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We have audited the consolidated balance sheets of Superior Mining International Corporation as at 
July 31, 2009 and 2008 and the consolidated statements of operations and deficit, and cash flows 
for the years then ended.  These financial statements are the responsibility of the company's 
management.  Our responsibility is to express an opinion on these financial statements based on 
our audits. 

We conducted our audits in accordance with Canadian generally accepted auditing standards.  
Those standards require that we plan and perform an audit to obtain reasonable assurance whether 
the financial statements are free of material misstatement.  An audit includes examining, on a test 
basis, evidence supporting the amounts and disclosures in the financial statements.  An audit also 
includes assessing the accounting principles used and significant estimates made by management, 
as well as evaluating the overall financial statement presentation. 

In our opinion, these consolidated financial statements present fairly, in all material respects, the 
financial position of the company as at July 31, 2009 and 2008 and the results of its operations and 
its cash flows for the years then ended in accordance with Canadian generally accepted accounting 
principles.

Vancouver, Canada “MacKay LLP” 
November 9, 2009        Chartered Accountants 
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SUPERIOR MINING INTERNATIONAL CORPORATION 
CONSOLIDATED BALANCE SHEETS 
AS AT JULY 31 

2009 2008

ASSETS

Current
 Cash and cash equivalents $ 34,794 $ 1,839,228 
 Receivables  145,793  8,911 
 Prepaid expenses  -     7,266

 180,587  1,855,405 

Mineral properties (Note 3)  1,602,574  358,089 
Equipment (Note 4)  8,858  12,654 
Loan receivables (Note 5)  -     90,000 
Investments (Note 6)  583,277  4,863,192

$ 2,375,296 $ 7,179,340 

LIABILITIES AND SHAREHOLDERS’ EQUITY 

Current
 Accounts payable and accrued liabilities $ 98,116 $ 116,739 
 Loan payable (Note 7)  708,000  708,000

 806,116  824,739 

Future income tax payable  -     9,076

 806,116  833,815

Non-controlling interest  (8,854)  -   

Shareholders’ equity 
 Capital stock (Note 8)  15,000,493  15,000,493 
 Contributed surplus (Note 8)  1,968,612  1,877,673 
 Deficit  (15,391,071)  (10,532,641)

 1,578,034  6,345,525

$ 2,375,296 $ 7,179,340 
Nature of operations and going concern (Note 1) 
Commitment (Note 12) 
Subsequent events (Note 17) 

On behalf of the Board:    
    
    
    

“John Proust” Director “Cyrus Driver” Director

The accompanying notes are an integral part of these consolidated financial statements. 



SUPERIOR MINING INTERNATIONAL CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS AND DEFICIT 
YEARS ENDED JULY 31 

2009 2008

EXPENSES 
 Administration $ 15,383 $ 17,238 
 Amortization  3,796  743 
 Bank charges and interest  25,826  22,709 
 Consulting  86,776  131,580 
 Filing and transfer agent fees  14,474  22,906 
 Foreign exchange  148,992  (183,434)
 Management fees  96,000  96,000 
 Office, telephone and printing  54,868  51,371 
 Professional fees  156,995  246,546 
 Property investigation  10,692  138,542 
 Stock-based compensation (Note 8)  90,939  575,184 
 Travel  12,576  3,490

Loss before other items  (717,317)  (1,122,875)

OTHER ITEMS 
 Interest income  13,103  39,463 
 Mineral properties written-off  -     (249,697)
 Write off of loan receivables (Note 5)  (114,203)  -    
 Unrealized loss on investment (Note 6)  (3,839,412)  (17,086,258)
 Write down of investment (Note 6)  (218,531)  -   

 (4,159,043)  (17,296,492)

Loss and comprehensive loss for the year 
 before income tax and non-controlling interest  (4,876,360)  (18,419,367)

Non-controlling interest  8,854  -    

Current income tax  -     (5,206)

Future income tax recovery  9,076  2,387,691

Loss and comprehensive loss for the year  (4,858,430)  (16,036,882)

Retained earnings (deficit), beginning of year  (10,532,641)  6,222,105 

Impact from accounting changes relating to financial 
 instruments  -    (717,864)

Deficit, end of year $ (15,391,071) $ (10,532,641)

Basic and diluted loss per common share $ (0.14) $ (0.48)

Weighted average common shares outstanding for basic 
 loss per share  35,707,995  33,566,296 

The accompanying notes are an integral part of these consolidated financial statements. 



SUPERIOR MINING INTERNATIONAL CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS 
YEARS ENDED JULY 31 

2009 2008

CASH FLOWS FROM OPERATING ACTIVITIES 
 Loss and comprehensive loss for the year $ (4,858,430) $ (16,036,882)

 Items not affecting cash   
  Foreign exchange  148,992  (183,454)
  Unrealized loss on investment  3,839,412  17,086,258 
  Amortization   3,796  743 
  Mineral properties written-off  -     249,697 
  Stock-based compensation  90,939  575,184 
  Future income tax recovery  (9,076)  (2,387,691)
  Non-controlling interest  (8,854)  -    
  Write off of loan receivables  114,203  -    
  Write down of investment  218,531  -    

 Net change in non-cash working capital  (161,637)  36,818

 Net cash used in operating activities  (622,124)  (659,307)

CASH FLOWS FROM INVESTING ACTIVITIES 
 Mineral properties and deferred exploration costs  (1,231,087)  (277,867)
 Acquisition of capital assets  -     (14,887)
 Loan receivable  (24,203)                  - 
 Repayment of  investment  58,392  -   

 Net cash used in investing activities  (1,196,898)  (292,754)

CASH FLOWS FROM FINANCING ACTIVITIES 
 Issuance of share for cash  -     1,968,000 
 Share issue costs  -     (147,462)
 Loan proceeds  -     708,000

 Net cash provided by financing activities  -     2,528,538

FOREIGN EXCHANGE ON CASH  14,588  (10,473)

Change in cash and cash equivalents for the year  (1,804,434)  1,566,004 

Cash and cash equivalents, beginning of year  1,839,228  273,224

Cash and cash equivalents, end of year $ 34,794 $ 1,839,228 

Cash and cash equivalents consist of: 
Cash on hand $ 34,794 $ 338,587 
Term deposits  -     1,500,641

$ 34,794 $ 1,839,228 

Supplemental disclosure with respect to cash flows (Note 9) 

The accompanying notes are an integral part of these consolidated financial statements. 



SUPERIOR MINING INTERNATIONAL CORPORATION 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
JULY 31, 2009 AND 2008 
   

1. NATURE OF OPERATIONS AND GOING CONCERN 

 Superior Mining International Corporation (the "Company") is a Canadian company incorporated in the Yukon 
Territory.  The Company is primarily engaged in the acquisition, exploration and development of mineral 
properties. 

The recoverability of the amounts comprising mineral properties and deferred exploration costs is dependent upon 
the confirmation of economically recoverable reserves, the ability of the Company to obtain necessary financing to 
successfully complete their exploration and development and upon future profitable production. 

These consolidated financial statements are prepared on a going concern basis which assumes that the Company 
will be able to realize its assets and discharge its liabilities in the normal course of business for the foreseeable 
future.  As at July 31, 2009 the Company had an accumulated deficit of $15,391,071 (July 31, 2008 - $10,532,641).  
In addition, the Company has not generated significant revenues from operations. These circumstances lend 
significant doubt as to the ability of the Company to meet its obligations as they come due, and accordingly, the 
appropriateness of the use of accounting principles applicable to a going concern. 

In order to continue as a going concern and to meet its corporate objectives, which primarily consist of exploration 
work on its mineral properties, the Company will require additional financing through debt or equity issuances or 
other available means. Although the Company has been successful in the past in obtaining financing, there is no 
assurance that it will be able to obtain adequate financing in the future or that such financing will be on terms 
advantageous to the Company. 

Current market conditions make the present environment for raising additional equity financing unfavourable.  An 
inability to raise additional financing may impact the future assessment of the Company as a going concern under 
CICA 1400 General Standards of Financial Statement Presentation.  See Note 11 for further discussion regarding 
liquidity risk. 

These consolidated financial statements do not include adjustments that would be necessary should the Company be 
unable to continue as a going concern. These adjustments could be material. 

2. BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES 

 Basis of presentation 

 The financial statements of the Company have been prepared by management in accordance with Canadian 
generally accepted accounting principles (“Canadian GAAP”). 

 Principles of consolidation 

 These financial statements include the accounts of the Company, its wholly owned subsidiaries Superior Mining 
South Africa (PTY) Corporation, Owl Eye Trading 71 (Pty) Ltd., Cinquarnis Diamonds (Pty) Ltd., Westland 
Minerals Limited., its proportionate share of Middelvlei Gold & Investments (Pty) Ltd. and its 87% ownership of 
Turquoise Moon Trading 403 Pty. Ltd.  All inter-company transactions are eliminated on consolidation. 

Assessing going concern 

 Effective August 1, 2008, the Company adopted CICA Handbook Section 1400, to include requirements for 
management to assess and disclose an entity’s ability to continue as a going concern.  The adoption of this section 
did not have an impact on the Company’s financial results.   



SUPERIOR MINING INTERNATIONAL CORPORATION 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
JULY 31, 2009 AND 2008 
   

2. BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES (cont’d…) 

Financial instruments 

 Effective August 1, 2007, the Company adopted the new recommendations of the Canadian Institute of Chartered 
Accountants (“CICA”) under CICA Handbook Section 1530 “Comprehensive Income” (“Section 1530”), Section 
3251 “Equity”, Section 3855 “Financial Instruments – Recognition and Measurement” (“Section 3855”), Section 
3861 “Financial Instruments – Disclosure and Presentation” and Section 3865 “Hedges”.  These new sections, 
which apply to fiscal years beginning on or after October 1, 2006, provide requirements for the recognition and 
measurement of financial instruments and on the use of hedge accounting.  Section 1530 establishes standards for 
reporting and presenting comprehensive income which is defined as the change in equity from transactions and 
other events from non-owner sources.  Other comprehensive income refers to items recognized in comprehensive 
income but that are excluded from net income calculated in accordance with Canadian generally accepted 
accounting principles. 

 Under Section 3855, all financial instruments are classified into one of five categories: held-for-trading, held-to-
maturity investments, loans and receivables, available-for-sale financial assets or other financial liabilities.  All 
financial instruments and derivatives are initially measured in the balance sheet at fair value except for certain 
related party transactions.  Subsequent measurement and changes in fair value will depend on their initial 
classification as follows: (1) held-for-trading financial assets are measured at fair value and changes in fair value are 
recognized in net income; (2) available-for-sale financial instruments are measured at fair value with changes in fair 
value recorded in other comprehensive income until the instrument is derecognized or impaired; (3) loans and 
receivables, held-to maturity investments and other financial liabilities are measured at amortized cost; and (4) all 
derivative instruments, including embedded derivatives, are recorded in the balance sheet at fair value unless they 
qualify for the normal sale normal purchase exemption and changes in their fair value are recorded in income unless 
cash flow hedge accounting is used, in which case changes in fair value are recorded in other comprehensive 
income. 

 As a result of the adoption of these new standards, the Company has classified its cash and cash equivalents, 
commercial paper, plan notes, and shares in a publicly traded company as held-for-trading.  Receivables and loan 
receivable are classified as loans and receivables.  Accounts payable and accrued liabilities and loan payable are 
classified as other financial liabilities, which are measured at amortized cost.   

 Section 3855 also provides guidance on accounting for transaction costs incurred upon the issuance of debt 
instruments or modification of a financial liability.  Transaction costs are now deducted from the financial liability 
and are amortized using the effective interest method over the expected life of the related liability. 

 As a result of the application of Section 3855, the Company’s retained earnings position as at August 1, 2007 was 
decreased by $717,864 to reflect the fair value of shares in a publicly traded company. 

 Effective August 1, 2008, the Company adopted CICA Handbook Section 3862, Financial Instruments – 
Disclosures, which requires entities to provide disclosures in their financial statements that enable users to evaluate 
(a) the significance of financial instruments for the entity's financial position and performance; and (b) the nature 
and extent of risks arising from financial instruments to which the entity is exposed during the period and at the 
balance sheet date, and how the entity manages those risks. The principles in this section complement the principles 
for recognizing, measuring and presenting financial assets and financial liabilities in Section 3855, Financial 
Instruments – Recognition and Measurement, Section 3863, Financial Instruments – Presentation, and Section 
3865, Hedges.



SUPERIOR MINING INTERNATIONAL CORPORATION 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
JULY 31, 2009 AND 2008 
   

2. BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES (cont’d…) 

Financial instruments (cont’d…) 

 Effective August 1, 2008, the Company adopted CICA Handbook Section 3863, Financial Instruments – 
Presentation, which is to enhance financial statement users' understanding of the significance of financial 
instruments to an entity's financial position, performance and cash flows. This section establishes standards for 
presentation of financial instruments and non-financial derivatives. It deals with the classification of financial 
instruments, from the perspective of the issuer, between liabilities and equity, the classification of related interest, 
dividends, losses and gains, and the circumstances in which financial assets and financial liabilities are offset.   

The adoption of section 3862 and 3863 did not have an impact on the Company’s financial results.  

Capital disclosures 

 Effective August 1, 2008, the Company adopted CICA Handbook Section 1535, which establishes standards for 
disclosing information about an entity's capital and how it is managed.  The adoption of this section did not have an 
impact on the Company’s financial results.   

Goodwill and intangible assets 

Effective August 1, 2008, the Company adopted CICA Handbook Section 3064 which replaces Section 3062, 
Goodwill and Other Intangible Assets, and Section 3450, Research and Development Costs.  This new section 
establishes standards for the recognition, measurement, presentation and disclosure of goodwill subsequent to its 
initial recognition and of intangible assets.  Standards concerning goodwill remain unchanged from the standards 
included in the previous Section 3062.  The adoption of this section did not have an impact on the Company’s 
financial results. 

 Cash and cash equivalents 

Cash and cash equivalents include cash on deposit and term investments (at 2.6% interest per annum) that are 
readily cashable. 

 Measurement uncertainty and estimates 

 The preparation of consolidated financial statements in accordance with Canadian generally accepted accounting 
principles requires management to make estimates and assumptions that affect the reported amount of assets and 
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported 
amounts of revenues and expenses during the reporting period. Significant areas requiring the use of management 
estimates relate to the determination of stock-based compensation, impairment of assets, valuation of investments, 
provision for reclamation and useful lives for depreciation and amortization. Financial results as determined by 
actual events could differ from those estimates. 



SUPERIOR MINING INTERNATIONAL CORPORATION 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
JULY 31, 2009 AND 2008 
   

2. BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES (cont’d…) 

 Mineral properties

 All costs related to the acquisition, exploration and development of mineral properties are capitalized by property.  
If economically recoverable ore reserves are developed, capitalized costs of the related property are reclassified as 
mining assets and amortized using the unit of production method.  When a property is abandoned, all related costs 
are written off to operations.  If, after management review, it is determined that the carrying amount of a mineral 
property is impaired, that property is written down to its estimated fair value.  A mineral property is reviewed for 
impairment whenever events or changes in circumstances indicate that its carrying amount may not be recoverable.  
The amounts recorded are subject to measurement uncertainty and it is reasonably possible, based on existing 
knowledge, that changes in future conditions in the near term could require a material change in the recorded 
amounts. 

 The amounts shown for mineral properties do not necessarily represent present or future values.  Their 
recoverability is dependent upon the discovery of economically recoverable reserves, the ability of the Company to 
obtain the necessary financing to complete the development, and future profitable production or proceeds from the 
disposition thereof.   

Although the Company has taken steps to verify title to mineral properties in which it has an interest, in accordance 
with industry norms for the current stage of exploration of such properties, these procedures do not guarantee the 
Company’s title.  Property may be subject to unregistered prior agreements and non-compliance with regulatory 
requirements. 

 Joint interests 

 A portion of the Company’s exploration and development activities are conducted jointly with others.  These 
financial statements reflect only the Company’s proportionate interest in such activities. 

Asset retirement obligation 

Asset retirement obligations are recognized for expected obligations related to the retirement of long-lived tangible 
assets that arise from the acquisition, construction, development or normal operation of such assets.  A liability for 
an asset retirement obligation must be recognized in the period in which it is incurred and when a reasonable 
estimate of the fair value of the liability can be made.  Furthermore, a corresponding asset retirement cost should be 
recognized by increasing the carrying value of the related long-lived asset.  The asset retirement cost is subsequently 
charged to operations in a rational and systematic manner over the underlying asset’s useful life.  The initial fair 
value of the asset retirement liability is accreted, by charges to operations, to its estimated future value. The 
Company has determined that there are no significant asset retirement obligations at July 31, 2009 and 2008.  

Equipment and amortization 

 Amortization is calculated using the declining balance method  at the following annual rate: 

Vehicle 30%



SUPERIOR MINING INTERNATIONAL CORPORATION 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
JULY 31, 2009 AND 2008 
   

2. BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES (cont’d…) 

Foreign currency translation 

 The Company’s activities and those of its subsidiaries denominated in currencies other than Canadian dollars are 
translated as integrated operations using the temporal method. This method translates monetary balances at the rate 
of exchange at the balance sheet date, non-monetary balances at historic exchange rates and revenues and expense 
items at exchange rates in effect when incurred, except for amortization which is converted using rates prevailing at 
dates of acquisition.  Any exchange gains or losses are included in the consolidated statements of operations. 

Income (loss) per share 

 The Company uses the treasury stock method to compute the dilutive effect of options, warrants and similar 
instruments.  Under this method the dilutive effect on income (loss) per share is recognized on the use of the 
proceeds that could be obtained upon exercise of options and warrants.  It assumes that the proceeds would be used 
to purchase common shares at the average market price during the period.  For the year ended July 31, 2009 and 
2008, this calculation proved to be anti-dilutive. 

Basic income (loss) per share is calculated using the weighted-average number of common shares outstanding 
during the year. 

Stock-based compensation

The Company accounts for its stock-based compensation programs using the fair value method.  The fair value of 
option grants is generally established at the date of grant using the Black-Sholes option pricing model and the 
expense is recognized over the vesting period, with offsetting amounts recorded as contributed surplus.  For non-
employees, the fair value of the options is measured on the earlier of the date at which the counterparty performance 
is complete or the date the performance commitment is reached or the date which the equity instruments are granted 
if they are fully vested and non-forfeitable.  The Company has not incorporated an estimated forfeiture rate for stock 
options, rather the Company accounts for actual forfeitures as they occur.  If and when the stock options are 
exercised, the applicable amounts of contributed surplus are transferred to share capital. 

 Share issue costs 

Costs directly identifiable with the raising of capital will be charged against the related capital stock.  Costs related 
to shares not yet issued are recorded as deferred financing costs.  These costs will be deferred until the issuance of 
the shares to which the costs relate, at which time the costs will be charged against the related capital stock or 
charged to operations if the shares are not issued.

 Income taxes 

Income taxes are recorded using the asset and liability method whereby future tax assets and liabilities are 
recognized for the future tax consequences attributable to differences between the financial statement carrying 
amounts of existing assets and liabilities and their respective tax bases and for the benefit of loss carryforwards.  
Future tax assets and liabilities are measured using the enacted or substantively enacted tax rates expected to apply 
when the asset is realized or the liability settled.  The effect on future tax assets and liabilities of a change in tax 
rates is recognized in income in the period that substantive enactment or enactment occurs.  To the extent that the 
Company does not consider it more likely than not that a future tax asset will be recovered, it provides a valuation 
allowance against the excess. 



SUPERIOR MINING INTERNATIONAL CORPORATION 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
JULY 31, 2009 AND 2008 
   

2. BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES (cont’d…) 

 Comparative figures 

Certain comparative figures have been restated in order to conform with the current year’s presentation. 

Valuation of warrants 

The Company has adopted the following policy with respect to the valuation of warrants issued as part of a private 
placement unit. The residual value method allocates the net proceeds to the common shares up to their fair value, as 
determined by the current quoted trading price on the announcement date, and the balance, if any, to the attached 
warrants. The fair value attributed to the warrants, if any, is recorded in Warrants. 

Impairment of long lived assets 

The Company has adopted the recommendations of CICA Handbook Section 3063 "Impairment of Long-lived 
Assets" and abstract EIC 174, "Mining Exploration Costs" ("EIC 174") of the Emerging Issues Committee on a 
prospective basis. Section 3063 requires that long-lived assets and intangibles to be held and used by the Company 
be reviewed for possible impairment whenever events or changes in circumstances indicate that the carrying amount 
of an asset may not be recoverable. If changes in circumstance indicate that the carrying amount of an asset that an 
entity expects to hold and use may not be recoverable, future cash flows expected to result from the use of the asset 
and its disposition must be estimated.  

EIC 174 provides that an enterprise that is in the development stage with initially capitalized exploration costs but 
has not established mineral reserves objectively and therefore does not have a basis for preparing a projection of the 
estimated future net cash flow from the property, is not obliged to conclude that the capitalized costs have been 
impaired. However, such an enterprise should consider whether a subsequent write-down of capitalized exploration 
costs related to mining properties is required.  

 Recent accounting pronouncements 

Business Combinations 

In January 2009, the AcSB released Section 1582, which replaces Section 1581 “Business Combinations”. It 
provides the Canadian equivalent to IFRS 3 "Business Combinations". For the Company, this section applies 
prospectively to business combinations for which the acquisition is subsequent to August 1, 2011. Earlier 
application is permitted. Section 1582 must be applied together with Section 1601 and Section 1602 if it is 
implemented before August 1, 2011.  The Company is currently evaluating the impact upon adoption. 

Consolidated financial statements and Non-Controlling Interests 

In January 2009, the AcSB also released Section 1601 “Consolidated financial statements” and Section 1602 “Non-
controlling interest”, which replace Section 1600 “Consolidated Financial statements”. Section 1601 establishes 
standards for the preparation of consolidated financial statements. Section 1602 establishes standards for accounting 
for a non-controlling interest in a subsidiary in the consolidated financial statements of the parent, subsequent to a 
business combination. Section 1602 is equivalent to the corresponding provisions of IAS 27, “Consolidated and 
Separate Financial Statements”.  The Company is currently evaluating the impact upon adoption. 



SUPERIOR MINING INTERNATIONAL CORPORATION 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
JULY 31, 2009 AND 2008 
   

2. BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES (cont’d…) 

Consolidated financial statements and Non-Controlling Interests (cont’d…)

For the Company, these sections apply to interim and annual consolidated financial statements relating to the fiscal 
year beginning on or after August 1, 2011. Earlier adoption is permitted as of the beginning of a fiscal year. These 
sections must be applied together with Section 1582 “Business Combinations” if they are implemented for a fiscal 
year beginning before August 1, 2011.  The Company is currently evaluating the impact upon adoption. 

 International financial reporting standards (“IFRS”) 

 In 2006, the Canadian Accounting Standards Board (“AcSB”) published a new strategic plan that will significantly 
affect financial reporting requirements for Canadian companies.  The AcSB strategic plan outlines the convergence 
of Canadian GAAP with IFRS over an expected five year transitional period.  In February 2008, the AcSB 
announced that 2011 is the changeover date for publicly-listed companies to use IFRS, replacing Canada’s own 
GAAP.  The date is for interim and annual financial statements relating to fiscal years beginning on or after 
January 1, 2011.  The transition date of August 1, 2011 will require the restatement for comparative purposes of 
amounts reported by the Company for the year ended July 31, 2011.  While the Company has begun assessing the 
adoption of IFRS for 2011, the financial reporting impact of the transition to IFRS cannot be reasonably estimated 
at this time. 

3. MINERAL PROPERTIES 

July 31, 2009 

Mangalisa
Project, 

South Africa

Westland 
Project, New 

Zealand

Placer Gold 
Project, New 

Zealand

Ray Thomas 
Project, New 

Zealand Total

Acquisition costs:  
Balance, beginning of year $ -   $ -   $ 77,781 $ 14,594 $ 92,375
 Additions 3,843 2,447 12,906  8,323 27,519

Balance, end of year 3,843 2,447 90,687  22,917 119,894

Exploration expenditures incurred during 
the year 

     

 Drilling  616,642  -    23,596  23,596  663,834
 Geological and consulting 420,688 -   46,510  55,110 522,308
 Office and miscellaneous 13,278 -   7,429  5,339 26,046
 Travel and accommodations -   - 2,389  2,389 4,778

 1,050,608 -   79,924  86,434 1,216,966
Balance, beginning of year -   - 119,788  145,926 265,714

Total deferred exploration 1,050,608 - 199,712  232,360 1,482,680

Balance, end of year $ 1,054,451 $ 2,447 $ 290,399 $ 255,277 $ 1,602,574



SUPERIOR MINING INTERNATIONAL CORPORATION 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
JULY 31, 2009 AND 2008 
   

3. MINERAL PROPERTIES (cont’d…)

July 31, 2008 

Placer Gold 
Project, New 

Zealand

Ray Thomas 
Project, New 

Zealand

Bothaville
Gold Project, 
South Africa Total

Acquisition costs:  
Balance, beginning of year $ -   $ -    $ 170,000 $ 170,000
 Additions 77,781 14,594  -   92,375
 Written-off during the year -   -   (170,000) (170,000)

Balance, end of year 77,781 14,594  -   92,375

Exploration expenditures incurred during the year
 Geological and consulting 77,193 108,693  2,005 187,891
 Legal and accounting 29,364 8,525  -   37,889
 Office and miscellaneous 5,369 6,271  3,877 15,517
 Travel and accommodations 7,117 21,692  7,761 36,570
 Amortization (Note 4) 745 745  -   1,490
 Written-off during the year -   -   (79,697) (79,697)

 119,788 145,926  (66,054) 199,660
Balance, beginning of year -   -   66,054 66,054

Total deferred exploration 119,788 145,926  -   265,714

Balance, end of year $ 197,569 $ 160,520 $ -   $ 358,089

 Mangalisa project, South Africa 

 During the year ended July 31, 2008, the Company was granted a lease, giving it the right to explore in the eastern 
part of the Free State Goldfield in the village of Riebeekstad, South Africa.   

Westland project, New Zealand

 During the year ended July 31, 2009, the Company was granted a lease to explore a property close to the Ross 
property in New Zealand. 

Ross Alluvial Goldfield, New Zealand 

Placer gold project 

During the year ended July 31, 2008, the Company entered into an option agreement to acquire a 100% ownership 
in certain mineral permits of a mineral property located near Ross Township, New Zealand through the purchase of 
all of the shares of Placer Gold Resources (“Placer”). 

 The Company can acquire a 100% ownership of Placer and its permits over a 36 month option period.  The 
Company must conduct a minimum of $500,000 of exploration and development work on the property within the 
first two years of the option period.  If the measured and indicated mineral resource, defined under a pre-feasibility 
report, contains a minimum of 300,000 ounces of gold on the property, the Company will pay $3,000,000 and $10 
for each additional ounce of gold.  If the ounces of gold on the property are less than 300,000 ounces, the Company 
will pay a purchase price based on a formula of $10 for each ounce of gold. 



SUPERIOR MINING INTERNATIONAL CORPORATION 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
JULY 31, 2009 AND 2008 
   

3. MINERAL PROPERTIES (cont’d…) 

Ross Alluvial Goldfield, New Zealand (cont’d…)

Ray Thomas project 

During the year ended July 31, 2008, the Company entered into an option agreement to acquire a 100% ownership 
in certain mineral permits, licenses and applications to a mineral property located near Ross Township, New 
Zealand through the purchase of the shares of R & M Mining Limited (“R & M”). 

The Company can acquire 100% ownership of R & M and its permits and any other further permits by completing a 
feasibility report within five years.  If the measured and indicated mineral resource defined in the feasibility report 
contains a minimum of one million ounces of gold on the property, the Company will pay $5,500,000 AUD 
(approximately $4,947,250 CAD) and $5.00 AUD (approximately $4.50 CAD) for each additional ounce of gold.  
If the ounces of gold on the property are less than one million ounces, the Company will pay a purchase price based 
on a formula of $5.50 AUD (approximately $4.95 CAD) for each ounce of gold. 

 Bothaville gold project, South Africa 

 During the year ended July 31, 2003, the Company entered into a proposed acquisition agreement (“Acquisition 
Agreement”) to purchase all of the issued capital of Celina Overseas Limited (“Celina”).  Celina has an option to 
purchase all of the issued capital of Owl Eye Trading 71 (Pty) Ltd. (“Owl Eye”) from Alepro Inc. (“Owl Eye 
Acquisition”).  During the year ended July 31, 2005, in accordance with the terms of the Acquisition Agreement, 
the Company issued 340,000 common shares valued at $170,000 to Alepro Inc.  Thus, Celina has satisfied its 
obligations under the Owl Eye Acquisition.  During the year ended July 31, 2006, all of the issued shares for Owl 
Eye were transferred from Celina directly to the Company.  Owl Eye holds a prospecting permit in the Bothaville 
District, Free State, South Africa, as well as option agreements with holders of mineral and prospecting rights in 
adjoining areas. 

 During the year ended July 31, 2008, the Company abandoned the Bothaville gold project and wrote off its 
$249,697 investment to operations. 

4. EQUIPMENT 

July 31, 2009 July 31, 2008 

Cost
Accumulated 
Amortization 

Net Book 
Value Cost

Accumulated 
Amortization 

Net Book 
Value

        
Vehicle $ 14,887 $ 6,029 $ 8,858  $ 14,887 $ 2,233 $ 12,654
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5.  LOAN RECEIVABLES

  The loans are due from arms’ length parties.  The loans are as follows:

i) Unsecured and interest bearing at South Africa’s prime rate from May 1, 2008 with a repayment date of 
January 15, 2009.  During the year ended July 31, 2009, the Company determined that the loan was not 
recoverable and wrote off $90,000 (ZAR 1,200,000). 

ii) Unsecured and non-interest bearing with a repayment date of September 15, 2009.  During the year ended 
July 31, 2009, the Company determined that the loan was not recoverable and wrote off $24,203 (ZAR 
322,700).

6. INVESTMENTS 

 2009 2008

Shares in publicly traded company  $ -     $ 4,002,992 
Canadian Asset-Backed Commercial Paper  -      860,200 
Plan Notes  583,277 -

$ 583,277 $ 4,863,192 

During the year ended July 31, 2007 the Company acquired 7,210,000 shares representing approximately a 
17.575% interest in Pamodzi Gold Limited, a public company quoted on the Johannesburg Stock Exchange. At 
August 1, 2007 the Company recognized a $717,864 decrease to retained earnings to reflect the opening fair value. 
At July 31, 2008, the share price was approximately ZAR 4.00 per share, which represented a market value of 
$4,002,992, resulting in an unrealized loss on investment, during 2008, of $17,086,258.  During the year ended July 
31, 2009, Pamodzi Gold Limited was taken off of the Johannesburg Stock Exchange and put into receivership.  The 
Company determined that the shares have nil fair value and wrote off the investment, resulting in a loss on 
investment of $3,839,412.

At July 31, 2009, long-term investments included Master Asset Vehicle II notes received in exchange for Canadian 
third-party asset backed commercial paper (“ABCP”) that was held by the Company. These investments were 
designated as held-for-trading and are accounted for at their fair value.  

The market for asset-backed commercial paper not sponsored by banks froze up in early August 2007 after issuers 
were unable to roll over maturing notes. A Pan-Canadian Investors Committee for Third-Party Structured Asset-
Backed Commercial Paper (the “Committee) was tasked with overseeing the restructuring of the ABCP. On 
January 12, 2009, the Ontario Superior Court approved a deal to swap essentially non-tradable, mortgage-backed 
debt for new securities. On January 21, 2009, the Committee announced the successful implementation of the 
restructuring plan. Upon the restructuring old short-term ABCP notes were exchanged for longer-term notes of 
various classes with maturities that generally approximate those of the assets previously contained in the underlying 
conduits. The Committee also announced that interest payment in respect of interest accrued since the original 
liquidity disruption in August 2007 to August 31, 2008 (net of restructuring costs) would be made in two 
installments based on the ABCP note type. 

As part of the Plan, the Company received new notes (“Plan Notes”) of various classes issued by trusts referred to 
as MAVII, including senior notes Class A-1, subordinated notes Class C, and ineligible tracking notes Class 13.  At 
the time of the restructuring, DBRS assigned a rating “A” to the MAV II Class A-1 notes. The MAV II Class C and 
Class 13 notes have not been rated by DBRS.  
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6. INVESTMENTS (cont’d…)

Upon the restructuring, the Company received the Plan Notes as follows:

Notes Maturity Date (1) Interest Rate (2) Face Value, $ 
Fair Value 

Estimate, $ 

MAV II Class A-1 
July 2056 BA - 0.5% 847,870 567,350 

MAV II Class C July 2056 BA + 20% 26,222 2,622 
MAV II Class 13 
(Ineligible Asset 
Tracking Notes) - - 133,050 13,305
Total   1,007,142 583,277

(1) Maturity date reflects legal maturity date. Latest maturity date of underlying assets is December 2016. 
(2) BA rate is Canadian dollar Bankers Acceptance interest rate with a maturity of 90 days. 

Accounting for the exchange of the ABCP for new notes included removal of the ABCP from the Company’s 
balance sheet and recognition of the new notes at their fair value. The new notes are classified as held-for-trading 
under the Company’s Financial Instruments Policy which requires them to be fair valued at each period end with 
changes in fair value included in the statement of operations in the period in which they arise. The fair value is 
determined using a discounted cash flow approach based on the maximum use of inputs observed from the market 
on reporting dates.  

The fair value of the Class A-1 notes was established using a discounted cash flow approach based on the following 
inputs: the notes will pay interest at a rate 0.5% less than the bankers’ acceptance (“BA”) rate, prospective buyers of 
these notes estimated to require premium yields 5% over the BA rate, average maturity of Class A -1 Notes 
estimated to be 7.5 years.  The Class C Notes are subordinated to the Class B Notes with respect to payment of 
interest and principal, and no amounts will be paid with respect to the Class C Notes until the Class B Notes are 
repaid in full. The Class C notes are viewed as highly speculative with regard to ultimate payment of principal at 
maturity in 2016. Accordingly, it is expected that Class C notes will trade at approximately 10% of face par value. 
 The fair value of the sub-prime backed Class 13 Notes was calculated as 10% of par value.  In conjunction with the 
note exchange, the Company received a payment of $58,392 which was its share of the accumulated interest to July 
31 2009.  The interest received to July 31, 2009 was accounted for as a reduction of the Company’s investment. 
 The estimated unpaid interest up to the restructuring date of January 21, 2009 is not material and was not included 
in the Company’s fair value calculation.  As a result of the notes exchange, the Company recorded the fair value of 
its new investments as $583,277 and provision for impairment of $218,531 ($146,942 impairment charge 
recognized in the fiscal 2007). 

There is significant amount of uncertainty in estimating the amount and timing of cash flows associated with these 
notes.  Until an active market develops for the MAV II notes, the fair value will be determined using a discounted 
cash flow approach based on the maximum use of inputs observed from market conditions on subsequent reporting 
dates.  Therefore, the fair values may change materially in subsequent periods. 



SUPERIOR MINING INTERNATIONAL CORPORATION 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
JULY 31, 2009 AND 2008 
   

7. LOAN PAYABLE 

 The demand non-revolving bridge loan bears interest at the HSBC Bank Prime Rate plus 1% per annum, repayable 
on demand by the bank.  Interest is payable monthly.  The loan is secured by the Company’s investment in Plan 
Notes (Note 6).  The Company has paid $25,585 in interest during the year ended July 31, 2009.

8. CAPITAL STOCK AND CONTRIBUTED SURPLUS 

Number
of Shares

Share
Amount

Contributed
Surplus

Authorized  
 Unlimited common voting shares, without par value  

Issued  
Balance, July 31, 2007 30,587,995 $ 13,150,271 $ 1,262,173
  Private placement 4,920,000  1,968,000 -   
  Shares to a consultant 200,000  70,000 -   
  Stock-based compensation -    -    575,184
  Share issuance costs  -    (147,462) -   
  Fair value of agent warrants -    (40,316) 40,316

Balance, July 31, 2008 35,707,995  15,000,493 1,877,673
  Stock-based compensation -    -    90,939

Balance, July 31, 2009 35,707,995 $ 15,000,493 $ 1,968,612

During the year ended July 31, 2008, the Company: 

a) completed a private placement of 4,920,000 units of the Company at a price of $0.40 per unit, with each unit 
being comprised of one common share and one-half of a share purchase warrant.  Each full warrant entitles the 
holder to acquire an additional share of the Company at a purchase price of $0.60 for a period of one year to 
December 28, 2008.  Share issue costs of $187,778 were incurred in connection with this private placement 
and included the issuance of 304,150 agent warrants to acquire 304,150 common shares valued at $40,316.  
The agent warrants are exercisable at $0.60 per share until December 28, 2008. 

b) issued 200,000 common shares valued at $70,000 for mineral property finders fees. 

Stock options

 The Company has a fixed stock option plan whereby a maximum of 20% of the issued common shares are reserved 
for issuance under the plan.  The options can be granted for a maximum term of five years and pricing and vesting 
as determined by the board of directors. 
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8. CAPITAL STOCK AND CONTRIBUTED SURPLUS (cont’d…)

Stock options (cont’d…)

During the year ended July 31, 2009, the Company granted 600,000 stock options resulting in stock-based 
compensation using the Black-Scholes option pricing model of $40,030 of which $19,216 was expensed and the 
$8,704 will be expensed as the options become exercisable over the next year and a half.  250,000 options were 
cancelled in the year resulting in a $12,110 cancellation of stock-based compensation.  The weighted average fair 
value of options granted was $0.07.  These amounts were also recorded as contributed surplus on the balance sheet.   

During the year ended July 31, 2008, the Company granted 2,900,000 stock options resulting in stock-based 
compensation using the Black-Scholes option pricing model of $646,907 of which $575,184 was expensed during 
2008, and $71,723 was expensed in 2009.  The weighted average fair value of options granted was $0.27.  These 
amounts were also recorded as contributed surplus on the balance sheet.   

 The following weighted average assumptions were used for the Black-Scholes option pricing model: 

2009 2008

Risk-free interest rate 2.97% 4.32 % 
Expected life of options 5 years 5 years 
Annualized volatility 115%  115 % 
Dividend rate 0.00% 0.00 % 

 As at July 31, 2009, the following stock options were outstanding: 

Number 
of Shares 

Exercise
Price Expiry Date 

      
 1,455,000  $   0.25  May 10, 2011 
 1,600,000  0.34 * July 26, 2011 
 2,800,000  0.27  August 24, 2012 
 250,000  0.08  May 7, 2014 
 100,000  0.05  May 28, 2014 

 * Re-priced subsequent to year end (Note 17). 
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8. CAPITAL STOCK AND CONTRIBUTED SURPLUS (cont’d…) 

Stock options (cont’d…)

 Stock option transactions and the number of stock options outstanding are summarized as follows: 

Number 
of Options 

Weighted 
Average

Exercise Price 

Balance, July 31, 2007  3,055,000 $ 0.30 
 Options granted  2,900,000  0.27 

Balance, July 31, 2008  5,955,000  0.28 
 Options granted  600,000  0.13 
 Options cancelled  (350,000)  0.22 

Balance, July 31, 2009  6,205,000 $ 0.27 

Number of options currently exercisable  5,942,500 $ 0.27 

Warrants

Warrant transactions and the number of warrants outstanding are summarized as follows: 

Number 
of Warrants 

Weighted 
Average

Exercise Price 

Balance, July 31, 2007  -    $ -    
 Warrants granted  2,764,150  0.60 

Balance, July 31, 2008  2,764,150  0.60 
 Expired  (2,764,150)  0.60 

Balance, July 31, 2009  -    $ - 
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9. SUPPLEMENTAL DISCLOSURE WITH RESPECT TO CASH FLOWS 

2009 2008

Cash paid during the year for interest $ 25,585 $ 22,539

Cash paid during the year for income taxes $ -    $ 5,206

During the year ended July 31, 2009, the Company had the following significant non-cash investing and financing 
activities.   

a) Included in accounts payable $35,773 of mineral property costs. 

During the year ended July 31, 2008, the Company had the following significant non-cash investing and financing 
activities. 

a) Of the total amortization incurred during the year $1,490 (Note 3) was allocated to the mineral properties. 

 b) Issued 200,000 common shares valued at $70,000 recorded as mineral property costs. 

 c) Included in accounts payable $22,375 of mineral property costs. 

10. RELATED PARTY TRANSACTIONS

 The Company entered into the following transactions with related parties: 

 a) Paid or accrued professional fees of $59,000 (2008 - $99,700) to a partnership in which a director has an 
interest. As at July 31, 2009 an amount of $12,000 (2008 - $33,220) owing was included in accounts payable. 

b) Paid management fees of $96,000 (2008 - $96,000) to a corporation in which a director has an interest. 

c) Paid consulting fees of $70,147 (2008 - $71,543) to a director of a subsidiary. 

d) Paid administration fees of $13,045 recorded as office fees (2008 - $12,000) to a director of the Company. 

These transactions were in the normal course of operations and were measured at the exchange value which 
represented the amount of consideration established and agreed to by the related parties.   

11. FINANCIAL INSTRUMENTS AND RISK 

 The Company’s financial instruments consist of cash and cash equivalents, receivables, loan receivable, 
investments, accounts payable and accrued liabilities and loan payable.  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 fair value of these financial instruments approximates their carrying value, unless otherwise noted. 

The Company’s risk exposures and the impact on the Company’s financial instruments are summarized below:  

 Credit risk  

 Credit risk is the risk of loss associated with counterparty’s inability to fulfill its payment obligations. At July 31, 
2009, the Company had $583,277 in Plan Notes.  The Company is exposed to credit risk to the extent that the 
recoverability of the Plan Notes is unknown (Note 6).
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11. FINANCIAL INSTRUMENTS AND RISK (cont’d…)

Liquidity risk 

The Company’s approach to managing liquidity risk is to ensure that it will have sufficient liquidity to meet 
liabilities when due. As at July 31, 2009, the Company had current assets of $180,587 (July 31, 2008 - $1,855,405) 
to settle current liabilities of $806,116 (July 31, 2008 - $824,739). All of the Company’s financial liabilities are 
classified as current and may mature within the next fiscal period.  

 Market risk  

 Market risk is the risk of loss that may arise from changes in market factors such as interest rates, foreign exchange 
rates, and commodity and equity prices.  

 (a) Interest rate risk  

The Company is exposed to interest rate risk to the extent that the cash maintained at the financial institutions 
is subject to floating rate of interest. The interest rate risks on cash and on the Company’s obligations are not 
considered significant. 

 (b)  Foreign currency risk 

The Company has monetary assets and liabilities denominated in foreign currencies and non-monetary assets 
represented by mineral exploration interests in the Republic of South Africa and New Zealand.  The 
Company could accordingly be at risk for foreign currency fluctuations and developing legal and political 
environments. 

As at July 31, 2009, the Company had the following financial instruments in ZAR$: 

Cash 
CAD $ equivalent ZAR $ 

$26,562 $191,645 
Accounts receivable $139,555 $1,006,890 

Accounts payable and accrued liabilities $66,917 $482,815

As at July 31, 2009, ZAR$ amounts were converted at a rate of ZAR$1 to $0.13860 Canadian dollars.  

(c) Price risk

  The Company is exposed to price risk with respect to commodity and equity prices. Equity price risk is 
defined as the potential adverse impact on the Company’s earnings due to movements in individual equity 
prices or general movements in the level of the stock market. Commodity price risk is defined as the potential 
adverse impact on earnings and economic value due to commodity price movements and volatilities. The 
Company closely monitors commodity prices, individual equity movements, and the stock market to determine 
the appropriate course of action to be taken by the Company. The Company is potentially exposed to price risk 
on its Plan Notes (Note 6). 

12. COMMITMENT 

The Company has committed to rent office space for $870 per month until February 28, 2010. 
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13. INCOME TAXES 

2009 2008

Income (loss) from continuing operations $(4,858,430) $(16,036,882)

Expected income tax recovery (expense)  $  1,467,732 $ 5,213,590 
Non-taxable loss (537,518)  (2,581,600)
Effect of change in tax rate (16,107)  (473,000)
Difference in tax rates in other jurisdictions (92,700)  (513,800)
Items deductible for tax purposes 27,329  29,400 
Items not deductible for income tax purposes (57,940)  505,500 
Tax benefits recognized (not recognized) (781,720)  212,807 

Total current income taxes  $           - $ (5,206)

Future income tax recovery (provision) $        9,076 $ 2,387,691 

2009 2008

Future income tax assets (liabilities):   
 Non-capital loss carryforwards $      892,785 $ 743,000 
 Share issuance costs 35,519  57,700 
 Cumulative exploration and development expenses 1,010,400  1,063,000 
 Investments 578,426  (9,076)

Future income tax assets (liabilities) 2,517,130  1,854,624 
Valuation allowance (2,517,130)  (1,863,700)

Net Future income tax assets (liabilities) $     - $ (9,076)

 The Company has available for deduction against future taxable income non-capital losses of approximately 
$3,524,290.  These losses, if not utilized, will expire as follows: 

2029                                           $      441,000
2028       655,250 
2027 719,450 
2026 685,400 
2025 508,290 
2011 369,900 
2010 145,000

                                                   $    3,524,290

 Subject to certain restrictions, the Company also has resource expenditures available to reduce taxable income in 
future years.  Future tax benefits which may arise as a result of these non-capital losses and resource deductions 
have not been recognized in these financial statements and have been offset by a valuation allowance. 
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14. JOINT VENTURE OPERATIONS 

The financial statements include the Company’s 50% interest in MGI, as follows: 

2009 2008

Cash $ 13,430 $ 36,160 
Non-cash working capital  (24,205)  961 
Loan receivable  -     90,000 
Long-term investment  -     4,002,992 
Future income tax payable  -     (9,076)

Loss for year $ 4,131,812 $ 15,253,999 

Cash flows from operating activities $ (22,730) $ (31,750)

Cash flows from financing activities $ -    $ -    

Cash flows from investing activities $ -    $ -    

15. SEGMENTED INFORMATION 

 The Company primarily operates in one reportable operating segment, being the acquisition and exploration of 
mineral properties. 

 Geographic information is as follows: 

July 31, 
2009

July 31, 
2008

Resource properties   
 South Africa $ 1,054,451 $ -    
 New Zealand  548,123  358,089 
Equipment – New Zealand            8,858            12,654 

16. CAPITAL MANAGEMENT

The Company’s objective when managing capital is to safeguard the entity’s ability to continue as a going concern. 

In the management of capital, the Company monitors its adjusted capital which comprises all components of equity 
(ie. share capital, contributed surplus and deficit). 

The Company sets the amount of capital in proportion to risk.  The Company manages the capital structure and 
makes adjustments to it in the light of changes in economic conditions and the risk characteristics of the underlying 
assets.  In order to maintain or adjust the capital structure, the Company may issue common shares through private 
placements.  The Company is not exposed to any externally imposed capital requirements.  The Company’s policy 
remains unchanged from the prior year. 
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17. SUBSEQUENT EVENTS 

Subsequent to July 31, 2009, the Company: 

a) completed a non-brokered private placement for $720,000 by issuing 6,000,000 common shares at a price of 
$0.12 per share.  The Company paid $47,101 in cash for finders’ fees. 

b) amended the exercise price of 1,500,000 stock options from $0.34 to $0.12.  The amendment is subject to 
approval from the Toronto Stock Exchange – Venture (“TSX-V”). 

c) granted consultants 900,000 stock options which are exercisable at $0.12 per share for a period of five years. 
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The following discussion and analysis, prepared as of November 26, 2009, should be read together with the consolidated 
financial statements for the year ended July 31, 2009 and related notes attached thereto, which are prepared in accordance 
with Canadian generally accepted accounting principles. All amounts are stated in Canadian dollars unless otherwise 
indicated.

The reader should also refer to the annual audited consolidated financial statements and the Management Discussion and 
Analysis for the year ended July 31, 2008.   

Additional information related to the Company is available for view on SEDAR at www.sedar.com.

Description of business 

The Company is a Canadian company incorporated in the Yukon Territory and trades on the TSX Venture Exchange under 
the symbol SUI.  On May 10, 2006, the Company changed its name to Superior Mining International Corporation from 
Superior Mining Corporation and consolidated its outstanding shares on a basis of five existing shares to one new share.  The 
Company is primarily engaged in the acquisition and exploration of mineral properties in New Zealand and South Africa.   
To date, the Company has not earned significant revenues and is considered to be in the exploration stage. 

The Company is in the process of exploring its mineral properties and has not yet determined whether the properties contain 
reserves that are economically recoverable.  The recoverability of the amounts shown for mineral properties and related 
deferred exploration costs are dependent upon the existence of economically recoverable reserves, the ability of the 
Company to obtain necessary financing to complete the development of those reserves and upon future profitable production.  

Mineral properties 

Ross Alluvial Goldfield, New Zealand 

Victory  Gold Project (formerly named the Placer Property) 

In November 2007, the Company entered into an option agreement to acquire a 100% ownership in certain mineral permits 
of a mineral property located near Ross Township, New Zealand through the purchase of all of the shares of Placer Gold 
Resources. 

The Company can acquire 100% ownership of Placer Gold Resources and its permits by managing all of the required 
exploration and development work on the mineral property within a 36 month option period.  The Company will conduct a 
minimum of $500,000 of exploration and development work on the property within the first two years of the option period.  
If the measured and indicated mineral resource defined under a pre-feasibility report contains a minimum of 300,000 ounces 
of gold on the property, the Company will pay $3,000,000 and $10 for each additional ounce of gold.  If the ounces of gold 
on the property are less than 300,000 ounces, the Company will pay a purchase price based on a formula of $10 for each 
ounce of gold. 

The property comprises 2,906 Ha of Pleistocene blacksand leaders, which form part of raised beach deposits, buttressing up 
against moraine outwash terraces.  Gold, along with ilmenite, magnetite, garnet, zircon and other heavy minerals (Minehan, 
1989) is concentrated into lenticular beach placers of which a number are currently being exploited by mining operations 
along strike to the northeast and southwest.  An airborne helimag survey flown in 2008 by Southern Geoscience Consultants 
identified a number of magnetic lineaments coincident with Quaternary-aged strandlines. In the northern portion of the 
property ground truthing of shallow linear magnetic anomalies identified two distinct target types: i) localized higher-grade 
embayment type strandline mineralization where moraine terraces have created lower energy depositional regimes, and ii) 
large tonnage potential exposed long-drift derived strandlines. Based on inspections of current mining operations and 
obvious implications for the Company a decision was made to undertake a limited RC drilling program targeting an obvious 
embayment target and shallow magnetic strand line deposits. Some terrain access restrictions influenced the sighting of drill 
hole locations. 

Significant high grade gold intercepts were reported from a number of the shallow RC drill holes. The most impressive of 
these included:      PRC014  graded  5.97 g/t over 6 metres from surface, 
     PRC 01  graded  6.15 g/t over 1 metre from 15.0 metres,
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 The Company is particularly encouraged by these preliminary drilling results (see Table below for all drill results), 
considering that the obvious linear magnetic feature (and inferred higher gold potential) immediately to the east and directly 
below the glacial moraine embayment has yet to be tested 

Victory Property – Significant Reverse Circulation (RC) Drill Hole Results 

Drill Hole Hole Depth 
      (m) 

From (m) To
(m)

Interval 
(m)

Au
(g/t ) 

Comments

PRC-01 18.0  1.0 18.0 17.0 0.59 Interval 15.0-16.0 m: 1.0 m @ 6.15  g/t   

PRC-04 10.0 0.0 10.0 10.0 0.29

PRC-05 10.0 0.0 10.0 10.0 0.18

PRC-09 9.0 0.0 9.0 9.0 0.55  

PRC014 10.0 0.0 10.0 10.0 0.28  Interval 0.0-6.0 m: 6.0 m @ 5.97  g/t  

PRC-016 13.0 0.0 13.0 13.0 0.28  Interval 0.0 – 7.0 m: 7.0 m @ 0.50  g/t  

PRC-017 10.0 0.0 10.0 10.0 0.14  

The majority of West Coast placer gold mining operations appear to be profitable at 0.13 g/t - 0.16 g/t (based upon personal 
communications with five private mining companies). Grades both on the property and along strike in current mining 
operations are often in excess of 0.60 g/t and thus suggest potential for "high grade" placer deposits (based upon personal 
communications with two private companies who have encountered grades as high as 5 g/t in prospecting trenches along the 
same beach strandline that is being investigated on the Victory ground – a Qualified Person has not verified these numbers 
on behalf of Superior). With the current well established mining infrastructure the potential exists for the Company to 
quickly establish operations in order to generate cash flow. There is no certainty such an operation would be economically 
viable 

Ross Project 

In October 2007, the Company entered into an option agreement to acquire a 100% ownership in certain mineral permits, 
licenses and applications to a mineral property located near Ross Township, New Zealand through the purchase of the shares 
of R & M Mining Limited. 

The Company can acquire 100% ownership of R & M Mining Limited and its permits and any other further permits by 
completing a feasibility report within five years.  If the measured and indicated mineral resource, defined in the feasibility 
report, contains a minimum of one million ounces of gold on the property, the Company will pay $5,500,000 AUD 
(approximately $4,947,250 CAD) and $5.00 AUD (approximately $4.50 CAD) for each additional ounce of gold.  If the 
ounces of gold on the property are less than one million ounces, the Company will pay a purchase price based on a formula 
of $5.50 AUD (approximately $4.95 CAD) for each ounce of gold. The timeframe within which this option can be executed 
covers some 60 months from date of signing.  

The property comprises gold placers found in the Pliocene Old Man Group gravels, thought to represent erosional products 
of cyclic outwash deposits and moraine fronts of successive glaciers. The Old Man Group comprises three units, with the 
upper most member (Humphrey’s Conglomerate) considered to the most prospective for gold placer concentration. Historical 
mining of “stacked” gold leaders from this unit and to a much lesser extent of the underlying Jones Formation and Donnelly 
Conglomerate, immediately to the north of the property, reported gold production of 168,000 oz (1890-1920) and 130,000 oz 
(1985-2002).

2



SUPERIOR MINING INTERNATIONAL CORPORATION 
FORM 51-102F1 

MANAGEMENT’S DISCUSSION AND ANALYSIS 
YEAR ENDED JULY 31, 2009

Remnant gold leaders of the Humphrey’s Conglomerate are still visible today in the southwestern pit wall. Based on mapped 
southern extensions of the Humphrey’s Conglomerate (Hancock, 1980) together with the presence of 1900’s sunken shafts 
(to maximum depth of 125 m) on the southern property margin clearly demonstrate the resource potential. As a result the 
Company undertook during the reporting period a series of excavator dug trenches and test pits in the northern portion of the 
property (closest to the 1985-2002 dug pit) to confirm this concept prior to the commencement of a reverse-circulation (“ 
RC”) drilling.  

Six (6) widely spaced RC hole were drilled in the northern half of the property based upon positive indications of gold 
bearing alluvial horizons. Three holes (RC01, RC03 & RC04) intersected auriferous gravels, whilst the remaining three holes 
intersected unprospective Pah-pah shallow marine sediments. Results are detailed in the Table below:  

Ross Project – Significant Reverse Circulation (RC) Drill Hole Results 

Drill Hole Hole Depth 
      (m) 

From (m) To
(m)

Interval 
(m)

Au
(g/t ) 

Comments

RC01 85.0 1.0
(incl. 1.0 

37.0
4.0

36.0
3.0

0.33
1.37 ) 

Drill hole recovery 1.0-18.5 m ranging from 
34.5-135.0%

RC03 95.0 0.0
incl. 21.0 

68.0

24.0
22.0
72.0

24.0
1.0
4.0

0.27
5.45
0.71

Drill hole recovery 0.0-10.0 m ranging from 
25-95%

Preliminary drilling has identified the presence of southerly trending auriferous leaders that although are confined in the 
north, have greater volume potential in the central and southern parts of the property areas. A further round of drilling will be
undertaken to test tonnage and grade potential, which, if positive, would allow the Company to establish its own mining 
operation, or provide "feed" to a nearby (less than 1.0 km trucking distance) operation. 

Mangalisa Property, South Africa  

In October 2007, the Company was granted the right to explore for Witwaterstrand Basin-hosted gold mineralization in the 
eastern part of the Free State Goldfield.  The Free State Goldfield is one of the six major goldfields comprising the 
Witwatersrand Basin in South Africa.  The Witwatersrand Basin contains a nearly continuous rim of mines over a distance of 
300 km with historical production of 1.5 billion ounces of gold since 1887.  It is by far the largest extent of gold 
mineralization of any coherent geological entity so far discovered in the world. 

The granted lease, which covers an area of approximately 180km2, is located to the east of the village of Riebeekstad which 
is a few kilometers from the well established mining town of Welkom. 

The exploration license is underlain by Central Rand Group rocks which host the gold bearing quartz pebble placer reefs of 
the Witwaterstrand Basin. 

Established mines of the Free State goldfield are located to the south of Superior’s property as well as a few kilometers to the
west on the western side of the De Bron structure which is a well known geological feature of the Free State Goldfield. 

The mines of the Free State goldfield (the first of which was established in 1949) have collectively produced more than 300 
million ounces of gold as well as a substantial amount of bi-product uranium.  The gold and uranium ore has been recovered 
principally from the Basal Reef (a reef generally less than 1 meter thick) which is widespread in its distribution across the 
goldfield.  A number of other reefs located above the Basal Reef, with more local or confined distribution, have also been 
mined in places. The other reefs include the Leader, “B”, “A”, and Beatrix reefs. The Basal, “B” and “A” reefs are all 
reported to be mined on the Masimong 5 mine immediately south of Superior’s property. 

 The Company’s objective is to evaluate its property area using diamond drilling to determine whether one or more gold 
enriched reefs occur and thereafter to determine whether a mineable ore deposit can be delineated. 
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The Company has commenced its exploration drilling program at its Mangalisa property in the eastern part of the Free State 
Goldfield, South Africa.  This program represents an important milestone for the Company as the Company launches its 
exploration efforts and works to advance its South African asset base.  The Company holds an 87% interest in the Mangalisa 
property.  Superior is exploring for Witwatersrand Basin reef-hosted gold and uranium mineralization in this area.  The 
Company’s objective is to explore this license area by diamond drilling to establish the presence of one or more of these 
reefs on the Mangalisa property and to delineate a mineral resource in the area.   

On February 17, 2009 the Company announced assay results from an exploration drilling program at its Mangalisa property. 

SIGNIFICANT INTERSECTIONS: 

PG-1 / 12    776.32 – 776.77  (0.45 m) @ 45.8 g/t Au & 3.79 kg/t U 
       [Inc]     776.56 – 776.77  (0.21 m) @ 91.8 g/t Au & 7.24 kg/t U 

PG-1 / 13    776.13 – 776.45 (0.32 m)  @ 51.1 g/t Au & 4.27 kg/t U 

PG-1: Re-opened 1998 drill hole (UMT: 35J, X: 3,080,224, Y: 0,011,792, 
Elevation: 1,395 m AMSL, Direction: 263o, Inclination: 85o) 

 / xx: Deflection number.  Deflections 0 to 10 were drilled in 1988.  Core was not recovered from 
Deflection 11. 

These results represent an important discovery for the Company, highlighting the presence of significant gold and uranium 
mineralization at much shallower depths than that found in the majority of mines currently operating within the 
Witwatersrand Basin.  The highest gold and uranium grades are contained within a thin, small pebble conglomerate band and 
the associated carbon seam at its base.  This reef has been named the ‘Erfenis Reef’ and forms part of a reef system that has 
been intersected at a depth of less than 800 metres (m).  In comparison, Harmony Gold’s operating Masimong gold mine, 
located less than 10 km south of the Company’s property, produced 117,575 ounces of gold during the 2008 fiscal year from 
reefs approximately 2,000 m deep (www.harmony.co.za). 

A total of seven pre-collar percussion holes plus three water wells were drilled initially (2,394 m drilled).  Two of the 
percussion holes were then deepened by diamond drilling and one historical hole, previously drilled in 1988, was re-opened.   
Further work included the completion of wedging and deflection drilling of seven separate deflection intervals (1,350.6 m 
drilled by diamond drill).  Samples were collected and analyzed from select intervals from two drill holes, PG-1 and ERF-1, 
and their respective deflections.  Assay results from significant intersections in hole PG-1 are presented above.  No other 
significant intersections were encountered. 

Drilling of ERF-2 was suspended prior to completion pending receipt of analytical results and geological interpretation of 
core from PG-1 and ERF-1.  The need for continued drilling of ERF-2 and the other four pre-collared holes (ERF-3, ERF-4, 
NGT-1 and NGT-2) will be reassessed based on the geological interpretation of the available core and assay results.  These 
studies will form the basis for the next phase of exploration on the property. 

The Company has contracted Percusso-Bor Pty Ltd of Oranjeville, Free State Province, to provide drilling services for this 
program.  The drilling program included a percussive pre-drilling and casing-off of pre-collars through the Karoo sequence 
of rocks that overlay the Witwatersrand sequence that is of primary exploration interest.  The Witwatersrand sequence of 
rocks was then drilled by NQ wire-line technique. The predicted ‘reef’ intercepts were drilled by conventional, TNW-sized 
diamond drilling methods to provide larger diameter core samples. The project laboratory for the analytical component of 
this program is Set Point Laboratories of Isando, South Africa. 

The exploration program, comprising diamond drilling, QA/QC monitoring, core processing and laboratory/analytical
procedures is managed and signed-off by Snowden Mining Industry Consultants Pty. Ltd. of Johannesburg. 
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Bothaville Gold Project, South Africa 

During the year ended July 31, 2003, the Company entered into a proposed acquisition agreement (“Acquisition 
Agreement”) to purchase all of the issued capital of Celina Overseas Limited (“Celina”).  Celina has an option to purchase all 
of the issued capital of Owl Eye Trading 71 (Pty) Ltd. (“Owl Eye”) from Alepro Inc. (“Owl Eye Acquisition”).  During the 
year ended July 31, 2005, in accordance with the terms of the Acquisition Agreement, the Company issued 340,000 common 
shares valued at $170,000 to Alepro Inc.  Thus, Celina has satisfied its obligations under the Owl Eye Acquisition.  Owl Eye 
holds a prospecting permit in the Bothaville District, Free State, South Africa, as well as option agreements with holders of 
mineral and prospecting rights in adjoining areas.   

During the year ended July 31, 2008, the Company wrote-off its $249,697 investment in the Bothaville District to operations. 

Results of operations 

During the year ended July 31, 2009, the Company: 

1) granted 600,000 stock options resulting in stock-based compensation using the Black-Scholes option pricing model 
of $40,030 of which $19,216 was expensed and $12,110 cancelled in the current year, and the remaining $8,704 
will be expensed as the options become exercisable over the next year and a half. 

2) wrote-off the carrying value of 7,210,000 shares in Pamodzi Gold Limited to NIL at July 31, 2009 resulting in an 
unrealized loss on investment of $3,839,412. 

3) wrote-down the investment in Plan Notes to equal the fair value at July 31, 2009 resulting in an impairment of 
$218,531.

Selected Annual Information 

The following table provides a brief summary of the Company’s financial operations.  For more detailed information, refer to 
the financial statements and the overall performance section.  

Year ended 
July 31, 

2009

Year ended
July 31, 

2008

Year ended 
July 31, 

2007

Total revenues from discontinued operations $ - $ - $ 1,085,000 
Income (loss) for the year from discontinued operations  -     -     3,469 
Income (loss) for the year from continuing operations  (4,858,430)  (16,036,882)  15,886,490 
Basic income (loss) per share  (0.14)    (0.48)  0.52 
Diluted income (loss) per share  (0.14)    (0.48)  0.40 
Total assets  2,375,296  7,179,340  23,274,393 
Total long-term liabilities  -     9,076  2,590,674 
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Summary of quarterly results

Three Months 
Ended

July 31, 
2009

Three Months 
Ended

April 30, 
2009

Three Months 
Ended

January 31, 
2009

Three Months 
Ended

October 31, 
2008

Total assets $ 2,375,296 $ 3,181,940 $ 3,480,388 $ 4,876,673 
Mineral properties and deferred costs  1,602,574  1,388,276  1,075,034  699,599 
Working capital (deficiency)  (625,529)  (416,598)  7,874  517,361 
Shareholders’ equity  1,578,034  2,450,332  2,653,564  3,957,119 
Net loss  (874,359)  (214,740)  (1,331,398)  (2,437,933) 
Basic loss per share  (0.02)  (0.01)  (0.04)  (0.07) 
Diluted loss per share  (0.02)  (0.01)  (0.04)  (0.07) 

Three Months 
Ended

July 31, 
2008

Three Months 
Ended

April 30, 
 2008

Three Months 
Ended

January 31, 
 2008 

Three Months 
Ended

October 31, 
 2007

Total assets $ 7,179,340 $ 12,406,055 $ 14,972,901 $ 18,972,624 
Mineral properties and deferred costs  358,089  454,107  236,054  236,054 
Working capital (deficiency)  1,030,666  1,346,958  1,583,044  29,634 
Shareholders’ equity  6,345,525  9,411,954  11,828,170  16,349,503 
Net loss   (3,183,385)  (2,681,708)  (6,442,880)  (3,728,909) 
Loss per share  (0.09)  (0.07)  (0.20)  (0.12) 
Diluted loss per share  (0.09)  (0.07)  (0.20)  (0.12) 

Fourth Quarter 

During the quarter ended July 31, 2009, the Company had the following significant events and transactions: 

a) Wrote off non-recoverable loan receivables of $114,203 (ZAR 1,522,700). 

b) Wrote off $344,364 in shares of Pamodzi Gold Limited.  Pamodzi Gold Limited was taken off of the 
Johannesburg Stock Exchange and put into receivership.  The Company determined that the shares did not 
contain a value and  wrote off the investment. 

The Company did not have any significant events or transactions occur during the quarter ended July 31, 2009. 
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Liquidity

The Company has financed its operations to date primarily through the issuance of common shares and exercise of stock 
options. The Company continues to seek capital through various means including the issuance of equity and/or debt. 

The financial statements have been prepared on a going concern basis which assumes that the Company will be able to 
realize its assets and discharge its liabilities in the normal course of business for the foreseeable future. The continuing 
operations of the Company are dependent upon its ability to continue to raise adequate financing and to commence profitable 
operations in the future.  

2009 2008

Working capital (deficiency) $ (625,529) $ 1,030,666 
Deficit  (15,391,071)  (10,532,641)

Net cash used in operating activities for the year ended July 31, 2009 was $622,124 compared to net cash used of $659,307 
during 2008.  The cash utilized by operating activities for the period consists primarily of the operating expenses and 
changes in non-cash working capital. 

Net cash used in investing activities for the year ended July 31, 2009 was $1,196,898 compared to cash used of $292,754 
during 2008. The cash utilized by investing activities consists of mineral property acquisition and exploration costs. 

Capital resources 

The Company believes it has sufficient funds to meet its property maintenance payments for 2009 and cover anticipated 
administrative expenses throughout the year. It will continue to focus exploration and development efforts on mineral 
properties in South Africa and New Zealand. 

During the quarter ended October 31, 2009, the Company completed a non-brokered private placement for $720,000 by 
issuing 6,000,000 common shares at a price of $0.12 per share.  The Company paid $47,101 in cash for finders’ fees. 

During the year from August 1, 2007 to July 31, 2008, the Company: 

a) Completed a private placement of 4,920,000 units of the Company at a price of $0.40 per unit, with each unit being 
comprised of one common share and one-half of a share purchase warrant.  Each full warrant will entitle the holder 
to acquire an additional share of the Company at a purchase price of $0.60 for a period of one year to December 28, 
2008.  Share issue costs of $187,778 were incurred in connection with this private placement and included the 
issuance of 304,150 agent warrants to acquire 304,150 common shares, exercisable at $0.60 per share, valued at 
$40,316.

b) Issued 200,000 common shares valued at $70,000 for mineral property finders fees. 
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Capital management 

The Company’s objective when managing capital is to safeguard the entity’s ability to continue as a going concern. 

In the management of capital, the Company monitors its adjusted capital which comprises all components of equity (ie. share 
capital, contributed surplus and deficit). 

The Company sets the amount of capital in proportion to risk.  The Company manages the capital structure and makes 
adjustments to it in the light of changes in economic conditions and the risk characteristics of the underlying assets.  In order
to maintain or adjust the capital structure, the Company may issue common shares through private placements.  The 
Company is not exposed to any externally imposed capital requirements.  The Company’s policy remains unchanged from 
the prior year. 

Related party transactions 

The Company entered into the following transactions with related parties: 

a) Paid or accrued professional fees of $59,000 (2008 - $99,700) to a partnership in which a director has an 
interest. As at July 31, 2009 an amount of $12,000 (2008 - $33,220) owing was included in accounts payable. 

b) Paid management fees of $96,000 (2008 - $96,000) to a corporation in which a director has an interest. 

c) Paid consulting fees of $70,147 (2008 - $71,543) to a director of a subsidiary. 

d) Paid administration fees of $13,045 recorded as office fees (2008 - $12,000) to a director of the Company. 

These transactions were in the normal course of operations and were measured at the exchange value which represented the 
amount of consideration established and agreed to by the related parties. 

Financial instruments and risk 

The Company’s financial instruments consist of cash and cash equivalents, receivables, loan receivable, long-term 
investments and accounts payable and accrued liabilities and loan payable.   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 
fair value of these financial instruments approximates their carrying value, unless otherwise noted. 

The Company’s risk exposures and the impact on the Company’s financial instruments are summarized below:  

Credit risk

Credit risk is the risk of loss associated with counterparty’s inability to fulfill its payment obligations. At July 31, 2009, the 
Company had $583,277 in Plan Notes.  The Company is exposed to credit risk to the extent that the recoverability of the Plan 
Notes is unknown.  

Liquidity risk  

The Company’s approach to managing liquidity risk is to ensure that it will have sufficient liquidity to meet liabilities when 
due. As at July 31, 2009, the Company had current assets of $180,587 (July 31, 2008 - $1,855,405) to settle current liabilities
of $806,116 (July 31, 2008 - $824,739). All of the Company’s financial liabilities are classified as current and could mature 
within the next fiscal period.  
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Market risk

Market risk is the risk of loss that may arise from changes in market factors such as interest rates, foreign exchange rates, and
commodity and equity prices.  

(a) Interest rate risk  

The Company is exposed to interest rate risk to the extent that the cash maintained at, and loan payable with, the 
financial institutions is subject to floating rate of interest. The interest rate risks on cash and on the Company’s loan 
payable obligations are not considered significant. 

(b) Foreign currency risk 

The Company has monetary assets and liabilities denominated in foreign currencies and non-monetary assets 
represented by mineral exploration interests in the Republic of South Africa and New Zealand.  The Company could 
accordingly be at risk for foreign currency fluctuations and developing legal and political environments. 

As at July 31, 2009, the Company had the following financial instruments in ZAR$: 

CAD $ equivalent ZAR $ 
Cash $26,562 $191,645
Accounts receivable $139,555 $1,006,890

Accounts payable and accrued liabilities $66,917 $482,815
.

As at July 31, 2009, ZAR$ amounts were converted at a rate of ZAR$1 to $0.13860 Canadian dollars. 

(c) Price risk  

 The Company is exposed to price risk with respect to commodity and equity prices. Equity price risk is defined as 
the potential adverse impact on the Company’s earnings due to movements in individual equity prices or general 
movements in the level of the stock market. Commodity price risk is defined as the potential adverse impact on 
earnings and economic value due to commodity price movements and volatilities. The Company closely monitors 
commodity prices, individual equity movements, and the stock market to determine the appropriate course of action 
to be taken by the Company. 

Investments

 2009 2008

Shares in publicly traded company  $ -    $ 4,002,992 
Canadian Asset-Backed Commercial Paper  -     860,200 
Plan Notes  583,277  -   

$ 583,277 $ 4,863,192 

During the year ended July 31, 2007 the Company acquired 7,210,000 shares representing approximately a 17.575% interest 
in Pamodzi Gold Limited, a public company quoted on the Johannesburg Stock Exchange. At August 1, 2007 the Company 
recognized a $717,864 decrease to retained earnings to reflect the opening fair value. During the year ended July 31, 2009, 
Pamodzi Gold Limited was taken off of the Johannesburg Stock Exchange and put into receivership.  The Company 
determined that the shares have nil fair value and wrote off the investment, resulting in a loss on investment of $3,839,412. 
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At July 31, 2009, long-term investments included Master Asset Vehicle II notes received in exchange for Canadian third-
party asset backed commercial paper (“ABCP”) that was held by the Company. These investments were designated as held-
for-trading and are accounted for at their fair value.  

The market for asset-backed commercial paper not sponsored by banks froze up in early August 2007 after issuers were 
unable to roll over maturing notes. A Pan-Canadian Investors Committee for Third-Party Structured Asset-Backed 
Commercial Paper (the “Committee) was tasked with overseeing the restructuring of the ABCP. On January 12, 2009, the 
Ontario Superior Court approved a complicated and controversial deal to swap essentially non-tradable, mortgage-backed 
debt for new securities. On January 21, 2009, the Committee announced the successful implementation of the restructuring 
plan. Upon the restructuring old short-term ABCP notes were exchanged for longer-term notes of various classes with 
maturities that generally approximate those of the assets previously contained in the underlying conduits. The Committee 
also announced that interest payment in respect of interest accrued since the original liquidity disruption in August 2007 to 
August 31, 2008 (net of restructuring costs) would be made in two installments based on the ABCP note type. 

As part of the Plan, the Company received new notes (“Plan Notes”) of various classes issued by trusts referred to as MAVII, 
including senior notes Class A-1, subordinated notes Class C, and ineligible tracking notes Class 13.  At the time of the 
restructuring, DBRS assigned a rating “A” to the MAV II Class A-1 notes. The MAV II Class C and Class 13 notes have not 
been rated by DBRS.  

Upon the restructuring, the Company received the plan notes as follows:

Notes Maturity Date (1) Interest Rate (2) Face Value, $ 
Fair Value 

Estimate, $ 

MAV II Class A-1 
July 2056 BA - 0.5% 847,870 567,350

MAV II Class C July 2056 BA + 20% 26,222 2,622
MAV II Class 13 
(Ineligible Asset 
Tracking Notes) 133,050 13,305
Total 1,007,142 583,277

(1) Maturity date reflects legal maturity date. Latest maturity date of underlying assets is December 2016. 
(2) BA rate is Canadian dollar Bankers Acceptance interest rate with a maturity of 90 days. 

Accounting for the exchange of the ABCP for new notes included removal of the ABCP from the Company’s balance sheet 
and recognition of the new notes at their fair value. The new notes are classified as held-for-trading under the Company’s 
Financial Instruments Policy which requires them to be fair valued at each period end with changes in fair value included in 
the statement of operations in the period in which they arise. The fair value is determined using a discounted cash flow 
approach based on the maximum use of inputs observed from the market on reporting dates.  

The fair value of the Class A-1 notes was established using a discounted cash flow approach based on the following inputs: 
the notes will pay interest at a rate 0.5% less than the bankers’ acceptance (“BA”) rate, prospective buyers of these notes 
estimated to require premium yields 5% over the BA rate, average maturity of Class A -1 Notes estimated to be 7.5 years.  
The Class C Notes are subordinated to the Class B Notes with respect to payment of interest and principal, and no amounts 
will be paid with respect to the Class C Notes until the Class B Notes are repaid in full.  The Class C notes are viewed as 
highly speculative with regard to ultimate payment of principal at maturity in 2016.  Accordingly, it is expected that Class C 
notes will trade at approximately 10% of face par value.  The fair value of the sub-prime backed Class 13 Notes was 
calculated as 10% of par value.  In conjunction with the note exchange, the Company received a payment of $58,392 which 
was its share of the accumulated interest to July 31 2009.  The interest received to July 31, 2009 was accounted for as a 
reduction of the Company’s investment.  The estimated unpaid interest up to the restructuring date of January 21, 2009 is not 
material and was not included in the Company’s fair value calculation.  As a result of the notes exchange, the Company 
recorded the fair value of its new investments as $583,277 and provision for impairment of $218,531 ($146,942 impairment 
charge recognized in the fiscal 2007). 
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There is significant amount of uncertainty in estimating the amount and timing of cash flows associated with these notes. 
 Until an active market develops for the MAV II notes, the fair value will be determined using a discounted cash flow 
approach based on the maximum use of inputs observed from market conditions on subsequent reporting dates.  Therefore, 
the fair values may change materially in subsequent periods. 

Change in accounting policies

Assessing going concern 

Effective August 1, 2008, the Company adopted CICA Handbook Section 1400, to include requirements for management to 
assess and disclose an entity’s ability to continue as a going concern.  The adoption of this section did not have an impact on
the Company’s financial results.   

Financial instruments 

Effective August 1, 2008, the Company adopted CICA Handbook Section 3862, Financial Instruments – Disclosures, which
requires entities to provide disclosures in their financial statements that enable users to evaluate (a) the significance of 
financial instruments for the entity's financial position and performance; and (b) the nature and extent of risks arising from 
financial instruments to which the entity is exposed during the period and at the balance sheet date, and how the entity 
manages those risks. The principles in this section complement the principles for recognizing, measuring and presenting 
financial assets and financial liabilities in Section 3855, Financial Instruments – Recognition and Measurement, Section 
3863, Financial Instruments – Presentation, and Section 3865, Hedges.

Effective August 1, 2008, the Company adopted CICA Handbook Section 3863, Financial Instruments – Presentation, 
which is to enhance financial statement users' understanding of the significance of financial instruments to an entity's 
financial position, performance and cash flows. This section establishes standards for presentation of financial instruments 
and non-financial derivatives. It deals with the classification of financial instruments, from the perspective of the issuer, 
between liabilities and equity, the classification of related interest, dividends, losses and gains, and the circumstances in 
which financial assets and financial liabilities are offset.  The adoption of section 3862 and 3863 did not have an impact on 
the Company’s financial results.  

Capital disclosures 

Effective August 1, 2008, the Company adopted CICA Handbook Section 1535, which establishes standards for disclosing 
information about an entity's capital and how it is managed.  The adoption of this section did not have an impact on the 
Company’s financial results.   

Goodwill and intangible assets 

Effective August 1, 2008, the Company adopted CICA Handbook Section 3064 which replaces Section 3062, Goodwill and 
Other Intangible Assets, and Section 3450, Research and Development Costs.  This new section establishes standards for the 
recognition, measurement, presentation and disclosure of goodwill subsequent to its initial recognition and of intangible 
assets.  Standards concerning goodwill remain unchanged from the standards included in the previous Section 3062.  The 
adoption of this section did not have an impact on the Company’s financial results. 
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Recent accounting pronouncements 

Business Combinations 

In January 2009, the AcSB released Section 1582, which replaces Section 1581 “Business Combinations”. It provides the 
Canadian equivalent to IFRS 3 "Business Combinations". For the Company, this section applies prospectively to business 
combinations for which the acquisition is subsequent to August 1, 2011. Earlier application is permitted. Section 1582 must 
be applied together with Section 1601 and Section 1602 if it is implemented before August 1, 2011. 

Consolidated financial statements and Non-Controlling Interests 

In January 2009, the AcSB also released Section 1601 “Consolidated financial statements” and Section 1602 “Non-
controlling interest”, which replace Section 1600 “Consolidated Financial statements”. Section 1601 establishes standards for 
the preparation of consolidated financial statements. Section 1602 establishes standards for accounting for a non-controlling 
interest in a subsidiary in the consolidated financial statements of the parent, subsequent to a business combination. Section 
1602 is equivalent to the corresponding provisions of IAS 27, “Consolidated and Separate Financial Statements”. 

For the Company, these sections apply to interim and annual consolidated financial statements relating to the fiscal year 
beginning on or after August 1, 2011. Earlier adoption is permitted as of the beginning of a fiscal year. These sections must 
be applied together with Section 1582 “Business Combinations” if they are implemented for a fiscal year beginning before 
August 1, 2011. 

International financial reporting standards (“IFRS”) 

In 2006, the Canadian Accounting Standards Board (“AcSB”) published a new strategic plan that will significantly affect 
financial reporting requirements for Canadian companies.  The AcSB strategic plan outlines the convergence of Canadian 
GAAP with IFRS over an expected five year transitional period.  In February 2008, the AcSB announced that 2011 is the 
changeover date for publicly-listed companies to use IFRS, replacing Canada’s own GAAP.  The date is for interim and 
annual financial statements relating to fiscal years beginning on or after January 1, 2011.  The transition date of August 1, 
2011 will require the restatement for comparative purposes of amounts reported by the Company for the year ended July 31, 
2011.  While the Company has begun assessing the adoption of IFRS for 2011, the financial reporting impact of the 
transition to IFRS cannot be reasonably estimated at this time. 

Outstanding share data 

As at November 26, 2009, the Corporation has 41,707,995 common shares issued and outstanding and has the following 
options and warrants outstanding: 

Number of 
Shares

Exercise
Price

Expiry 
Date

Options  1,455,000 $ 0.25 May 10, 2011 
 1,500,000*  0.12 July 26, 2011 
 100,000  0.34 July 26, 2011 
 2,800,000  0.27 August 24, 2012 
 250,000  0.08 May 7, 2014 
 100,000  0.05 May 28, 2014 
 900,000  0.12 September 24, 2014 

* During the quarter ended October 31, 2009, the Company amended the exercise price of 1,500,000 stock options from 
$0.34 to $0.12.  The amendment is subject to approval from the Toronto Stock Exchange – Venture (“TSX-V”). 
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Commitment

The Company has committed to rent office space for $870 per month until February 28, 2010. 

Forward-Looking Statements 

Certain of the statements made and information contained herein is “forward-looking information” within the meaning of the 
British Columbia Securities Act.  Forward-looking statements are subject to a variety of risks and uncertainties which could 
cause actual events or results to differ from those reflected in the forward-looking statements, including, without limitation,
risks and uncertainties relating to foreign currency fluctuations; risks inherent in gold and copper exploration and 
development including environmental hazards, industrial accidents, unusual or unexpected geological formations, risks 
associated with the estimation of resources and reserves and the geology, the possibility that future exploration, development 
or exploration results will not be consistent with the Company’s expectations; the potential for and effects of labour disputes
or other unanticipated difficulties with or shortages of labour; the inherent uncertainty of future production and cost 
estimates and the potential for unexpected costs and expenses, commodity price fluctuations; uncertain political and 
economic environments; changes in laws or policies, delays or the inability to obtain necessary governmental permits; and 
other risks and uncertainties, including those described under Risk Factors in the Company’s Management Proxy Circular 
that can be found on the SEDAR website.  Forward-looking information is in addition based on various assumptions 
including, without limitation, the expectations and beliefs of management, the assumed long term price of gold and copper; 
that the Company can access financing, appropriate equipment and sufficient labour.  Should one or more of these risks and 
uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from those 
described in forward-looking statements.  Accordingly, readers are advised not to place undue reliance on forward-looking 
statements. 

Outlook 

The Company will continue to explore its existing properties in New Zealand and South Africa.  The Company will also 
continue to search for opportunities to acquire additional properties.

13



THIS PAGE INTENTIONALLY LEFT BLANK 





<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


