statements based on‘our- audlts o

, We conducted our audits in. accordance with Canadlan generally accepted audltlng standards Those standards requrre .

“that we- plan and-perform an audit to obtain reasonable assurance whether the financial statements are free of material mis-’

‘ »statement An audit includes examining, on a test basis, evidence supportlng ‘the amounts and drsclosures in the financial- :
‘statements.” An audit also includes assessing the' accountmg pnnmples used and S|gn|flcant estimates made by manage-_ .
ment as well as evaluatmg the overall fnanmal statement’ presentatlon . . -

In our opmron these fmancual statements present falrly, in aIl matenal respects the fmancnal posmon of the Company as
at July 31, 2001- and 2000 and the’ results of its operatlons and cash’ row for the years then ended |n accordance W|th L
Canadian generally accepted accountmg pnncnples e : 2 : : '

/édm M

‘Calgary, Alberta

October 8, 2‘00‘.1-: o r R L Chartered Accountants




Tyler Resources Inc.
Balance Sheets

P 2000

Cduly 31T . -

- Assets

~ Current - T
-Cash and cash equivalents

- Accounts receivable

‘Enyestments' and other assets (Note 3)
Mineral properties (Note 4)

Liabilities
Current

" Future Income Taxes (Note 7)
Shareholders’ Equity’

~ Capital stock (Note 5).
' Deficit o

- On.behalf of the Board’

. “Gregory Smith"

- Gregory Smith -

Accounts payable andr_acc:rue'd liabilities

''$ 418026 $ 110,206

41388 - ___ 24757
- 459414 134963
246307 277542
. 5887498 . . 5825858
§ 6593219 $ 6238363
$___ 19386 §__ 69251
616000 .-
8,650,496 10,334,643
¢ _(2.692,663) = _(4.165531)
' _5957.833 - _ 6169112
% 6593219  $ 6238363
~* “Jares Devonshire” -

Director

_ _ . Director
James Devonshire - :

See accb’mpanying notes to the ﬁnancial statements.




' 'ﬁ"'yier Reseurces !nc A
_Statements of Operatnons and Defrcrt

" Years Ended July31 L oY Co2001.

C 2000

Revenue , ‘ o T s
ﬁnterestandother LT T 8 22451

Expenses

. General and adrnmlstratlve S e 104,665

~. Reporting to shareholders, S ‘  . 13,215

- Professional fees = - .. - Ca o T 10,460
-_-Stock exchange and transfer agent fees ; o .. 24350 .
152600
- Loss for the year before the undernoted RS N R (1304,239') S
“."_Other g S : S
) Abandonment and wnte-down of mrneral propemes o {20,136) ‘

" Write-down of investments L . ~ {20,800) .
" Galn (Loss) on'sale of investments .~ .- - 216043

_ Earnings (Loss) Eeforeincqmetaxes‘ R 44,868

,FL_rtu're incometaxesy-‘ R S r‘éo,goéoor.' o

- Net lose T T (1532)

s 377

62,068
17132

- .7551

'17}292-_ -,

o 104043'

' \‘_Deﬂcrt begmnmg ofyear e o :" 4\-(4;165‘,5‘31‘)5._; ;

: ’Adoptron of new accountlng pollcy (Note 7) o S o | V1,418;8,0';00

Deficit, end ofryear S o o ; .8 (2,592,553)

Loss per share . |

V Basic and jdi‘I.utec’-i. (Note 8)-' - L o :' g ",(0.100)“:_

vWeightec!uaverage number of shares S L 31,228,734

"' 'See accompanying notes to the ﬁnan'cial-statements.j .

.8
$

30294939 . -

(100 266) o

'. ‘(536,138)
. (133.529)

| (27335)

(797.268) - -

U (797,268)

(3368.263)

(4,165,531)

(0.03) . .




Tyler Resources Inc.
‘Statements of Cash Flows L R o
‘ Years Ended July 31 ‘ _ o ’ 2001 © 72000

Rncrease (decrease) in cash and cash equivalents

Operatmg actwutles _ : . - )
Interest and other income receuved .8 22451 % . 3,777

Cash operatmg expenses - o - {165.918) - . ___ (91.565)
_ (143.467) (87.788)
'!'hVGstnng activities =~ C S o » ERR
- Mineral property and equapment addmons R o {318,543) ~ - (133,502) o
- Exploration advances . . " - - -(128,850) . ) R o
Other assets o LTI (2.065) ' ’
(447,393)  __ (135567) . .
Financing activities . ' o - - o :
- Proceeds on disposal of mvestments - ‘ © 538,827 168,507 - |
Proceeds from capital stock |>ssu_ed net ) .. __.359.853 - ' -
_ 898,680 168507
Increase (decreése) in cash and cash equ_ivélenfs . 307,820 _ (54,848)

Cash and cash equivalents,

- Beginning.ofyear . o 110206 165,054

Endofyear - = .. s 418026 -$ 110,206

See accbmpanying noteé fo the ﬁnancial‘sta‘tgments'., 5




,'Tyler Resources lnc

SN . Notes to the Fmahplal Staternents
S ‘.-__-..)July 31, 2001 -

Nature of operatlons

- Tyler Resources Inc.’is' engaged in the busrness of mrneral exploratlon and development Slnce lnceptlon the‘ :
- gfforts of the- Company_have. beén devoted to the acqursmon exploration and development of mineral’

' . propertles To date the Company has not recelved any revenue from mlnlng operatlons and is consmlered to ek

~- bein the development stage; .

- 'lVllneraI propertles mcludmg exploratlon and productlon propertles are recognlzed in these f nancral

statements in accordance with the accountlng policies outlined in Note 2. Accordingly, their carrying.values.. . -

. represent costs incurred to date, net of recoveries, abandonments and write- dovins, and do not necessarily
- reflect present or future values, The recoverability of these amounts is dependent upon the existence of

. economically recoverable mineral reserves, the ability of the Company to obtaun necessary fnancung to . .

o ‘complete their development and upon future prof table operatlons e

Ty

nSummary of sugmf‘cant accountmg potucles o

tUse of estlmates

. Cash and cash equtvalents . ' U ; Lo
Cash and cash equivalents includes bank depos1ts and term deposrts and treasury bI||S wrth matunhae

R

The preparatlon of ﬁrlancral statements in conformtty wrth generally accepted accountlng prmcrples

‘requrres management to make estimates that affect the reported amounts of assets, such as- resource. . : Sl

:properties (see Note 1) and liabilities and disclosure of contlngent assefs. and liabilities at the dateof

o :"rthe financial statements and the reported:amounts of revenues. and expenses durlng the reportlng o

':perlod Actual results could- drffer from those estlmates ;

A . [equal to orlessthan 90 days oL

- €)

g Wluneral propemes . : o ) ‘ _

- Costs relating.to the acqursmon exploratlon and development of mlneral propertles are capltahzed on_r

" an area of interest-basis. These expenditures will be charged against income, through unit of production -
’,depletlon when properties are developed to the stage of commercial production. Where the Company's’

exploration. commitments for an area of interest.are performed under option agreements with a third -
party, the proceéds of any .option payments under such agreements are applied to the areaof interest to

- the*extent of costs incurred.. The éxcess, if any, is credited- to operatlons If. an area of lnterest lS N

o abandoned the related costs are. charged to operatlons T ;

»e)j

- The amounts shown for mlneral propertles represent costs to date and do not necessanly reﬂect present'»,' o
Aor future values: - . . . . . } Tho

o Development of mlneral propertles and recovery of related costs are dependent upon caprtal fi nancmg»f‘~ .
‘arrangements mrneral market condltlons enwronmental conS|deratlons and general economic .

condltlons

ow-throughcommonshares Toe LTI DR S e -

~ Resource expenditure deductlons for income: tax purposes related to exploratlon and development; S
. actuvntles funded by flow-through share -arrangements are rénounced to investors in-accordance with -

income tax Ieglslatlon “Future income tax liability-i is lncreased and capltal stock lS reduced by the :

’ »festlmated tax beneflts transferred to shareholders D

Jount ventures

_Certain‘of the Company s exploratlon and development actrvmes are oonducted Jomtly with others

: ~. These financial statements. reﬂect only'the Company's prqportro_nate interest i in such‘ activities.




v-Terr Resources Inc

‘Notes to the Flnanclal Statements
July 31, 2001

o2 Summary of significant accountmg pollcues (Con’u nued)

f)' “investments :
Portfolio investments are carried at cost, less a provnsnon for declines in value that are considered to be
other-than temporary ' )

g} [Earnings {Loss) per share
- Basic earnings (loss) per common share is computed by dividing the net eamings (loss) bytheV\eaghted
average number of common shares outstanding for the year. Diluted per share amounts reflect the
potential dilution that could occur if securities or other contracts to issue common shares were exercised
or converted to common shares. The treasury stock method is used to determine the dilutive effect of
stock options and other dilutive instruments, in accordance with new standards approved by the
Canadian Institute of Chartered Accountants, see Note 8.

h) income taxes ) . C
Income taxes are recorded using the liability method of tax allocation. Future income taxes are
calculated based on temporary timing differences arising from the difference between the tax basis of an .
‘asset or liability and its carrying value using tax rates antnc:pated to apply in the periods when the tlmlng
dlfferences are expected to reverse, see Note 7.

i) Foreign currency translatuon : ,
The accounts of integrated foreign operations are translated into Canadian dollars using the temporal - )
method. Under this method monetary items are translated into Canadian dollars at the rate of exchange '
in effect on the balance sheet date and non-monetary items are translated at historical exchange rates.
Abandonments and property write-downs are translated at the same exchange rate as the assets to
which they relate Revenue and expense items are translated at average exchange rates for the penod

[/ . Financial lnstruments :
The fair market value of the cash and term deposits, accounts receivable, exploratlon advances,
accounts payable and accrued liabilities approximate their carrying values.

- k) Reclamation costs
’ The Company s activities have primarily been focused on exploration directed toward the discovery of
mineral resources. When it is determined that a future rectamation cost.is likely, and the amount can
be reasonably estimated, the costs thereof wnII be accrued

3. Envestmentsandotherassets o _ A 2001 o 2000

Long-term investments
Northern Abitibi Mining.Corp.
546,115 common shares (2000 - 546,115)- . B .
(market value $21,800; 2000 - $27,300) - $ 27,308 $ 27,306
Winspear Resources Ltd. : ' : : : ’
Nil common shares (2000 - 90,000) ) ’ :
(market vaiue 2000 - $391,500) S ) - . 220,310
Diamondex Resources Ltd. ' : ‘
60,000 common shares (2000~ 12,500)

(market value.- $66,000; 2000 - $16,250) _ : - 90,151 9,125
Exploration advances and other assets ' ' o 128.850 i 20.801

$__ 246307 5 __ 277542
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4. -Mineral properties - . e
o e o . Saskatchewan - . ‘Northwest Terrltorles R . Meéxico Other - .
2001 Exploration and . Total * . |"Weedy Lake | Carat.. | Crystal ‘Gem_ . - Kelsey Bahuerachi‘ o s
development expenditures: T ‘- L . el B -]z |- ST P
. Balance July 31, 2000. $4 518 302 |- $1.742,440 | $ 39,187 | $1,151,137 |.-3632,264 | . $13~9_,,8’11 18 781 881 ~$ 31,582
Geological consulting ~108;150 | - © 800 - 10,955 2,317 1. .1,229- 5818 [ 82,124 |+ - '4,907.
Project support personne] I . .6,786 H RS SR B - 6786 | -.
- - Miscellanieous - L 5887 -1 - - - C - 223 13,938, . (8,274)
"..| Field Costs 23,267 - 2,744 787 358 T.1,928 . 17,450 -
-Geochemical analysis. 13,376 - s - ) LA 13,376 -
. | Site preparation 39,716 = - - - -1 39,716 . -
- Surveys .. . T 5,269 - - - - - 5,269 -
| Exploration advances _ ~ 2. 34,327 | - - - : - T --1--34.327 -
| Option payments - '(198 500) ] - - - - |- (198,500) - -
| Waite-offs-and . . L S o I
| Abandoriments - . 1 -7’(‘11‘,.1~39), O L e e e e T T E T ELL139)
| Balance July 31, 2001 ~.| 4.545.441'[ - 1.743,240. - 52:886°| 1,154,241 |-633.851 [~ (50.720) [ - 994.867
" Property acquisition costs: [ - - S I Lo T R = .
Balance July 31,2000 - - {.'1,307,556 | - 637.844 | 217,941 | . 238,077 | .62,344 28,171 | . 116.792 6,387 .
Costs.incurred - - : - 43,499 | - - - ] - (2,644) Ll ] 39,234 6,909 |
Write-offs and ° o : B b .
abandonments (8.998) { - oo oo aa il e e T - {8.998)"
Balance July 31, 20@1 " [1,342,057 | - - 637.844 | 217,941 235 ,433:| - 62,344 28 171 156:026 |- - 4,298
"Total mineral properties P R N - L DELRR Y Y
Julv 31,2001 $5.887.498 | $2.381.084 | $270.827 $1 389 674 $696.193 $ (22 549)' _$1.150.893. 1 $ 21:374
NN e B . +| Saskatchewan - - Northwest Territories IR .Mexico |.Other :
.2000 Exploration and- Total ! Weedy Lake Carat .' Crystal. - Gem - "} Kelsey ‘Bahuerachi .~
development eéxpenditures: |- . ) P PR R R G
Balance July-31, 1999 $4,989,587. | '$1.739,713 J$ 307 456 . $1,148,571 | $630,782 |- -.$74.606 | 8779.260 | $309,199-]. .
Geological consultmg - 59,864 | 2927 3,319 2432 1,182 f . 32,614 698 1 - 16892 ]
‘Expediting - 5,007 | - Co- - s - 5,007~ - R PR
Miscellaneous™ . . 23958 [ - C- e - 274 1,576 - 1,882 20,226 |-
Field costs 28,988 | .. - 137 134 0 267 7. 26,008 41 - 2,742,
‘Option payments’ (271,625) |. - jenesy oo - R - .. -
Write-offs and. . 1 - E o C ST
abandonments | (317477 | (317.477)

" |'Balance July 31,2000

©.4,518,302

1742440~ 39.187.

T.151.137 | 632264 |

139811

781,881

T31582 |

Property acquisitioneests: |- - - | .. -] | EEE 1T o
Balance July 31,.1999 1497910 | . 637,673 | 217,910.] 238,046 | 62,313 - . 26,654~ 93,592 } 21,722
Costs'incurred =~ 1~ - 7 28,308 | 171 31 T30 o731 1,51;7 23;200 | - 3 3270
Write-offs.and = - - | i s - ’ B o
“'abandonments ;. |7 (218,662). - B R R B B '(21‘8,66'2')
Balance-Julv 31,2000 |- 1,307,556 _.637,844 | 217,941 | 238,077 | 62:344 | - ”8 171-. - 116,792 -~ 6,387
Total mineral pmperttnes R B I R PSS,

.Hu]ly 31 2000 . $5,825,858 $2.380,284z $257.128 .$1',389,214 $694.608 $167 982 : $898,673“

r‘" .

through share 1ssues have no cost baSIS for income tax purposes

5 37J969

Approxrmately $2 858 000 (2000 $2 858 OOO) of the foregomg expendltures funded from proceeds of ﬂow- :

The Company has a 50 1% lnterest in the Weedy Lake Jornt Venture whlch mdudes a25. 1% mterest ‘earned

" from Golden Rule:Resources Ltd. ( Golden Rule”), a company related. by vnrtue of certaln common ofﬁcers and.' S

dlrectors The Weedy Lake property IS Iocated in. Saskatchewan o
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R Mineral properties {continued) .

The Company has directly incurred expenditures on certain Mexican properties. With respect to the
Bahuerachi property, the Company and Golden Rule have earned, pursuant to a joint option agreement, an
83% interest in the concession and have the option to purchase the residual interest at any time for $500,000 .
U.S.* The option agreement required that the Company and Golden Rule jointly expend $500,000 U.S. on the .
property by November 30, 1998 and that annual option payments be made which at July 31, 2001 are
$20,000 U.S. per year until commencement of commercral productron .

' Durrng the year ended July 31, 2000 the Company and Golden Rule through Minera Don David S.A. de C. V
(*Minera Don David”) completed the acquisition of three additional mining concessions surrounding the
Bahuerachi property. A 100% beneficial ownership of the titles to the Don David concessions was transferred .
to the Company in consideration for the issuance of 1,000,000 shares of the Company from treasury. At July
31, 2000, these properties were written-off. The properties were returned to the vendor in fiscal 2001 and
further costs rncurred during the year on the property were wrrtten-off

" The Company also has interests in four properties in the Nor_‘thwest Territories, the Carat, Kelsey, Gem and
Crystal Properties that are subject to option agreements.

‘ The Company has 2 100% interest in the Kelsey property. On February 17, 2000 the Company entered into
an agreement with Diamondex Resources Ltd. (“Diamondex”) whereby Diamondex can earn an initial 60%
interest in the Kelsey property by making aggregate payments of $40,000 cash and issuing 200,000

'Diamondex shares, and completing at least $825,594 in exploration by February 23, 2001. Diamondex has

_the further option to increase its interest to 70% by incurring cumulative exploration expenditures of
$2,000,000 by December 31, 2003. To July 31, 2001 Diamondex has issued 150,000 shares and paid
$15,000. A further 50,000 shares must be transferred to the Company in November 2001 and a cash
payment of $25,000 is due in December, 2001. :

- The Company also has 100% mterests in the Gem and Crystal Properties which are subject to an option
agreement with Navigator Exploration Corp. (*Navigator”). Navigator may earn a 50% interest in each of the
Gem and Crystal properties by incurring exploration expenditures of at least $750,000 on the Gem Property
~‘and at least $1,750,000 on the Crystal Property before December 31, 2002. In addition, Navigator's
predecessor Aber Resources Ltd. has réplaced letters of credit in the amount of $432,890 posted by the
Company with the Department of Indian and Northern Affairs (Canada). Navigator may increase its interest
" from 50% to 70% in eaoh of the Gem and Crystal Properties by incurring additional exploration expenditures
of at least $1,500,000, on the Gem Property, and at least $3 500,000 0n the Crystal Property by no later than

- December. 31, 2006

During the year ended July 31, 2001, Diamondex earned a 70% int‘erest- in theCarat property. The original

" option agreement was with Winspear Resources Ltd. (“V\frnspear”)t Due to a reorganization of assets,

Diamondex succeeded Winspear to earn the interest in the property. Pursuant to the option agreement
Winspear issued 200,000 shares of its capital stock to the Company and Winspear and Diamondex incurred,
in aggregate, $2,000,000 of exploration expenditures on the property.

5. Capital stock
. a) Authornzed

i)y an unlimited number of votrng shares
i) -an unlimited number of preferred shares
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I 5 Caputan stock (contmued)

) Common shares nssued and to be nssued

8 e Numberof . Stated ;. Numberof Lo Stated .
Shares : _’-‘ Vauue . Shares IR “Value -

... * Balance, beginningof year . w 294, 939 . m 334 643 30 294, 939.. ©$.°10,334,643 . . . -
' -+ Change'in accounting policy - S L R LTI
forfuture i mcome ) o - U -
Lo taxes(Note 7 e e (2.057.0@0}) m e ST .
- Restated balance 30,294,939 - 8,277,843 . 30,294,939 ° = - 10,334,643 = -

*‘Issued for cash: AR g
Private: placements (net o L
of shareiisslie costsof -+ . Lo T e e
.$18,897) o T 2sr2 500" . 244,383. 7 < ... o oo, T
Exermseofstockophons . 825000 - - .128500 @ _._ SRS S
V.Balance endofyear - 33 732,439 $ 8,650,436 . - .-30,294930 . $ 10,334,643 . .

' '_c)' ‘ Outstandmg optmons and warrants

o i)—_Warrants,'.',“" N Dt ' TR Dol s
. 'Pursuant to the private placements durlng flscal 2001 the Company lssued 2 762 500 share o

o purchase warrants.” Each warrant entitles the holder to. purchase one common share of the~ o

s .Company at a-price of $O 12 per share until its expiry on: Aprll 6, 2002 Proceeds receuved upon R
gthe exermse of th ese: warrants wnll be credrted to common stock ST : .

i) ‘_'Dlrector and Employee Optrons;_ ‘ :
T B NumberofShares IR U
Exglg,{ Date - B PR S 2001 . _’; /2000 .. " Price "

. October2,2000. - . .- . oL G 610000"; :
oo uly1,2001 0 e L T o0 01,375,000 L
- April 18,2008 " . . 7. 70 465000 640 ooo_: e
 “January 23,2006 . . .. __1,385000 - - I
T T e e 4,860,000 ,2625000‘ R

e ee
o
-
)

010 -

jii) -Option Transactions.~ - - ST e e TR A
Sl R e e S Number: oo Weigted-average s oo el s meie
S0 T 7.7 ofOptions ' Exercise Price” SR

-lAsatJuIy31 1999 ..o ..2,875000 - ' $ 026

- Granted- - . - 640,000. " %010

. Expiredorcancelled” -~ - . _(890,000) -~ $:045 .l Lo ooc
len T AsatJuIy31 2000 e 2,625,090 %016 . 4 Ll
2. . Cranted S ;'1,,485,000-,’ S $0:10 T s

- - Exercised - j J 7 (8250000 - $ 016 o

" Expiredoricancelled . - (1 435,000) <$ 0187 7 L L

. AsatJuly31,2001. -7 7 _1.850.00 a$'o.10;; L e
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8. Segmented disclosures

) a) Capital assets by significant geographic segment are as fyollows:'

2001 2000
Canada o $ 4,716,915 $. 4,892,810
Mexico . - . - ) 4,170,583 o 933,048
' : ‘ $ 5887498 $ 5825858 _

b) With the exception of write-offs Aand abandonments of Mexican properties of $16,259 (2000 -
- $534,308), all gross revenues and the net losses are attributed to Canadian _operations. ) )

7. income taxes

a) On August 1, 2000 the Company retroactively adopted, without restatement of prior financial
statements, the liability method of accounting for income taxes as recommended by the Canadian
Institute of Chartered Accountants. The liability method of calculating income taxes is based upon the
difference between the financial and tax bases of assets and liabilities. Previously the Company used
the deferral method, which was based upon the differences between the tummg of reportlng income and

"expenses for financial and-income tax purposes

The effect of this change in accounting policy was to decrease the deficit by $1,488,000, increase

future income taxes by $569,000, and decrease share capital by $2,057,000. The adjustments were

primarily the result of the tax treatment of flow-through share issues and the difference in the timing of
’ wnte-offs of mineral properties for book and tax purposes.

Following is a reconciliation of i income taxes calculated at statutory rates to the actual income taxes
] recorded in the accounts: R -
: . 2001 - + 2000

Computed expected tax expense (recovery) at
a combined Provincial and Federal rate of ‘ ' .
44.6% (2000 - 44.6%) _ ’ - $ 20,000 $ (356,000)
Effect on income taxes resulting from:
Increase in future income taxes resulting ) .
from change in tax rates ' , 14,000 . . -
Net non-deductible items o ' 26,000 , -
Non-recognition of losses and future tax _ : ) ,
benefits for financial statement purposes : - 356,000
- Future income tax expense ‘ $ 80,000 % -
The net future income tax liability is comprised of.
Capital assets in excess of income tax values. ) . 885,000
Non-capital losses carried forward for income tax purposes  * {219,000) '
Investments with tax values exceeding book values {47,000)
Share issue costs deductible for tax ' . {13.000}
‘ : ' '$ . 616,000

10




E ‘Tyler Resources Inc. L
- Notes to the Flnanclal Statements
' VLQme31 2001 o

- 7. o lncome taxes (contrnued) o

,:'A_b)?"» The Company has mcurred Iosses for mcome tax purposes of approxmately $490 OOO (2000 -
o $547 000); explrlng at the followmg dates ’ : . s

2002; : ‘ ~$;'~_.1‘05,oo'o TSR
SI2003 Lt e C$.v 095000 -
T2004 0 L T T ~$... 66,000
; 12005 . el °$. 191,000 ;‘.
2006 Tl e L L e e ,_‘__$,f 33, 000 .
_‘2'007 e I 8 100 000 )

S e .. ~>At July 31 2001 the Company has the followmg approxrmate amounts ava|lable WhICh may be )

deducted at the ratesmdlcated in determlnlng taxablelncome offuture years B R
Cor Amount . PR
L 2000 R 0 . 'Rate.
' Canadian exploration expense  $. f'11,473_,7000~ S 1,648,000 - 10'0% R
~ Canadian development expense $ 845000 . 848 OOO ' _30% R
o __Forelgn exploratlon and LA o
. development expense, ..$ 1,583,000 - % 1,299,0001 : 10%- -
" Cumdilative eligible.capital’ % - 150,000 ./ $, - 150,000 - 7%». N
’ ..,‘Share issue’ costs - I TNe 24 0@0’, -8 S 2C_l%, Loy

e 8 'll.oss per share

The Canadlan Instltute of Chartered Accountants has approved a‘new standard for: the computatlon o
~ presentation and disclosure of per share amounts. In the fourth quarter of 2001 the Company retroactively. -
~adopted the new standard. Under this standard, the treasury stock method.is used instead of the imputed
edrnings method to determlne the dllutlve effect of stock-options, warrants and other dilutive instruments. .
. _Under the treasury stock method only inthe money " dilutive. lnstruments lmpact the dllutlon calculatrons

o No adjustments were requrred to- elther reported net loss or welghted average number of shares in. o
 ~computing.dilutéd per share amounts for either: fiscal 2001 or fiscal 2000. Prior period diluted loss per -~ ..
share has been-restated for. this change in accounting policy. If the, rmputed earmngs method had beenz' L

used to calculate these amounts the reported amounts would not have dlffered o
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8. Related party transactions

Golden Rule Resources Ltd. (Golden Rule), its affi liates and corporations in which certain of the Company’s
officers or dlrectors are shareholders have prowded atusual professmnal rates, services as summarized
below:

2001 2000
. Geologtcal and exploration -$ - 43,0600 $ 80,000
Direct administrative : , . 55,000 24,000

$ 98,000 $ 114,000

Dunng the yeara Company related by virtue of certain common off icers and directors charged the Company
office rent and allocated operating costs aggregating $27, 000 (2000 $23,000).

Included in accounts payable and accrued liabilities is $2, 1 15 (2000 $49 947) due to affhated corporatlons .

with respect to the foregoing.

Included in interest and other revenue are overhead recoveries of $5,000 (2000- $15 000) charged to Golden -
Rule, a Company related by virtue of certain common officers and directors.

Included in accounts recelvable is $38, 025 (2000 - $21,138) due from Golden Rule for its net share ofjomt
exploratlon expenditures. ‘ v .

12




e Barbara o} Nelll

- "Tyﬁe'r-Reeeurees ne. o

- HEAD OFF/CE |
. #‘ﬁ 000, 800 5th- Ave S W

. Calgary, AB T2P 3T6

‘tel: (403) 269-6753

| fax (403) 266-2606

_"Effectrve December 17 2001
- 'our new address wil be: -

' Suite 500, 926-5th‘Ave. SW. ',;' e

:-.‘earge,ry,. AB, T2 oNz 2

- OFF/CERS

2 James Devonshwe Presmﬂent

-Jean Pierre. Jutras VP Exp/oraz‘/on Mexrcoi" O

' Bruce Evans
: Secretary

,‘-D/REC 7‘0/?5
James: Devonshrre
- Edward Schrlﬂer o
Gregory Smith *_‘
 LesleyHayes* .
1 Audit Committee

AUDITORS

~ ‘Grant Thornton LLP
- #2800, 500 - 4th Ave. sw
, _;"-:Cangary, AB T2P 2V6.

TRA/VSFER AGEN?"
& REGISTRAR |

VP Exp/orat/on NWT L

Computershare Investor Ser\rlces o
' _Calgary, Alberta & o
‘ Toronto On‘rarro R '

LEGAL COU/\/SEL

. -‘.__Bennett Jones LLP

L "“‘?;4500 Bankers Hall: East

~ . 855- 2nd Street SW. :
R "«Calgary, Alberta T2P 4K7

| '_;“  B4 /\/K |
“'YHSIC Bank Canada B
. . 333-5thAvenue SW.. . -
- - Calgary, AB. T2P3B6 ..~ -

. [/’S TED

f'ﬂ'he Canadnan Venture Exchange

L INVESTOR RELA‘?'/O/\/S*
y ',V.A”;Hn'ternet ~www.tylerrésources .com . - .
7 Email: - mqumes@tyierresources com




TYLER RESOURCES INC. File No.
#1000, 800 - STH AVENUE S.W, 8o
3881
CALGARY, ALBERTA, T2P 3T6
L Tel: (403) 269-6753
02 VAR 1L £l 8: 30
'NOTICE OF ANNUAL & SPECIAL MEETING OF SHAREHOLDERS

To the Shareholders:

TAKE NOTICE that an Annual & Special Meeting (the "Meeting") of the holders of the common shares
(the "Shareholders") of Tyler Resources Inc. (the "Corporation") will be held at #500, 926-5th Avenue
S.W., Calgary, Alberta, on Wednesday, the 19™ day of December, 2001, at 10:30 a.m. for the following
purposes, namely:

L. To receive and consider the Financial Statements of the Corporation for the year ended July 31,
2001 and the Auditors' Report thereon;

2. To elect Directors;
3. To appoint Auditors;
4. As a ordinary resolution, (1) to ratify and approve the exercise of any stock options granted in the

previous year or as granted hereunder; (2) to authorize and approve the granting and exercise of
stock options in the forthcoming year, subject to approval by the Canadian Venture Exchange;
and (3) to authorize the directors to renegotiate or cancel any existing stock options; and

5. To transact such other business as may properly come before the Meeting or any adjournment or
adjournments thereof.

Every registered holder of common shares (“shares”) of the Corporation at the close of business on
November 12, 2001 (the "Record Date") is entitled to receive notice of, and to vote such shares at the
Meeting, except to the extent that such registered holder has transferred the ownership of any shares after
the Record Date and the transferee of aich shares produces properly endorsed share certificates or
otherwise establishes that he owns the shares and demands, not later than ten days before the Meeting,
that he is entitled to vote such shares at the Meeting.

The specific details of the matters proposed to be put before the Meeting are set forth in the
accompanying Management Proxy Circular.

Shareholders who are unable to attend the Meeting in person and who wish to ensure that their shares will
be voted at the Meeting are requested to complete, sign and deliver the enclosed Form of Proxy to the
attention of the Corporation's Secretary at #1000, 800 - 5th Avenue S.W., Calgary, Alberta, T2P 3T6 at
least 48 hours (excluding Saturdays and holidays) before the Meeting or any adjournment(s) thereof.
Further instructions with respect to voting by proxy are provided in the Form of Proxy and in the
accompanying Management Proxy Circular.

SHAREHOLDERS ARE CAUTIONED THAT THE USE OF THE MAILS TO TRANSMIT
PROXIES IS AT EACH SHAREHOLDER'S RISK.

DATED at Calgary, Alberta this 12th day of November, 2001.

BY ORDER OF THE BOARD OF
DIRECTORS

"James Devonshire "
James Devonshire, President




TYLER RESOURCES INC.
#1000, 800 - STH AVENUE S.W.
CALGARY, ALBERTA, T2P 3T6

TEL.: (403) 269-6753

MANAGEMENT PROXY CIRCULAR

INFORMATION REGARDING PROXIES AND VOTING AT THE MEETING

Selicitation of Proxies

This Management Proxy Circular is furnished in connection with the solicitation of proxies by the
management of Tyler Resources Ime. (the "Corporation" or "Tyler") for use at the Annual and Special

Meeting of the holders of common shares (“shares”) (the "Shareholders") to be held at #500, 926 - 5th
Avenue S.W., Calgary, Alberta, on Wednesday, December 19, 2001, commencing at 10:30 a.m. (the
"Meeting"), for the purposes set forth in the Notice of Annual and Special Meeting (the "Notice")
accompanying this Management Proxy Circular. Unless otherwise stated, information contained herein
is given as of November 12, 2001. The solicitation of proxies by management of the Corporation
(“Management”) will be primarily by mail, but may be supplemented by telephone, telegraph or personal
contact by directors, officers or employees of the Corporation. Such directors, officers or employees will
not be additionally compensated for such solicitation but may be reimbursed for out-of-pocket expenses
incurred in connection therewith. All other costs and expenses in connection with the solicitation of
proxies by Management of the Corporation for use at the Meeting will be borne by the Corporation.

Purposes of the Meeting

The purposes of the Meeting are set forth in the accompanying Notice.

Appointment and Revecation of Proxies

A form of proxy (“Form of Proxy”) accompanies the Notice and this Management Proxy Circular.

“““ The persons named in the enclosed Form of Proxy as proxyholders are directors and/or officers of

5 the Corporation. A Shareholder or intermediary holding shares on behalf of unregistered

: Sharchelders submitting a proxy has the right to appoint a proxyhelder or one or more alternate
proxyholders to represent him or it at the Meeting (who need not be Shareholders of the
Corporation) other than the persons designated im the Form of Proxy furnished by the
Corporation. Such right may be exercised by crossing out the names of management’s proposed
proxyholders and legibly inserting such other person's name in the blank space provided for that
purpose in the Form of Proxy, or by completing another proxy in proper form.

A Form of Proxy will not be valid and will not be acted upon or voted unless it is duly completed and
delivered to the Corporation's Secretary at #1000, 800 - 5th Avenue S.W., Calgary, Alberta, T2P 3T6 not
less than 48 hours (excluding Saturdays and heclidays) before the Meeting or any adjcurnment(s) thereof
and if a choice is specified with respect to any matters to be acted upon, such Form of Proxy will be voted
in accordance with the instructions contained therein. The instrument appointing a proxy must be in
writing and executed by the Shareholder or his attorney authorized in writing, or the intermediary, or, if
the Shareholder is a corporation, under its corporate seal or by an officer or attorney thereof duly
authorized.
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The record date for the determination of Shareholders entitled to receive notice of the Meeting in
accordance with the Business Corporations Act (Alberta) ("ABCA") is November 12, 2001 (the “Record
Date”). Only Shareholders of record as at that date are entitled to receive notice of and to vote shares at
the Meeting unless after the Record Date such Shareholder transfers such shares and the transferee
demands, not later than ten days before the Meeting, in accordance with the provisions of the ABCA, that
the transferee's name be included in the list of Shareholders entitled to vote such shares.

In addition to any other manner permitted by law, a Shareholder who has given a proxy may revoke it as
to any matter on which a vote has not already been cast pursuant to the authority conferred by it by
completing another proxy bearing a later date or by signing in person, or by attorney authorized in
writing, a written revocation and depositing same with the Secretary of the Corporation at its registered
office, being #1000, 800 - 5th Avenue S.W., Calgary, Alberta, T2P 3T6, at any time up to and including
the close of business on the business day immediately preceding the day of the Meeting or with the
Chairman of the Meeting immediately prior to the commencement of the Meeting or any adjournment(s)
thereof.

Exercise of Discretion by Proxies

The shares represented by the enclosed Form of Proxy, properly executed, will be voted by the persons
named in such proxy as proxyholder a alternate proxyholder on any ballot that may be called for and,
where a choice with respect to any matter to be acted upon has been specified in the Form of Proxy, the
shares represented by the proxy will be voted or withheld from voting in accordance with the
specification so made. In the absence of any such specification by a Sharehoider, the person(s)
named in the enclesed Form of Proxy will vote the shares of the Corporation in respect of which
they are appointed to act in favour of the matters to be voted upon at the Meeting.

The enclosed Form of Proxy confers discretionary authority on the person(s) appointed with respect to
amendments or variations of matters identified in the Notice and with respect to any other matters that
may properly come before the Meeting. At the time of printing this Management Proxy Circular,
Management is not aware of any such amendments, variations or other matters. If any matters which are
not known should properly come before the Meeting, the person(s) named in the poxies solicited by
Management for use at the Meeting will vote on such matters in accordance with their best judgement.

Voting Shares and Principal Holders Thereof

The only shares of the Corporation carrying the right to vote are the 33,732,439 shares ssued and
outstanding as at the close of business on the Record Date. Shareholders of record on the Record Date are
entitled to vote the shares held by them, either in person or by proxy, at the Meeting or any adjournment
thereof, on the basis of one vote for each share held unless after the Record Date such Shareholder
transfers such shares and the transferee demands, not later than ten days before the Meeting, in
accordance with the provisions of the ABCA, that the transferee's name be included in the list of
Shareholders entitled to vote such shares. A person appointed under a proxy will be entitled to vote the
shares represented by that proxy only if it is effectively delivered in the manner set out herein under the
heading "Appointment and Revocation of Proxies" and has not been revoked.

To the knowledge of the directors and senior officers of the Corporation, as of November 12, 2001 no
person or corporation beneficially owns, directly or indirectly, or exercises control or direction over more
than ten percent of the votes attached to the shares of the Corporation.




PARTICULARS OF MATTERS TO BE ACTED UPON

Financial Statememnts

The Annual Report, the Financial Statements of the Corporation for the year ended July 31, 2001 and the
Auditors' Report thereon accompanying this Management Proxy Circular will be placed before the
Shareholders at the Meeting for their consideration.

Under National Policy 41, adopted by the Canadian Securities Administrators, a person or corporation
who in the future wishes to receive interim financial statements from the Corporation must deliver a
written request for such material to the Corporation, together with a signed statement that the person or
corporation is the owner of securities {other than debt instruments) of the Corporation. Shareholders who
wish to receive interim financial statements are encouraged to send the enclosed notice, in the addressed
envelope to the Corporation at #1000, 800-5th Avenue S.W., Calgary, Alberta, T2P 3T6.

» Election of Directors

It is intended that each person whose name appears hereunder will be nominated at the Meeting for
election as a director of the Corporation to serve until the next annual meeting of the Shareholders of the
Corporation.

In the event that prior to the Meeting, any vacancies occur on the slate of nominees submitted herewith, it
is intended that discretionary authority will be granted to vote proxies solicited by or on behalf of
Management for the election of any other person or persons as directors. Management is not presently
aware that any such nominees would not be willing to serve as director if elected.

T TR TR T

The following information concerning the proposed nominees has been furnished by each of them:

Name and Present | Presemt Country in
Position with the | Principal Previeusty Shares Which
Corporation® Occupation a Director Owned © Ordinarily

Resident
Lesley Hayes Practice Manager Creative Services, | Since February 20,000 Canada
Director ¥ Burntsand Inc. From 1996 to 1999 11, 1997

self-employed investor resolutions
consultant, 1992 to 1996 Vice-
President of operations of Vicom
Multimedia. Director of Northern
Abitibi Mining Corp.




Name and Present
Position with the
Corperation”

Present
Principal
Occupation

Previously
a Director

Shares
Owned @

Country in
Which
Ordinarily
Resident

James Devonshire
President, CEO
Director

Self employed Chartered
Accountant and Management
Consultant. Director and President
of Golden Rule Resources Ltd.,
Northern Abitibi Mining Corp.,
Manson Creek Resources Ltd. and a
Director of Aloak Corp.

Since December 20,
2000

789,000

Canada

Edward A. Schiller
Director ¥

Self-employed Consultant. Director
of Tanqueray Resources Ltd.,
Absolut Resources Corp., Shore
Gold Inc., Muskox Minerals Coip.
and Northern Abitibi Mining Corp.

Since December 17,
1997

Nil

Canada

Greg Smith
Director ¥

Chartered Accountant and partner
with Smith Cageorge Thompson
Perry, Chartered Accountants,
Calgary. Director of Golden Rule
Resources Ltd., Aloak Corp. and
Armistice Resources Ltd. Chief
Financial Officer of Maglin
Furniture and Aloak Corp., and
President of Alberta-Pacific
Management Ltd.

Since December 20,
2000

Nil

Canada

Jean Pierre Jutras
V.P. Exploration

Self employed Professional
Geologist 1996 to date. Director

To be elected

118,500

Canada

Mexico and Vice-President of Manson
Nominee Creek Resources Ltd., Vice-
President of Golden Rule Resources
Ltd. and a director of Northern
Abitibi Mining Corp.
Notes:

1)

members of which are Messrs. Smith and Schiller and Ms. Hayes.

(2)

The Corporation does not have an Executive Committee. The Corporation has an Audit Committee the

The approximate number of shares of the Corporation carrying the right to vote in all circumstances

beneficially owned, directly or indirectly, or over which control or direction is exercised by each proposed
nominee as of November 12, 2001,

(3)

Options and Warrants held by Directors and/or Nominees are summarized as follows:

Option Holder Number of Shares Exercise Price Expiry Date
Lesley Hayes 25,000 $0.10 April 18, 2003
160,000 $0.10 January 23, 2006
James Devonshire 275,000 $0.10 January 23, 2006
Gregory Smith 175,000 $0.10 January 23, 2006
Jean Pierre Jutras 50,000 $0.10 April 18,2003
275,000 $0.10 January 23, 2006
Edward Schiller 25,000 $0.10 April 18,2003
160,000 $0.10 January 23, 2006




Appointment of Auditors

Management’s designees, if named as proxyholder, intend to vote for the reappointment of Grant
Thomton LLP, Chartered Accountants, Calgary, Alberta, as auditors of the Corporation, to hold office
until the close of the next annual meeting, and further intend tc vote that the fixing of the remuneration be
a matter left to the directors of the Corporation.

Stock Options
The Shareholders will be asked at the Meeting to adopt the following ordinary resolution:

BE IT RESOLVED, AS A ORDINARY RESOLUTION, THAT the meeting ratify and approve 1) the
exercise of any stock options granted to directors, officers, employees and/or consultants of the
Corporation and/or its subsidiaries during the previous year or as granted hereunder; (2) to authorize and
approve the granting and exercise of stock options that the Corporation might see fit in their discretion to
grant to directors, officers, employees and/or consultants of the Corporation and/or its subsidiaries during
the forthcoming year at such prices and upon such terms as may be acceptable to the Canadian Venture
Exchange and to ratify the exercise of any options so granted; and (3) to authorize the directors to
renegotiate or cancel any existing stock options.

STATEMENT OF EXECUTIVE COMPENSATION

SUMMARY COMPENSATION TABLE

The following table sets forth information concerning the total compensation paid, during each of the last
three financial years (as applicable), to the Corporation's President and the Corporation's other executive

officers who received remuneration, determined on the basis of base salary and bonuses, during the
financial years ended July 31 (the "Named Executive Officers").

Annual Compensation ELong-term \
Compensation
Securities
Securities Under Other Annual Under Options/
Name and Salarv?  Bonus Options Compensation ®  SAR's Granted®
Principal Position Year %) %) Granted (#) %) #)
Glen H. Haper @ 2001 875 Nil Nil Nil Nil
President 2000 26,300 Nil 25,000 Nil 300,000
1999 46,750 Nil Nil Nil 405,000
James Devonshire ® 2001 6,875 Nil 275,000 Nil 275,000
President
Jean Pierre Jutras” 2001 40,489 Nil 275,000 Nil 325,000

Interim President

Notes:
(1) Perquisites and other personal benefits received in 1999, 2000 and 2001 did not exceed the lesser of $50,000 and 10% of the
total annual salary and bonuses for any of the Named Executive Officers. All amounts appearing hereunder represent the

annual total of per diem billings from the individuals controlled Corporations.
(2) Mr. Harper resigned as President and Director of the Corporation effective August 8, 2000. The services of Mr. Harper

were made available to the Corporation through Hardscrabble Resources Limited, a company controlled by Mr. Harper.




(3) James Devonshire was appointed interim President as of August 10, 2000 and President on December 20, 2000. The
services of Mr. Devonshire were made available to the Corporation by Kingslea Financial Corp., acompany controlled by
Mr. Devonshire. Mr. Devonshire took an official leave of absence on June 7, 2001 and returned as President on November
8,2001.

(4) Jean Pierre Jutras served as interim President from June 7 to November 8, 2001 and as V.P. Exploration Mexico from
January 12, 2001. The services of Mr. Jutras were made available to the Corporation through 635280 Albertatd., a
company controlled by Mr. Jutras.

(5) This column represents the total number of options held at year end.

LONG-TERM INCENTIVE PLAN AWARDS TABLE
The Corporation has no long-term incentive plans.

STOCK OPTION PLAN

Option Grants During the Year Ended July 31, 2001

The following table sets forth the stock options or stock appreciation rights granted to the Named
Executive Officers for the financial year ended July 31, 2001:

Market Value of

% of Total Securities
Options/SAR's Underlying
Securities Under granted in Exercise or Options/SAR's on
Name Options/SAR's Financial Year Base Price the Date of Grant
Granted (#) ($/Security) ($/Security) Expiration Date
James Devonshire(1)
President 275,000 18.5% $0.10 $0.10 Jan. 23/06
Jean Pierre Jutras(2)
Interim President 275,000 18.5% $0.10 $0.10 Jan. 23/06
) James Devonshire was appointed interim President as of August 10, 2000 and President on December 20, 2000. Mr.
Devonshire took an official leave of absence on June 7, 2001 and returned as President on November 8, 2001.
(2) Jean Pierre Jutras served as interim President from June 7 to November 8, 2001.

Aggregated Option/SAR Exercises During the Year Ended July 31, 2001 and Financial Year-end
Option/SAR Values

The following table sets forth certain information respecting the numbers and accrued value of
unexercised stock options & at July 31, 2001 and options exercised by the Named Executive Officers
during the financial year ended July 31, 2001:




Securities Aggregate Vaiue of Unexercised
Acquired om  Value  Unexercised Options/SARSs at in-the-Money Options/SARS
Exercise  Realized July 31, 2001 at July 31, 2601 %
(#) ($) #) ($)
Exercisable Unexercisable Exercisable Unexercisable

Glen H. Harper" Nil Nil Nil Nil Nil
President
James Devonshire ? 50,000 275,000 Nil $16,500 Nil
President
Jean Pierre Jutras® 75,000 325,000 Nil $19,500 Nil
Interim President and
VP Mexico
Notes:
(1) Mr. Harper resigned as President and Director of the Corporation effective August &, 2000.

2) James Devounshire was appointed interim President as of August 10, 2000 and President on December 20, 2000. . Mr.
Devonshire took an official leave of absence on June 7, 2001 and returned as President on November 8, 2001,

3) Jean Pierre Jutras served as interim President from June 7 to November 8, 2001.

4 Calculated as the difference in the market value of the securities underlying the options at July 31, 2001 and the
exercise price.

Table of Option and SAR’s Repricings/Cancellations

The following table sets forth the stock options or stock appreciation rights granted to the Named
Executive Officers for the financial year ended July 31, 2001 that have been cancelled or expired:

Market Price Length of
Securities of Securitiesat  Exercise Price  Original Option
Date of under Options Time of at Time of Term
Name Cancellation/ / SAR's Cancellation/  Canceliation/ Remaining at
Expiration Cancelled or Expired Expiry Date of
Expired (S/Security) (3/Security) Cancellation/
#) Expiry
Glen Harper Sept. 8/00 275,000 $0.07 $0.18 Cancelled
Sept. 8/00 25,000 $0.07 $0.10 Cancelled
James Devonshire July 1/01 75,000 $0.20 $0.18 Expired

TERMINATION OF EMPLOYMENT, CHANGE IN RESPONSIBILITIES AND
EMPLOYMENT CONTRACTS

There are no employment contracts between the Corporation and any executive officer. There are no
compensatory plans or arrangements with any executive officer (including payments to be received from
the Corporation or any subsidiary), which result or will result from the resignation, retirement or any
other termination of employment of such executive officer or from a change of control of the Corporation
or any subsidiary thereof or any change in such executive officer's responsibilities following a change in
control.




COMPENSATION OF DIRECTORS

The Corporation has no standard arrangement pursuant to which directors of the Corporation are
compensated by the Corporation for their services in their capacity as directors. However, each director,
not otherwise a full time employee of the Corporation is eligible to receive stock options of the
Corporation.

MANAGEMENT CONTRACTS

Remuneration for the services of Glen H. Harper (former President), James Devonshire (President), Jean
Pierre Jutras (V.P. Exploration Mexico) and Bruce Evans (V.P. Exploration Northwest Territories) is paid
to Hardscrabble Resources Limited, Kingslea Financial Corp., 635280 Alberta Ltd. and B.T. Evans &
Associates Ltd., companies controlled by Mr. Harper, Mr. Devonshire, Mr. Jutras and Mr. Evans,
respectively. Mr. Harper was paid $500 on a per diem basis, Mr. Devonshire is paid $105 per hour, Mr.
Jutras is paid $400 on a per diem basis and Mr. Evans is paid $400 on a per diem basis for services
performed on behalf of the Corporation.

INDEBTEDNESS OF DIRECTORS, SENIOR OFFICERS, EXECUTIVE OFFICERS
AND OTHER MANAGEMENT

None of the directors and officers of Tyler, any proposed management nominee for election as a director
of Tyler and any associate of any director, officer or proposed management nominee is or has been
indebted to Tyler at any time during the last completed financial year.

INTEREST OF INSIDERS IN MATERIAL TRANSACTIONS

None of the directors or senior officers of the Corporation, nor any proposed nominee for election as a
director of the Corporation, nor any person who beneficially owns, directly or mdirectly, shares carrying
more than 10% of the voting rights attached to the issued shares of the Corporation, nor any associate or
affiliate of the foregoing persons has any material interest, direct or indirect, in any transaction since the
commencement of the 2001 Financial Year or in any proposed transaction which, in either case, has or
will materially affect the Corporation other than as disclosed herein.

INTEREST OF CERTAIN PERSONS AND COMPANIES IN MATTERS TO BE ACTED ON

No director or senior officer of the Corporation nor any proposed nominee for election as a director of the
Corporation nor any associate or affiliate of any of the foregoing persons has any material interest, direct
or indirect, by way of beneficial ownership of securities or otherwise in any matter to be acted on, other
than the election of directors or the appointment of auditors as set out in this Management Proxy Circular.

OTHER MATTERS

Management knows of nc amendments, variations or other matters to come before the Meeting other than
the matters referred to in the Notice. However, if any other matter properly comes before the Meeting,
the accompanying Form of Proxy will be voted on such matter in accordance with the best judgement of
the person(s) named as proxyholder therein.




DIRECTORS' APPROVAL

The contents and sending of this Management Proxy Circular have been approved by the directors of the
Corporation.

CERTIFICATE

The foregoing contains no untrue statement of material fact and does not omit to state a material fact that
is required to be stated or that is necessary to make a statement not misleading in the light of the
circumstances in which it is made.

Dated the 12th day of November, 2001.

“James Devonshire”

JAMES DEVONSHIRE
PRESIDENT, CHIEF EXECUTIVE OFFICER
& DIRECTOR
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TYLER RESOURCES INC.
#1000, 800 - STH AVENUE S.W
CALGARY, ALBERTA, T2P 3T6

FORM OF PROXY FOR ANNUAL & SPECIAL MEETING OF SHAREHOLDERS

THIS PROXY S SOLICITED BY THE MANAGEMENT OF TYLER RESOURCES
INC. (THE "CORPORATION") for use at the Annual & Special Meeting (the "Meeting") of
the holders of common shares (“shares™) of the Corporation (the "Shareholders") to be held at
10:30 a.m. on Wednesday, the 19th day of December, 2001, at #500, 926 - 5th Avenue S.W.,
Calgary, Alberta.  The undersigned Shareholder hereby appoints JAMES DEVONSHIRE,
President of the Corporation, or failing him, BARBARA O'NEILL, Secretary of the
Corporation, or instead of either of them, and , as proxyholder
and alternate proxyholder of the undersigned, with full power of substitution, to attend and act
and vote for and on behalf of the undersigned at the Meeting and at any adjournment(s) thereof
and on every ballot that may take place in connection therewith. Without limiting the general
power conferred, the undersigned hereby directs the said proxyholder and alternate proxyholder
to vote the shares represented by this proxy in the manner as indicated below:

L. TO VOTE FOR or WITHHOLD from voting for a  resolution  re-appointing
Grant Thornton LLP, Chartered Accountants, as auditors of the Corporation for the ensuing year
and authorizing the directors of the Corporation to fix the auditors' remuneration.

2. TO VOTE FOR or WITHHOLD from voting for a resolution appointing as
directors of the Corporation, the nominees for election as directors as proposed in the
accompanying Management Proxy Circular dated November 12, 2001.

3. TO VOTE FOR or AGAINST from voting for a ordinary resolution, (1) to
ratify and approve the exercise of any stock options granted in the previous year or as granted
hereunder; (2) to authorize and approve the granting and exercise of stock options in the
forthcoming year. subject to approval by the Canadian Venture Exchange: and (3) to authorize
the directors to renegotiate or cancel any existing stock options.

4, With respect to the transaction of such other business as may properly come before the Meeting
as the proxyholder or alternate proxyholder, in his sole discretion, may see fit.

The undersigned hereby revekes any proxies heretofore given.

In addition to any other manner permitted by law, a Shareholder who has given a proxy may
revoke it as to any matter on which a vote has not already been cast pursuant to the authority
conferred by it by completing another proxy bearing a later date or by signing in person, or by
attomey authorized in writing, a written revocation and depositing same with the Corporation's
Secretary at #1000, 800 - 5th Avenue S.W., (algary, Alberta, T2P 3T6, at any time up to and
including the close of business on the business day immediately preceding the day of the
Meeting or with the Chairman of the Meeting immediately prior to the commencement of the
Meeting or any adjournment(s) thereof.




FEach Shareholder has the right to appeint a person or persoms, who need not be a
Shareholder, other than the persons designated above, to attend as proxyhelder or as
alternate proxyholder and to act for him and on his behalf at the Meeting. To exercise such
right, the name of the Shareholder's nominee(s) should be fegibly printed in the blank
spaces provided or another proxy in proper form should be completed.

Notes:

DATED this ___ day of .

(Signature of Shareholder)

(Name of Shareholder - please print)

IF THE SHAREHOLDER OR AN INTERMEDIARY HOLDING SHARES ON BEHALF OF AN
UNREGISTERED SHAREHOLDER HAS SPECIFIED A CHOICE WITH RESPECT TO ANY OF THE
ITEMS ABOVE BY MAKING AN "X" IN THE SPACE PROVIDED FOR THAT PURPOSE THE
SHARES WILL BE VOTED ON ANY POLL IN ACCORDANCE WITH THAT CHOICE. 1F NO
CHOICE IS SPECIFIED, THE PROXYHOLDER, IF ONE PROPOSED BY MANAGEMENT,
INTENDS TO VOTE THE SHARES AS IF THE SHAREHOLDER HAD SPECIFIED AN
AFFIRMATIVE VOTE. IF ANY AMENDMENTS OR VARIATIONS TO MATTERS IDENTIFIED
IN THE NOTICE OF MEETING ARE PROPOSED AT THE MEETING OR [F ANY OTHER
MATTERS PROPERLY COME BEFORE THE MEETING, DISCRETIONARY AUTHORITY IS
HEREBY CONFERRED WITH RESPECT THERETO.

If the appointer is a corporation, its corporate seal must be affixed or it must be signed by an officer or
attorney thereof duly authorized.

This proxy must be dated and the signature hereon should be exactly the same as the name in which the
shares are registered. If the proxy is not dated in the above space, it is deemed to bear the date on which it
is mailed or delivered to the person making the solicitation.

Persons signing as executors, administrators, trustees, etc., should so indicate.

This proxy will not be valid and not be acted upon or voted unless it is completed as outlined herein and
delivered to the attention of the Corporation's Secretary at #1000, 800 - 5th Avenue S.W ., Calgary, Alberta,
T2P 3T6, at least 48 hours (excluding Siturdays and holidays) before the day of the Meeting. or any
adjournment(s) thereof.

YOUR NAME AND ADDRESS AS LISTED ON THE ENVELOPE ARE SHOWN AS REGISTERED - PLEASE
NOTIFY THE CORPORATION OF ANY CHANGE IN YOUR ADDRESS.
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TYLER RESOURCES INC.
INTERIM BALANCE SHEETS
{Unaudited - prepared by management)

October 31, July 31,
2001 2001
ASSETS
Current
Cash and cash equivalents $ 366,628 3 418,026
Accounts receivable 39,803 41,388
406,431 4590 414
INVESTMENTS, at cost
(market value $73,000, July 31,2001 - $88,000) 117,458 117,458
EXPLORATION ADVANCES - 128,850
MINERAL PROPERTIES (note 4, schedule) 6,051,596 5,887,498
$ 6,575,485 $ 6,583,220
LIABILITIES
CURRENT
Accounts payable and accrued liabilities(note 4) $ 16,910 S 19,387
FUTURE INCOME TAXES 628,000 616,000

SHAREHOLDERS' EQUITY
CAPITAL STOCK
Authaorized:
i} an unlimited number of common voting shares
iiy an unlimited number of preferred shares

‘SS;L'J/ZC;AZB common shares,(July 31, 2001-33,732,439) 8,650,496 8,650,496
DEFICIT (2,719,921) (2,692,663)
5,930,575 5,957,833

$ 6,575,485 $ 6,593,220

)
\' \
1

Approved on behalf of the Board \

\ | |
PIND N
T a J,\ Director ! \)\—/ ) Director

=) >3




TYLER RESOURCES INC.
INTERIM STATEMENTS OF OPERATIONS AND DEFICIT
{Unaudited - prepared by management)

Three months ended October 31, 2001 2000
REVENUE

Interest and other $ 2,369 6,416
EXPENSES

General and administrative 31,304 18,007

Reporting to shareholders - 836

Professicnal fees 6,455 7,496

Stock exchange and transfer

agent fees 2,817 7,332
41,176 33,671

LOSS FCOR THE PER!OD BEFORE THE UNDERNGTED (37,807) (27,255)
Option receipts in excess of mineral property costs 22,549 -
Abandonments and write-down of mineral

properties - (34,043)
Gain on sale of investments - 173,038
EARNINGS (LOSS) BEFORE INCOME TAXES (15,258) 111,740
Future income taxes 12,000 47,000
NET EARNINGS {LOSS) {27,258) 64 740
BEFICIT, beginning of period {2,692,663) (4,165,531)
ADOPTION OF NEW ACCOUNTING POLICY (note 2) - 1,488,000
DEFICIT, end of period $ {2,718,821) $  (2,612,791)
Earnings (Loss) per share:

Basic and diluted $ (0.00) $ 0.00
Weighted average number of shares:

Basic and diluted 33,732,439 30,294,939

See accompanying notes to the financial statements.




TYLER RESQURCES INC.

INTERIM STATEMENTS OF CASH FLOW

{(Unaudited - prepared by management)

Three months ended October 31, 2001 2000

CASH FLOWS USED IN OPERATING ACTIVITIES

Interest and other income received $ 3,369 5 6,416
Cash operating expenses {33,047) (39,801)
(29,678) (33,385)
CASH FLOWS USED IN INVESTING
ACTIVITIES
Mineral property and equipment additions (21,720) (62,538)

CASH FLOWS PROVIDED BY
FINANCING ACTIVITIES
Proceeds on disposal of investments - 405,347

INCREASE (DECREASE) IN CASH AND CASH

EQUIVALENTS (51,398) 309,424
CASH AND CASH EQUIVALENTS:

Beginning of period 418,026 110,206

End of period $ 366,628 S 419,630

See accompanying notes to the financial statements.




-
TYLER RESOURCES INC.
INTERIM SCHEDULE OF MINERAL PROPERTIES AND EQUIPMENT
FOR THE THREE MONTHS ENOED OCTOBER 31, 2001 AND OCTOBER 31, 2000
(Unaudited - prepared by management)
Saskatchewan Northwest Territories Mexico
Weedy
Total Lake Carat Crystal Gem Kelsey Bahuerach Other
October 31, 2001
Exploration and development
expenditures:

Balance July 31, 2001 $ 4545441 $ 1,743,240 52886 S 1154241 § 833831 S (50,720 994,867 $ 17,076

Geological consulting 7325 38 1,900 1.025 12 - . 4,250

Misceflanenus 374 - - - - - - 374

Field Costs 128,350 - 128,850 - - - - .

Option payments in excess of property

costs taken into income 22,548 - - - - 22,549 - -

Balance October 31, 2001 4,704,539 1,743,278 183 636 1,155,266 533.963 (28,171) 994,867 21,700

Property acquisition costs;

Balance July 31, 2001 1,342,057 637,844 217.941 235,433 62,344 28,171 158,026 4,298

Costs incurred 5,000 - - - - - - 5,000

Balance October 31, 2001 1,347 057 537.844 217.941 235433 62.344 28,171 156,026 9258

Total mineral properties

Qctober 314, 2001 $§ 5051596 § 2381122 401577 $ 1390639 § 636307 $ )] 1150883 § 30.998
Saskatchewan Northwest Territories Mexico
Weedy
Total Lake Carat Crystal Gem Keisey Bahuerachi Cther
October 31, 2000 .
Exploration and development
expenditures:

Balance July 31, 2000 $ 4518302 $§ 1742440 39,187 $ 1,151,137 3 832264 $ 139811 78188t % 31.582

Geological cansulting 10674 - 1.489 100 200 3,486 3,147 2252

Miscellaneous 31555 - - - - - - 31.555

Field Costs 3918 - - - - 1,142 2778 -

‘ Write-offs and abandonments (25,036) - - - - - - (18,036)
w Balance Octaber 31, 2000 4536413 1.742,440 40,676 1.151,237 632 464 144,439 787,804 37.353

Property acquisition costs:

Balance July 31, 2000 1,307,556 637,844 217,941 238,077 62,344 28,171 116.752 6,387
‘ Costs incurred 12,067 - - - - - 5607 6,460
| VWrite-offs and abandonments (6,007) - - - - - - (6.007)

Balance October 31, 2000 1313616 837,844 217.841 238.077 62 344 28,171 122,398 6.840

Total mineral properties

Qctober 31, 2000 S 5850029 $ 2380284 258617 $ 1389314 § 694808 $§ 172610 10203 § 44183




TYLER RESOURCES INC.
NOTES TO THE INTERIM FINANCIAL STATEMENTS
October 31, 2001
(Unaudited - Prepared by Management)

ACCOUNTING POLICIES

These interim financial statements should be read in conjunction with the audited financial
statements for the year ended July 31, 2001 as not all disclosures required by

Generally Accepted Accounting Principles for annual financial statements are presented.
The interim financial statements follow the same accounting policies and methods of
computation as the audited financial statements for the year ended July 31, 2001.

FUTURE INCOME TAXES

Effective August 1, 2000, the Company adopted the liability method of computing income taxes.
Under the liability method, the Company will record future income taxes for the effect of

any difference between the accounting and income tax basis of an asset or liability. This
change was adopted retroactively without restatement of prior period financial statements.

The effect of this change was to decrease the deficit at August 1, 2000 by $1,488,000,

increase future income taxes by $569,000, and decrease share capital by $2,057,000.

The adjustments were primarily the result of the tax treatment of flow-through share issues

and the difference in the timing of write-offs of mineral properties for book and tax purposes.

CAPITAL STOCK

There were no changes to issued and outstanding capital stock, nor were stock options
issued, cancelled or exercised during the three months ended October 31, 2001.

a) Stock Options

The following summarizes stock options outstanding at period end:

Expiry Date Number of Shares Exercise Price

April 18, 2003 465,000 $ 0.10

January 23, 2006 1,385,000 $ 0.10
1,850,000

b) Warrants

Pursuant to private placements during fiscal 2001, the Company issued 2,762,500 share
purchase warrants. Each warrant entitles the holder to purchase cne common share of the
Company at a price of $0.12 per share until its expiry on April 6, 2002. Proceeds received
upon the exercise of the warrants will be credited to common stock.

DISPUTED LIABILITY

The operator of the Company's Carat property has issued invoices for the 2001 exploration
program as well as for excess expenditures over the required option earn-in amount that

were incurred prior to the initiation of a joint venture. The invoices are in excess of what the
Company believes to be owing by approximately $220,000. The Company has not accrued the
disputed amount, however if they had, current liabilities and mineral properties would both
have increased by $220,000.
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5. SUBSEQUENTEVENTS

The Company and Northern Abitibi Mining Corp., (Northern Abitibi), a company related by
virtue of certain common officers and directors, have entered into a letter option agreement
dated December 6, 2001, whereby the Company and Northern Abitibi can earn a 65% joint
interest in certain mineral claims located in the Coronation Gulf Diamond District of Nunavut.
In order to earn the interest the Company and Northern Abitibi must assume all of the staking
costs that will approximate $96,000. Further the Campany and Northern Abitibi must each
issue 250,000 of their common shares to the vendor over time, commencing with ten
business days after receipt of regulatory approval of the transaction, (the "effective date™,
and ending three years thereafter. Finally, the company and Northern Abitibi must jointly
incur approximately $1,134,000, ($10.00 per acre staked), of exploration expenditures on the
properties within four years of the effective date. Tyler will be the operator for the initial earn-
in period. The Company and Northern Abitibi may, provided thirty days notice is provided,
opt out of the option agreement at any time.

Subsequent to period-end, the Company received 50,000 common shares of Diamondex
Resources Ltd., ("Diamondex”), pursuant to an option agreement with the Company on the
Kelsey, Northwest Territories property. Further, the company sold 40,000 Diamondex shares
for proceeds of $29,075, resulting in a loss on sale of $17,338. These shares were received
pursuant to option agreements on Northwest Territories properties.




