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VICTORIA GOLD CORP.
(an exploration and development stage company)
Management’s Discussion and Analysis
This Management’s Discussion and Analysis has been prepared as at January 26, 2011, and contains certain
“Forward-Looking Statements” within the meaning of the Canadian Securities laws. All statements, other than
statements of historical fact, included herein, including, without limitation, statements regarding potential
mineralization and reserves, exploration results and future plans and objectives of Victoria Gold Corp. (the
“Company” or “Victoria”) are forward-looking statements that involve various risks and uncertainties. There can
be no assurance that such statements will prove to be accurate and actual results and future events could differ
materially from those anticipated in such statements.
The following management’s discussion and analysis (“MD&A”) of the operating results and financial position of
the Company should be read in conjunction with the accompanying unaudited interim consolidated financial
statements and the notes thereto of the Company for the three and nine months ended November 30, 2010 and the
audited consolidated financial statements and the notes thereto of the Company for the year ended February 28,
2010. These consolidated financial statements have been prepared in accordance with Canadian generally accepted
accounting principles (“Canadian GAAP”) and all amounts are expressed in Canadian dollars, unless otherwise
stated.
FORWARD LOOKING STATEMENTS
These consolidated financial statements and MD&A contain certain forward-looking statements relating to, but not
limited to, the Company’s expectations, intentions, plans and beliefs. Forward-looking information can often be
identified by forward-looking words such as “anticipate,” “believe,” “expect,” “goal,” “plan,” “intend,” “estimate,”
“may” and “will” or similar words suggesting future outcomes, or other expectations, beliefs, plans, objectives,
assumptions, intentions or statements about future events or performance. Forward-looking information may include
reserve and resource estimates, estimates of future production and the timing thereof and costs and timing of drilling
campaigns, and is based on current expectations that involve a number of business risks and uncertainties. Factors
that could cause actual results to differ materially from any forward-looking statement include, but are not limited
to, failure to establish estimated resources and reserves, exploration and drilling success or failure, delays in
obtaining or failures to obtain required governmental, environmental or other project approvals, inflation, changes in
exchange rates, fluctuations in commodity prices, delays in the development of projects and other factors. Forwardlooking statements are subject to risks, uncertainties and other factors that could cause actual results to differ
materially from expected results.
Potential shareholders and prospective investors should be aware that these statements are subject to known and
unknown risks, uncertainties and other factors that could cause actual results to differ materially from those
suggested by the forward-looking statements. Shareholders are cautioned not to place undue reliance on forwardlooking information. By its nature, forward-looking information involves numerous assumptions, inherent risks and
uncertainties, both general and specific, that contribute to the possibility that the predictions, forecasts, projections
and various future events will not occur. The Company undertakes no obligation to update publicly or otherwise
revise any forward-looking information whether as a result of new information, future events or other such factors
which affect this information, except as required by law.
OVERVIEW
Victoria is an exploration and development stage company with interests in gold projects located in Nevada, USA
and Yukon Territory, Canada. The Company’s strategy is to add value per share through efficient exploration,
project development and accretive acquisitions.

CORPORATE ACTIVITIES (since March 1, 2010)
On April 23, 2010, the Company completed a transaction with Takara Resources Inc. (“Takara”) to sell all of the
issued and outstanding shares of StrataGold Guyana Inc. through an indirectly held, wholly owned subsidiary,
Tassawini Gold (Barbados). Pursuant to this transaction, Takara issued 21,858,355 of its common shares to Victoria.
The shares were subject to a 4-month hold period and will be held in escrow with a release as follows: 10% on
issuance of the TSX Venture Exchange bulletin and 15% every six months thereafter for a period of three years. As
of the date of this document, 25% of the shares have been released from escrow. Victoria is restricted, subject to
Takara Board approval, from trading, on any one day, more than 25% of Takara’s daily trading volume based on a
30-day average. Prior to closing, Victoria held 350,000 of Takara’s shares and thus Victoria now currently holds
22,208,355 of Takara’s issued and outstanding shares post-closing of the asset sale. Victoria is also be entitled to an
additional 4,000,000 shares of Takara in the event that Takara reaches certain operational or exploration milestones.
On December 9, 2010, the Company announced that Mr. Dean (Ted) Wilton had joined the Company as Vice
President, Exploration, based in Nevada.
EXPLORATION AND DEVELOPMENT ACTIVITIES
During the quarter ended November 30, 2010, the Company incurred resource property expenditures totalling $2.2
million. During the nine months ended November 30, 2010, the Company incurred resource property expenditures,
net of property impairments, totalling $13.1 million.
Comparatively, the Company incurred resource property expenditures, net of property impairments, totalling $1.7
million during the quarter ended November 30, 2009. During the nine months ended November 30, 2009, the
Company incurred resource property expenditures, net of property impairments, totalling $6.1 million.
PROPERTY SUMMARIES
PROPERTY
Dublin Gulch - Eagle
Gold Project

COMPLETED ACTIVITIES

OUTLOOK

(Sept 1, 2010 – Jan 26, 2011)

(three to six months forward)

Completed the 2010 summer site
program including exploration drilling,
environmental and permitting activities
and engineering work.
Engaged Wardrop, a Tetra Tech
Company to undertake a feasibility study.
Submitted a Project Proposal which
initiated the Yukon environmental
assessment review process.

Dublin Gulch – Potato
Hills Trend

Cove Gold Project –
Helen Zone

Installed an all-season camp to allow for
year round exploration and development.
Completed the 2010 exploration program
including geological mapping, surface
sampling and drilling.
Released assay results from surface
sampling and/or drilling from the
Shamrock, Olive, Catto and Popeye
zones.
Submitted Plan of Operations (PoO) for
underground development and
exploration to the Bureau of Land
Management (BLM). Received a letter of

Advance the feasibility study including
engineering, permitting, and environmental
work.
Continue the environmental assessment
process.
Advance discussions on a benefits
agreement with the Na-Cho Nyak Dun First
Nation.

Undertake the 2011 exploration campaign
including mapping, surface sampling and
drilling on the zones identified by the 2010
program.

Upon receipt of all permits, the construction
of service facilities, including; shop,
offices, settling ponds and underground
development may begin.
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PROPERTY

COMPLETED ACTIVITIES

OUTLOOK

(Sept 1, 2010 – Jan 26, 2011)

(three to six months forward)

completeness of PoO from the BLM.
Completion of an updated technical report.

Cove – Windy Point
target
Santa Fe

Provided notification of an apparent
mathematical error in the calculation of
the Cove Upper Zone Resource within
the Technical Report dated March 5,
2010 whereby the estimate of the Cove
Upper Zone Resource should no longer
be relied upon.
Started drilling program.
Completed and released assays from
Phase 2 drilling program which
comprised of 5 drill holes BH-7 through
BH-11.

Continue drilling and release of assays.
Mapping, geophysical and geochemical
surveys.
Complete metallurgical studies.

Mill Canyon

Minimal exploration work.

Relief Canyon

Minimal exploration work.

Phase 3 exploration drilling.
Target prioritization and possible drilling;
dependent upon results at other properties
and availability of resources.
Minimal exploration work.

Big Springs

Permitting and environmental
monitoring.

Structural mapping, permitting and
environmental monitoring.

RECENTLY COMPLETED ACTIVITIES & OUTLOOK
Dublin Gulch - Eagle Gold Project, Yukon Territory
During the seven months from June 23, 2010, the date of the Company’s last annual MD&A, through to the date of
this report, the Company completed its 2010 summer site program including exploration drilling, environmental and
permitting activities and engineering work to support an upcoming feasibility study. On January 25, 2011 the
Company announced it had engaged Wardrop, a Tetra Tech Company (“Wardrop”), to undertake a feasibility study
on the Eagle Gold Project. The targeted completion date for the feasibility study is Q4 2011.
Work on environmental baseline studies culminated in the completion of a comprehensive Project Proposal that was
delivered to the Yukon Environmental and Socio-Economic Assessment Board on December 20, 2010. The
submission of the Project Proposal initiates the Yukon environmental assessment review process and is a pre-cursor
to permitting for full scale mine development and operations.
On September 28, 2010, the Company announced that it had purchased an all-season camp. The camp includes
kitchen and dining facilities with a 200 person capacity and dorm units with a 98 person capacity. The camp will
allow year round exploration and is intended to be used through project construction and operations. The camp is in
place and fully erected. Final finishes are expected to be completed over the next month.
During the remainder of calendar 2011 the Company plans to:
(a)

complete the all-season camp;

(b)

submit applications for a water license, quartz mining license and ancillary permits to support
mine development and operations;

(c)

complete the feasibility study; and

(d)

complete a benefits agreement with the Na-Cho Nyak Dun First Nation.
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Dublin Gulch – Potato Hills Trend, Yukon Territory
During the seven months from June 23, 2010, the date of the Company’s last annual MD&A, through to the date of
this report, the Company completed its 2010 summer site program including geological mapping, surface sampling
and exploration drilling.
On November 28, 2010, the Company announced it had discovered multiple new gold zones at Dublin Gulch. The
2010 exploration campaign successfully identified an important large scale structural corridor now referred to as the
Potato Hills Trend (“PHT”). The November 28, 2010 news release included surface samples and/or drill
intersections with encouraging gold content from the Shamrock, Olive, Catto and Popeye zones.
An extensive 2011 Dublin Gulch exploration program is expected to start much earlier than previous campaigns due
to the availability of the all-season camp. The program will include further geologic mapping and surface sampling
on the greater Dublin Gulch property and may include further drilling on the zones identified by the 2010 program.
Cove Gold Project – Helen Zone, Nevada
During the seven months from June 23, 2010, the date of the Company’s last annual MD&A, through to the date of
this report, the Company submitted permit applications to the Bureau of Land Management and the Nevada
Department of Environmental Protection. These permits, if granted, will allow the Company to proceed with the
Cove, Helen Zone underground program.
On November 23, 2010, the Company provided notification of an apparent error in the calculation of the Cove
Upper Zone Resource. The Upper Zone inferred resource of 315,100 tonnes at a grade of 32.9 g/t gold estimated by
an independent consultant was announced in a Victoria press release on February 4, 2010 and was part of a National
Instrument 43-101 Technical Report dated March 5, 2010 (the “Cove Technical Report”). The source of the
apparent error appears to have been in the interpretation of historical assay data from four drill holes included in the
resource estimate. These holes were drilled by Echo Bay Mines Ltd. (“Echo Bay”) up to the year 2000, prior to
Victoria’s involvement in the Cove project starting in 2006. The drill hole database included 54 holes of which 15
holes were used in the Upper Zone resource estimate calculation.
On December 9, 2010, the Company provided an update on the Cove Upper Zone resource estimate. The Company
retained Wardrop, an independent engineering consultant, to review Victoria's QA/QC procedures and the methods
used to calculate the Cove Upper Zone resource estimate (the “Estimate”). Wardrop concluded that the database
used by another independent consultant to calculate the Estimate contained inaccurate assay information for the
holes drilled by Echo Bay prior to 2000. The Technical Committee of Victoria came to the same conclusion after a
recent review. Wardrop advised that because of the invalid Echo Bay holes, the Estimate should no longer be relied
upon. However, Wardrop confirmed that spot checks of holes identifying the Lower Zone inferred resource estimate
of 306,000 tonnes grading 19.8 g/t for 194,600 ounces of gold, also set out in the Cove Technical Report, did not
reveal any erroneous drill-hole information.
Next steps at the Cove Gold Project – Helen Zone include construction of a ramp from the side of the existing open
pit to access the underground Helen Zone. This will be followed by underground in-fill drilling and bulk sampling.
Cove – Windy Point, Nevada
During the seven months from June 23, 2010, the date of the Company’s last annual MD&A, through to the date of
this report, the Company started a drilling program using a combination of reverse circulation and core drilling on
the Windy Point target.
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Santa Fe, Nevada
During the seven months from June 23, 2010, the date of the Company’s last annual MD&A, through to the date of
this report, the Company completed its Phase 2 drill program on the property.
Results of the Phase 2 program are summarized below:

SUMMARY OF SELECTED RESULTS FROM
SANTA FE PHASE 2 DRILLING
DRILL HOLE
INTERVAL (m)
GOLD GRADE (g/t)
BH-7
52.1
1.41
And
121.9
1.23
BH-8
10.7
1.16
And
32.0
0.81
BH-9
19.8
1.93
And
38.1
2.31
BH-10
28.7
1.91
And
50.1
1.00
BH-11
14.2
2.47
Next steps at Santa Fe include the initiation of geophysical and geochemical surveys to better define areas that have
the potential to host significant gold mineralization both near surface and at depth in the BH area and elsewhere on
the property.
SELECTED FINANCIAL INFORMATION
The following information has been extracted from the Company’s consolidated financial statements prepared in
accordance with Canadian GAAP.
Selected Information for periods ended November 30:
2010
Total revenues
Net loss for the quarter
Net loss per share for the quarter – basic and diluted
Net loss year to date
Net loss per share year to date – basic and diluted
Total assets
Total non-current liabilities

$
$
$
$
$
$
$

876,341
0.003
2,023,993
0.008
108,730,187
746,364

2009
$
$
$
$
$
$
$

3,006,879
0.015
6,090,779
0.034
71,804,998
227,787

2008
$
$
$
$
$
$
$

802,857
0.009
1,772,114
0.019
37,401,918
221,377
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RESULTS OF OPERATIONS
Quarters ended November 30, 2010 and 2009
The Company reported a loss of $876,341 ($0.003 per share) for the quarter ended November 30, 2010, compared to
a loss of $3,006,879 ($0.015 per share) in the equivalent period during the previous year. The current year’s reduced
loss is due to lower salaries and lower resource property impairments.
Variance analysis

Expenses
Stock-based compensation
Salaries
Office and administrative
Consulting
Marketing
Legal and accounting
Interest and bank charges
Amortization
Resource property costs and impairments

3 months ended
November 30
2010
$

167,568
335,287
145,800
47,082
77,917
22,499
818
9,524
-

3 months ended
November 30
2009
$

78,514
672,355
118,197
112,378
106,518
(23,594)
5,542
59,969
1,881,458

Quarterly
Variance
higher/(lower)
$

89,054
(337,068)
27,603
(65,296)
(28,601)
46,093
(4,724)
(50,445)
(1,881,458)

806,495

3,011,337

(2,204,842)

Loss before the undernoted expenses

806,495

3,011,337

(2,204,842)

Foreign exchange loss/ (gain)
Loss/(gain) on fair value of marketable securities
Loss/(gain) on disposal of mineral properties
Loss/(gain) on sale of short term investment
Loss/(gain) on equity investment
Loss/(gain) on JV investment
Interest income
Net loss and comprehensive loss for the period

87,279
(46,600)
56,261
4,543
52,096
(83,733)
876,341

163,158
(4,500)
(157,717)
(5,399)
3,006,879

(75,879)
(42,100)
56,261
4,543
52,096
(157,717)
(78,334)
(2,130,538)

During the quarter ended November 30, 2010, the Company reported stock-based compensation expense of
$167,568 versus $78,514 for the previous year’s comparable period. The increase in stock-based compensation
expense is due to the vesting schedule and a higher fair value of options granted. Salaries are $337,068 lower year
over year as the previous year included severance associated with the StrataGold acquisition. Office and
administration expenses are $27,603 higher than the previous year’s comparable period due to corporate
administrative expenses. Consulting expenses ($65,296 lower) and Marketing ($28,601 lower) due to higher reliance
on internal staff. Legal and accounting expenses are higher quarter over quarter as the previous year included post
acquisition adjustments resulting from the StrataGold acquisition. Losses on foreign exchange during the quarter
ended November 30, 2010 were $87,279 compared to a loss of $163,158 in the previous year’s comparable period
due to fluctuations in the Canadian and US exchange rate. Interest income was $78,334 higher than the comparable
quarter in the previous year due to higher cash balances and higher realized interest rates. During the quarter ended
November 30, 2010 the Company reported a gain in the fair value of marketable securities of $46,600 compared to a
gain of $4,500 in the previous year’s comparable period. The current quarter’s loss on equity investment is $52,096
as a result of using the equity method to account for the shareholding in Takara. There was a post sale adjustment
regarding the sale of mineral properties which resulted in a charge of $56,261. There was a loss on short term
investments of $4,543 compared to nil during the previous year. The current quarter’s resource property write-off is
nil compared to $1,881,458 during the previous year.
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Nine months ended November 30, 2010 and 2009
The Company reported a loss of $2,023,993 ($0.008 per share) for the nine months ended November 30, 2010,
compared to a loss of $6,090,779 ($0.034 per share) in the equivalent period during the previous year. The current
year’s reduced loss is due to the gain on the sale of property, gains on foreign exchange, lower salaries, lower
consulting fees and lower resource property impairments partially offset by higher stock-based compensation.
Variance analysis

Expenses
Stock-based compensation
Salaries
Office and administrative
Consulting
Marketing
Legal and accounting
Interest and bank charges
Amortization
Resource property costs and impairments

9 months ended
November 30
2010
$

640,285
976,420
414,494
122,843
324,021
207,781
20,336
45,083
2,761

9 months ended
November 30
2009
$

198,288
1,946,884
397,072
268,137
349,167
275,231
14,337
105,765
2,204,773

Quarterly
Variance
higher/(lower)
$

441,997
(970,464)
17,422
(145,294)
(25,146)
(67,450)
5,999
(60,682)
(2,202,012)

2,754,024

5,759,654

(3,005,630)

Loss before the undernoted expenses

2,754,024

5,759,654

(3,005,630)

Foreign exchange loss/ (gain)
Loss/(gain) on fair value of marketable securities
Loss/(gain) on disposal of mineral properties
Loss/(gain) on sale of short term investment
Loss/(gain) on equity investment
Loss/(gain) on JV investment
Interest income
Net loss and comprehensive loss for the period

25,486
16,777
(902,292)
15,837
236,354
(122,193)
2,023,993

506,767
59,250
(187,735)
(47,157)
6,090,779

(481,281)
(42,473)
(902,292)
15,837
236,354
(187,735)
(75,034)
(4,066,786)

During the nine months ended November 30, 2010, the Company reported stock-based compensation expense of
$640,285 versus $198,288 for the previous year’s comparable period. The increase in stock-based compensation
expense is due to the vesting schedule and a higher fair value of options granted. Salaries are $970,464 lower year
over year as the previous year included severance associated with the StrataGold acquisition. Office and
administration expenses are $17,422 higher than the previous year’s comparable period due to corporate
administrative expenses. Consulting expenses ($145,294 lower) and Marketing ($25,146 lower) due to higher
reliance on internal staff. Legal and accounting expenses ($67,450 lower) due to the transition of operations
associated with the StrataGold acquisition which occurred during the previous year. Losses on foreign exchange
during the nine months ended November 30, 2010 were $25,486 compared to a loss of $506,767 in the previous
year’s comparable period due to fluctuations in the Canadian and US exchange rate. During the nine months ended
November 30, 2010 the Company reported a loss in the fair value of marketable securities of $16,777 compared to
$59,250 in the previous year’s comparable period. The current quarter’s loss on equity investment is $236,354
compared to nil during the previous year. There was a loss on short term investments of $15,837 compared to nil
during the previous year. These cost increases were offset by a gain on sale of mineral properties of $902,292. The
current period’s resource property write-off is $2,761 compared to $2,204,773 during the previous year.
Total assets increased by $32.9 million from $75.8 million to $108.7 million during the period from March 1, 2010
to November 30, 2010. Current assets increased by $13.2 million (see “Liquidity and Capital Resources” herein),
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Investment in Takara Resources Inc. increased by $3.1 million, property and equipment increased by $3.4 million
while resource properties increased by $13.2 million due to continued exploration expenditures. Total liabilities,
primarily accounts payable and accrued liabilities were lower by $0.5 million due to timing of payments associated
with regular operating activities.
Summary of Unaudited Quarterly Results:
30 Nov 10
Total Revenues

$

Loss
Loss per share – basic and diluted

-

31 Aug 10

28 Feb 10

-

$

-

$ 876,341

$ 1,079,232

$

68,420

$

$

$

0.000

0.003
30 Nov 09
-

$

31 May 10

0.005

31 Aug 09
-

$ 109,425
$

0.000

28 Feb 09

$

Loss

$ 3,006,879

$ 2,175,098

$ 908,800

$ 8,327,679

Loss per share – basic and Diluted

$

$

$

$

0.012

$

-

Total Revenues

0.015

$

31 May 09

$

0.006

$

0.066

LIQUIDITY AND CAPITAL RESOURCES
At November 30, 2010, the Company had cash and cash equivalents of $33,063,048 (February 28, 2010 $19,846,495) and a working capital surplus of $31,315,139 (February 28, 2010 – $17,554,700). The increase in cash
and cash equivalents of $13.2 million over the nine months ended November 30, 2010, was due to the issuance of
common shares for cash and the exercise of warrants and options ($34.3 million increase in cash) offset by investing
activities ($19.3 million use of cash) for the on-going exploration of the Company’s resource properties) and
operating expenses and changes in working capital including foreign exchange losses ($1.8 million use of cash). The
Company’s ability to meet its obligations and maintain operations is contingent upon successful completion of
additional financing arrangements. The Company periodically seeks financing to continue the exploration of its
mineral properties and to meet its ongoing administrative requirements. Although the Company has been successful
in raising funds to date, there can be no assurances that additional funding will be available in the future. These
combined factors lend significant doubt about the Company’s ability to continue as a going concern and,
accordingly, the appropriateness of the use of accounting principles applicable to a going concern.
These consolidated financial statements have been prepared using Canadian GAAP applicable to a going concern,
which assumes that the Company will be able to realize assets and discharge liabilities in the normal course of
operations as they come due. These consolidated financial statements do not include any adjustments to the carrying
values of assets and liabilities and the reported expenses and balance sheet classification that would be necessary
should the Company be unable to continue as a going concern. These adjustments could be material.
The Company is in the process of advancing its mineral properties and the recoverability of the amounts shown for
mineral properties and related deferred costs is dependent upon the ability of the Company to obtain the necessary
financing to complete the development and upon future profitable production or proceeds from disposition of the
mineral properties. The amounts shown as mineral property costs represent incurred costs to date and do not
necessarily represent future values.
The Company holds the predominant amount of its cash in chequing and investment accounts at a major Canadian
bank. The investment accounts predominantly invest in Government of Canada treasury bills.
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OPERATING ACTIVITIES
During the quarter ended November 30, 2010, operating activities, including non-cash working capital changes,
required funding of $1.1 million (as compared with the same period during the previous year that required funding
of $1.5 million). The year over year decrease in cash required for operating activities is due to a lower net loss for
the period after reversing items not affecting cash.
RELATED PARTY TRANSACTIONS
There were no related party transactions during the three and nine month periods ended November 30, 2010.
FINANCING ACTIVITIES
On August 24, 2010 the Company closed a brokered agreement, with a syndicate of underwriters, led by GMP
Securities L.P. and including Cormark Securities Inc., Wellington West Capital Markets Inc., NCP Northland
Capital Partners Inc., Paradigm Capital Inc., Raymond James Ltd., RBC Capital Markets and Scotia Capital Inc.
(collectively, the “Underwriters), of 41,112,500 common shares of the Company at a price of C$0.70 per Share, for
aggregate gross proceeds of C$28,778,750 (the “Offering”). Kinross Gold Corporation purchased 6,000,000 shares
of the Offering and held a 19.1% interest in the Company as at August 24, 2010. The Underwriters received a cash
commission equal 5.5% of the gross proceeds from the sale of the Offering.
August 24, 2010 Financing
(All amounts are approximate)
Use of Proceeds, as per Short
Form Prospectus dated
August 16, 2010
Budget as per
Original
Disclosure

Actual Spent
as at
November
30, 2010

Remaining
to be
Spent*

Current Total
Forecast

Variance
Current
Forecast
less
Original
Budget

Eagle Gold Project development

$8.0

$4.0

$6.0

$10.0

$2.0

Cove Project development

$10.0

$0

$10.0

$10.0

$0

$5.0

$0

$5.0

$5.0

$0

$0.5

$0.8

$1.0

$1.8

$1.3

$23.5

$4.8

$22.0

$26.8

$3.3

Description

Nevada exploration
Corporate expenses
Total:

*Remaining funds are held in the form of cash or cash equivalents.

The $3.3M variance between Current Forecast and Original Budget is due to an oversubscription of the financing.

On April 20, 2010, the Company closed a non-brokered private placement flow-through offering (the “Offering”)
raising gross proceeds of approximately $4.3 million, representing the issuance of 4,100,000 common shares priced
at $1.05 per share. Finders’ fees of $225,500 were paid in conjunction with the Offering. The flow-through shares
were subject to a four-month hold period.
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April 20, 2010 Financing
(All amounts are approximate and are
as at August 31, 2010)
Use of Proceeds

Description
Eagle Exploration

Budget as per
Original
Disclosure

Actual Spent as
at November
30, 2010

Remaining to
be Spent

Current Total
Forecast

Variance
Current
Forecast less
Original
Budget

$4.3

$4.3

$0

$4.3

$0

On November 24, 2009, the Company closed a brokered agreement of 23,809,522 special warrants ("Special
Warrants"), priced at $0.63 per Special Warrant, for gross proceeds of $14,999,999 (the “Offering”). Each Special
Warrant was exercisable into one common share of the Company (a "Common Share). On January 26, 2010, the
Company received a receipt for its final prospectus which qualified the distribution of Common Shares issuable
upon exercise of the Special Warrants. Kinross Gold Corporation (“Kinross”) purchased 3,174,603 Special Warrants
of the Offering and, after conversion of the Special Warrants into Common Shares, held a 21% interest in the
Company as at November 24, 2009. Raymond James Limited, led a syndicate of underwriters in connection with the
Offering and received a cash commission equal to 6% of the gross proceeds from the sale of the Offering.

November 24, 2009 Financing
(All amounts are approximate)
Use of Proceeds, as per Short
Form Prospectus dated
January 26, 2010
Budget as per
Original
Disclosure

Actual Spent
as at
November
30, 2010

Remaining
to be Spent

Current Total
Forecast

Variance
Current
Forecast
less
Original
Budget

Eagle Gold Project exploration

$3.0

$0.8

$0

$0.8

$(2.2)

Eagle Gold Project
development

$7.0

$6.2

$0

$6.2

$(0.8)

$2.1

$2.1

$0

$2.1

$0

$2.0

$5.0

$0

$5.0

$3.0

$14.1

$14.1

$0

$14.1

$0

Description

Corporate expenses
Nevada exploration
Total:

Spending on Nevada exploration is expected to be $3M higher than original disclosure due to favourable exploration
results at the Santa Fe project. The variance in Eagle Gold Project exploration will be funded by the April 20, 2010
flow-through financing. The variance in Eagle Gold Project development will be funded by cash received through
the exercise of stock options and warrants.
On August 6, 2009, the Company closed a brokered private placement of 4,231,055 flow-through common shares
priced at $0.45 each, for gross proceeds of $1.9 million (the “Offering”). Sandfire Securities Inc. (the “Agent”) acted
as agent and received a cash commission equal to 7% of the gross proceeds from the sale of the Offering. The Agent
was also issued broker warrants to purchase 285,285 common shares of the Company at a price of 0.45 per common
share until August 6, 2010. All securities issued pursuant to the Offering were subject to a four month hold period
which expired on December 12, 2009.

10

August 6, 2009 Financing
(All amounts are approximates)
Use of Proceeds

Description
Eagle Exploration

Budget as per
Original
Disclosure

Actual Spent
as at May 31,
2010

Remaining to be
Spent

Current Total
Forecast

Variance
Current
Forecast less
Original Budget

$1.9

$1.9

$0

$1.9

$0

Pursuant to the terms of the warrants issued on December 18, 2008, if the closing price of common shares of the
Company on the TSX Venture Exchange was equal to or greater than $0.35 per common share for a period of 20
consecutive trading days at any time after four months and one day from the date of the issue of the warrants, the
Company was entitled to accelerate the expiry date of the warrants. The Company delivered such notice to the
warrant holders that it was exercising the foregoing right of acceleration such that the term of the warrants would
expire on July 18, 2009. 10,647,000 warrants (representing all of the warrants issued in the December 18, 2008
placement) were subsequently exercised providing the Company with proceeds of $2,661,750.
On June 4, 2009, the Company completed the acquisition of StrataGold by way of Plan of Arrangement. Pursuant to
the Arrangement, holders of StrataGold shares were entitled to receive 0.1249 of a Victoria common share for each
StrataGold common share held totalling 23,000,709 common shares to shareholders of StrataGold.
On May 1, 2009, the Company issued 200,000 shares to a consultant of the Company to settle an outstanding debt.
On March 13, 2009, the Company closed a brokered private placement of 15,832,000 Units and 6,791,800
Subscription Receipts priced at $0.45 each, for gross proceeds of $10.2 million (the “Offering”). Each Unit “Unit”
consists of one common share of the Company and one-half of one common share purchase warrant (each whole
warrant a "Warrant"). Each Warrant entitled the holder to acquire one additional common share at a price of $0.55
until March 13, 2012. Each Subscription Receipt was converted, upon satisfaction of certain escrow release
conditions, into one common share of the Company and one-half of one common share purchase warrant (each
whole warrant a "SR Warrant"). Each SR Warrant entitled the holder to acquire one additional common share of the
Company at a price of $0.55 until March 13, 2011. The escrow release conditions include the completion by the
Company of the acquisition of StrataGold Corporation (“StrataGold”) announced on February 11, 2009 (the
“StrataGold Acquisition”) and have been fully met. Wellington West Capital Markets Inc. led a syndicate including
Raymond James Ltd., Haywood Securities Inc. and M. Partners (together, the “Agents”) in connection with the
Offering. As compensation for services rendered in connection with the Offering, the Agents were paid a cash
commission equal to 7% of the gross proceeds from the sale of Units and Subscription. The Agents were also issued
broker warrants to purchase 1,583,666 Common Shares of the Company at a price of $0.45 per Common Share until
March 13, 2010. All securities issued pursuant to the Offering were subject to a four month hold period which
expired on July 13, 2009.
OUTSTANDING SHARE DATA
The authorized capital of the Company consists of an unlimited number of common shares without par value. As of
January 25, 2010, the number of issued common shares was 276,772,261. (292,314,934 on a fully diluted basis).
As at January 25, 2010, there were 11,271,673 director, employee and consultant stock options outstanding with an
exercise price ranging from $0.21 to $10.64 per share and expiring between January 31, 2011 and October 7, 2015.
This represents approximately 4% of the issued and outstanding common shares. As at January 25, 2010, there were
4,801,000 warrants outstanding with an exercise price of $0.55 per share and with expiration dates of March 13,
2011 and March 13, 2012.
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RISK AND UNCERTAINTIES
Exploration and mining risks
The business of exploration for minerals and mining involves a high degree of risk. Few properties that are explored
are ultimately developed into producing mines.
Financial capability and additional financing
The Company has limited financial resources, has no source of operating cash flow and has no assurance that
additional funding will be available to it for further exploration and development of its projects. Although the
Company has been successful in the past in financing its activities through the sale of equity securities, there can be
no assurance that it will be able to obtain sufficient financing in the future to execute its business plan.
Dependence on key personnel
Many of Victoria’s personnel are specialized, highly skilled and experienced. The Company’s future exploration
success will depend to a significant extent on its ability to attract and retain qualified personnel. While Victoria has
not experienced any significant difficulties to date in attracting and retaining personnel, there can be no assurance
that this will continue. The loss of key personnel could have a material adverse effect on the Company’s operations
and business prospects.
Operations
Victoria’s operations are subject to operational risks and hazards inherent in the mineral exploitation and extraction
industry, including, but not limited to, variations in grade, deposit size, earthquakes and other Acts of God, density
and other geological problems, hydrological conditions, availability of power, metallurgical and other processing
problems, mechanical equipment performance problems, drill rig shortages, the unavailability of materials and
equipment including fuel, labour force disruptions, unanticipated transportation costs, unanticipated regulatory
changes, unanticipated or significant changes in the costs of supplies including, but not limited to, petroleum, labour,
and adverse weather conditions. Should any of these risks and hazards affect any of Victoria’s exploration and
development activities, it may cause delays or a complete stoppage in Victoria’s exploration or development
activities, which would have a material and adverse effect on the business of Victoria.
Government regulations and permitting
Victoria’s exploration and development activities are subject to laws and regulations governing health and worker
safety, employment standards, waste disposal, protection of the environment, mine development and protection of
endangered and protected species, treatment of indigenous peoples and other matters. Each jurisdiction in which
Victoria has properties regulates mining and mineral exploration activities. It is possible that future changes in
applicable laws, regulations, agreements or changes in their enforcement or regulatory interpretation could result in
changes in legal requirements or in the terms and conditions of existing permits and agreements applicable to
Victoria or its properties, which could have a material and adverse effect on Victoria’s current exploration and
development activities. Where required, obtaining necessary permits can be a complex, time-consuming process and
Victoria cannot provide assurance whether any necessary permits will be obtainable on acceptable terms, in a timely
manner, or at all. The costs and delays associated with obtaining necessary permits and complying with these
permits and applicable laws and regulations could stop or materially delay or restrict Victoria from proceeding with
the development of an exploration project or the operation or further development of a mine. Any failure to comply
with applicable laws and regulations or permits, even if inadvertent, could result in interruption or closure of
exploration, development or mining operations or material fines, penalties or other liabilities.
Title
The acquisition of title to mineral properties is a very detailed and time consuming process. Title to, and the area of,
mineral concessions and claims may be disputed. While Victoria believes it has diligently investigated title to the
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mineral concessions and claims underlying its properties, Victoria cannot guarantee that title to any such properties
will not be challenged, or that title to such properties will not be affected by an unknown title defect. Victoria has
not surveyed the boundaries of all of its mineral properties and consequently the boundaries of the properties may be
disputed.
Litigation Risks
All industries, including the mining industry, are subject to legal claims, with and without merit. The
Company may become involved in legal disputes in the future. Defence and settlement costs can be substantial, even
with respect to claims that have no merit. Due to the inherent uncertainty of the litigation process, there can be no
assurance that there solution of any particular legal proceeding will not have a material adverse effect on the
Company’s financial position or results of operations.
Fair value of financial instruments
The carrying values for primary financial instruments, including cash and cash equivalents, accounts receivable, and
accounts payable and accrued liabilities, approximate fair values due to their short-term maturities.
Risk exposure is summarized as follows:
(e)

Credit risk
Certain of the Company’s financial assets are exposed to a degree of credit risk. The Company
endeavours to mitigate credit risk by holding its cash and cash equivalents as cash deposits and
short-term government treasury funds with major commercial banks.
Credit risk relating to accounts receivable, loan receivable and restricted cash arises from the
possibility that any counterparty to an instrument fails to perform. The Company’s accounts
receivable relate to recoveries of HST. Restricted cash includes reclamation bonds. Reclamation
bonds reflect non-interest bearing cash deposits held with governmental agencies representing the
state of Nevada and joint venture partners and interest bearing certificates of deposit held by Wells
Fargo. The Company does not feel there is significant counterparty risk that could have an impact
on the fair value of such receivables and reclamation bonds.

(f)

Liquidity risk
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they
fall due. The Company manages liquidity risk through the management of its capital structure and
financial leverage. Accounts payables and accrued liabilities are due within the current operating
period, from December 1, 2010 through February 28, 2011.

(g)

Market risk
I.

Interest rate risk
Interest rate risk is the risk that the fair value of future cash flows of a financial
instrument will fluctuate because of changes in market interest rates. The risk that the
Company will realize a loss as a result of a decline in the fair value of the short-term
investments included in cash and cash equivalents is limited as these investments,
although available for sale, renew daily. The short-term investments included in cash and
cash equivalents earn interest at prevailing rates.

II.

Foreign currency risk
The Company incurs exploration expenditures in the United States and holds a portion of
its cash and cash equivalents in US dollars. This gives rise to a risk that its US dollar
expenditures and US dollar cash holdings may be adversely impacted by fluctuations in
foreign exchange. The Company does not undertake currency hedging activities.
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III.

Price risk
The Company’s financial assets and liabilities are not exposed to price risk with respect
to commodity prices. The Company’s exploration drill programs are exposed to price
risk, of which the Company has little control. The Company’s exploration drill programs
are carried out by outside contractors. Cost increases for consumables such as fuel and
drill bits are indirectly passed on to the Company through its contracted drill programs.

There has been no significant change in the risk factors affecting the Company on a period over period basis.
Sensitivity Analysis
The following table summarizes the sensitivity of the Company’s cash, cash equivalents and restricted cash to
changes in interest rates and foreign exchange rates over the three month reporting period ended November 30,
2010.

Carrying
amount

Interest rate
change (1)
+ 1%
- 1%

Foreign currency
change (2)
+ 10%
- 10%

Cash - Cdn$ denominated
Cash - US$ denominated
Treasury funds –Cdn$ denominated

586,555
5,165,048
27,311,445

1,466
12,913
68,279

(1,466)
(12,913)
(68,279)

516,505
-

(516,505)
-

Total cash and cash equivalents

33,063,048

82,658

(82,658)

516,505

(516,505)

394,962

-

-

39,496

(39,496)

333,169

833

(833)

33,317

(33,317)

33,791,179

83,491

(83,491)

589,318

(589,318)

Cash and cash equivalents
(Cdn $)

Reclamation bonds - US$
denominated (non-interest bearing)
Reclamation bonds - US$
denominated (interest bearing)
Total amount or impact - cash
and deposits

1) Interest earned on the Company’s interest bearing cash accounts, treasury funds and certificates of deposit is at
prevailing rates that fluctuate with changes in banking interest rates and Government t-bill rates. Management believes
that a plus or minus 1% annual change in rates is a reasonable estimate of variability over a twelve month period.
2) The Company’s US dollar cash balance, US dollar reclamation bonds and US dollar based certificates of deposit are
subject to foreign exchange risk. Management has shown a sensitivity analysis of a plus or minus change of 10%.

ACCOUNTING CHANGES
FUTURE ACCOUNTING CHANGES
Canadian Institute of Chartered Accountants (“CICA”) Handbook Sections 1582, 1601, 1602 Business
Combinations, Consolidations, and Non-Controlling Interests
In January 2009, the Accounting Standards Board issued the following Handbook sections: 1582 – Business
Combinations, 1601 – Consolidations, and 1602 – Non-Controlling Interests. These new Sections will be applicable
to financial statements relating to the Company's interim and fiscal year end beginning on or after January 1, 2011.
Early adoption is permitted. The Company does not expect that there will be any material impact upon its adoption
of these new sections on its consolidated financial statements.
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Adoption of International Financial Reporting Standards (IFRS)
In February 2008, the CICA announced that Canadian GAAP for publicly accountable enterprises will be replaced
by International Financial Reporting Standards (“IFRS”) for fiscal years beginning on or after January 1, 2011.
Companies will be required to provide IFRS comparative information for the previous fiscal year. Accordingly, the
conversion from Canadian GAAP to IFRS will be applicable to the Company’s reporting for the first quarter of 2011
for which the current and comparative information will be prepared under IFRS. The Company is required to apply
all of those IFRS standards which are effective for the fiscal year ending February 28, 2012 and apply them to its
opening March 1, 2010 balance sheet. The Company has completed the initial diagnostic phase and has continued to
update its review during the first quarter. The Company expects to finalize its implementation plan during the
remainder of the 2010 fiscal year.
The Company’s IFRS implementation project consists of three primary phases which will be completed by a
combination of in-house resources and external consultants.
•
Initial diagnostic phase (“Phase I”) – Involves preparing a preliminary impact assessment to identify key
areas that may be impacted by the transition to IFRS. Each potential impact identified during this phase is ranked as
having a high, moderate or low impact on our financial reporting and the overall difficulty of the conversion effort.
•
Impact analysis, evaluation and solution development phase (“Phase II”) – Involves the selection of IFRS
accounting policies by senior management and the review by the audit committee, the quantification of the impact of
changes on our existing accounting policies on the opening IFRS balance sheet and the development of draft IFRS
financial statements.
•
Implementation and review phase (“Phase III”) – Involves training key finance and other personnel and
implementation of the required changes to our information systems and business policies and procedures. It will
enable the Corporation to collect the financial information necessary to prepare IFRS financial statements and obtain
audit committee approval of IFRS financial statements.
Financial reporting expertise and communication to stakeholders
The Company has retained an external consultant to establish appropriate IFRS financial reporting expertise at all
levels of the business. The Company has also provided Audit Committee members with detailed project scoping,
timelines and deliverables. Based on matters brought to their attention the Audit Committee members will review
the Audit Committee Charter and make changes to reflect the requirements for IFRS financial expertise if deemed to
be necessary. The Audit Committee will continue to receive periodic presentations and project status updates from
the external consultant and management.
The Company has completed the preliminary diagnostic phase and will further update its disclosures Q4 2010 to
reflect specific actions taken to facilitate adoption of IFRS effective March 1, 2011. The Company is also in the late
stages of Phase II, Impact Analysis and Phase III, Implementation. The Company will also continue to review and
update its preliminary conclusions from the diagnostic phase during Q4 2010 as new facts emerge.
The table below summarizes the expected timing of key activities related to the Company’s transition to IFRS.
Initial analysis of key areas for which changes to
accounting policies may be required.

Completed

Detailed analysis of all relevant IFRS requirements and
identification of areas requiring accounting policy
changes or those with accounting policy alternatives.

Completed

Assessment of first-time adoption (IFRS 1)
requirements and alternatives.

Completed

Final determination of changes to accounting policies
and choices to be made with respect to first-time
adoption alternatives

In progress, completion expected during
fiscal Q4
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Resolution of the accounting policy change
implications on information technology, internal
controls and contractual arrangements

In progress, completion expected during
fiscal Q4

Management and employee education and training

Throughout the transition process

Quantification of the Financial Statement impact of
changes in accounting policies

Throughout fiscal 2010

The differences that have been identified in the diagnostic phase are summarized below.
a)
Transitional Impact on Financial statement presentation and classification
The Company’s financial statements will have a different format upon transition to IFRS.
The components of a complete set of IFRS financial statements are: statement of financial position (balance sheet),
statement of comprehensive income, statement of changes in equity, statement of cash flows, and notes including
accounting policies. The income statement will be presented as a component of the statement of comprehensive
income. The balance sheet may be presented in ascending or descending order of liquidity. The income statement is
classified by each major functional area – marketing, distribution, etc.
Impact on Company: The Company will reformat the financial statements in compliance with IAS 1.
b)
IFRS-1 Transitional policy choices and exceptions for retrospective application
IFRS-1 contains the following policy choices with respect to first-time adoption that are applicable to the Company.
Designation of previously recognized financial instruments:
IFRS: IAS 39 restricts the circumstances in which the option to measure a financial instrument at fair value through
profit or loss is available. In particular, an entity is permitted to designate, at the date of transition to IFRSs, any
financial asset or financial liability as at fair value through profit or loss provided the asset or liability meets certain
criteria. Canadian GAAP: Contains no similar restriction.
Impact on Company: The Company has certain marketable securities that it has previously designated as held-fortrading. During Phase II the Company will re-evaluate its policy by reference to the IAS 39 criteria to determine
whether this will have a material impact upon transition. At the present time the Company does not expect a
material impact.
Property, plant & equipment:
IFRS 1 provides a choice between measuring property, plant and equipment at its fair value at the date of transition
and using those amounts as deemed cost or using the historical valuation under the prior GAAP.
Impact on Company: The Company will elect to use the historical balances under Canadian GAAP as the deemed
cost for transitional purposes.
c)
Mandatorily applicable standards with retrospective application (i.e., not specifically exempt under
IFRS - 1)
Mineral resource properties and deferred exploration costs
Upon adoption of IFRS the Company will have a choice between retaining its existing policy of capitalizing all pre
feasibility evaluation and exploration (“E&E”) expenditures and electing to change its policy retrospectively to
expense all pre feasibility E&E costs.
Impact on Company: The Company will make a final determination of its policy in this area during Phase II.
Property, plant and equipment - cost
IFRS: IAS 16 contains more extensive guidance with respect to components within PP&E. When an item of
property, plant and equipment comprises individual components for which different depreciation methods or rates
are appropriate, each component is accounted for separately (component accounting). Canadian GAAP: Section
3061 essentially contains similar guidance but is less extensive.
Impact on Company: The Company does not expect that this will have a material impact upon transition.
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Future income taxes recognized in connection with Flow-through shares
IFRS: There is no specific standard under IFRS that directly addresses flow-through shares. Canadian GAAP: The
Company reduces the net proceeds of the flow through share issuance by the future tax liability of the Company
resulting from the renunciation of the exploration and development expenditures in favour of the flow though share
subscribers.
Impact on Company: During Phase II the Company will review (i) the general principles in IAS 12, (ii) additional
guidance from the CICA Accounting Standards Board and (iii) the FASB model that has been endorsed by the SEC
through the SEC International Practices Task Force in determining the adjustments that might be required as at
March 1, 2010 and for the annual and interim periods ended February 28, 2011.
Provision for environmental rehabilitation
IFRS – IFRS 37 applies to a constructive obligation, where the event creates valid expectations that the entity will
discharge the obligation, as well as a legal obligation. The amount recognized should be the best estimate of the
expenditure required to settle the obligation at the balance sheet date. Present value should be used where the effect
of the time value of money is material. The discount rate (or rates) utilized should be a pre-tax rate (or rates) that
reflect(s) current market assessments of the time value of money and the risks specific to the liability. Provisions
should be reviewed at each balance sheet date and adjusted to reflect the current best estimate. Canadian GAAP –
CICA Section 3110 applies to legal obligations associated with the retirement of a tangible long-lived asset. Such an
obligation is to be initially measured at fair value in the period in which the obligation is incurred, unless it cannot
be reliably measured at that date.
Impact on Company: During Phase II the Company will recalculate the ARO liability to determine whether there is
a material impact upon transition. The Company does not expect a material transitional impact.
Functional currency
The Company uses the Canadian dollar as both its functional and reporting currency. IAS 21 contains a more
comprehensive framework for the determination of functional currency.
Impact on Company: During Phase II the Company will review the IAS 21 criteria to determine whether there is a
material impact upon transition at March 1, 2010 or at February 28, 2011 and for the interim periods and the year
then ended. The Company does not expect a material transitional impact.
Share based compensation
IFRS: Under IFRS 2, graded vesting awards must be accounted for as though each instalment is a separate award.
IFRS does not provide for an election to treat the instruments as a pool and recognize expense on a straight line
basis. Canadian GAAP: Straight line basis is permissible under Canadian GAAP.
Impact on Company: The Company has recognized option expense on a graded basis that is consistent with the
IFRS 2 amortization methodology. Accordingly, the Company does not expect any transitional impact for options
unvested at March1, 2010. For options granted on or after March 1, 2010 the Company will calculate the aggregate
fair value as though each instalment is a separate award and will amortize the value on a graded basis.
Impact on the Company’s systems and processes
Based on findings from the diagnostic phase of the project the Company does not expect that adoption of
International Accounting Standards will have a pervasive impact on its present systems and processes. The
Company expects to implement certain minor changes to the general ledger account descriptions as well as the
calculation methodologies currently in use for certain specific financial statement areas such as asset impairment,
share based compensation etc. As the accounting policies are selected, appropriate changes to ensure the integrity of
disclosure controls and procedures will be made. For example, any changes in accounting policies could result in
additional controls or procedures being required to address reporting of first time adoption as well as ongoing IFRS
reporting requirements. At this point, the Company has not determined its final accounting policy choices. The
certifying officers plan to complete the design, and initially evaluate the effectiveness of, any significant changes to
controls in the third quarter of 2010 to prepare for certification under IFRS in 2011.
OFF-BALANCE SHEET TRANSACTIONS
During the most recent three months ended November 30, 2010, and up to the date of this report, the Company had
no off-balance sheet transactions.
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FINANCIAL INSTRUMENTS
The Company’s financial instruments consist of cash and cash equivalents, restricted cash, accounts receivable, loan
receivable, accounts payable and accrued liabilities and reclamation bonds. Unless otherwise noted, it is
management’s opinion that the Company is not exposed to significant interest or credit risks arising from these
financial instruments. The reclamation bonds are held with a state of Nevada governmental institution, a joint
venture partner or as letters of credit at Wells Fargo and represent restricted cash, which will be returned to the
Company upon the satisfactory completion of reclamation obligations. The reclamation bonds and certain of the
Company’s cash and cash equivalents, accounts receivable, accounts payable and accrued liabilities are denominated
in $US leading to currency risk arising from fluctuations in the $C and $US exchange rate. The fair value of these
financial instruments approximates their carrying values due to the short-term nature of these instruments.
ADDITIONAL INFORMATION
Additional information relating to the Company is available on SEDAR at www.sedar.com.
“Chad Williams”
Chad Williams
Chief Executive Officer & President

“Marty Rendall”
Marty Rendall
Chief Financial Officer
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