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The following management discussion and analysis (“MD&A”) should be read in
conjunction with the unaudited interim restated financial statements and accompanying notes
(“Financial Statements”) of El Nino Ventures Inc. (the “Company”) for the nine months
ended October 31, 2009. Results have been prepared in accordance with Canadian generally
accepted accounting principles (“GAAP”) and reported in Canadian dollars unless
otherwise indicated.
For further information on the Company reference should be made to the Company’s public
filings which are available on SEDAR. Further information is also available on the
Company’s website at www.elninoventures.com.
This MD&A contains forward-looking information. See “Forward-Looking Information”
and “Risks and Uncertainties” for a discussion of the risks, uncertainties and assumptions
relating to such information. Reference should also be made to the risk factors section in the
Company’s most recently filed MD&A for the year ended January 31, 2010.
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1. OVERVIEW OF THE COMPANY
El Nino Ventures Inc. (the “Company”, “ELN”) was incorporated on February 19, 1988 under the laws of
the Province of British Columbia, Canada. The Company is an exploration stage company engaged in the
acquisition, exploration and development of mineral properties in the Democratic Republic of Congo
(“DRC”) and Canada. The Company has its registered corporate office based in Vancouver, British
Columbia, Canada.
As of November 23, 2010 the Company had 90,538,930 shares outstanding with a total market
capitalization of approximately $5.21 million. The Company shares trade on the TSX Venture Exchange
(“ELN”) and the Frankfurt Stock Exchange (“E7Q”).
In August 2009, the Company closed a non-brokered private placement at a price of $0.08 per unit for
gross proceeds of $452,800 upon issuance of 5,660,000 units. Each unit was comprised of one common
share of the Company and one share purchase warrant.
In November 2009, the Company closed a non-brokered private placement at a price of $0.07 per unit
for gross proceeds of $1,500,000 upon issuance of 21,428,571 units. Each unit was comprised of one
common share of the Company and one share purchase warrant.
As of September 25, 2009 Mr. Harry Barr was appointed as Chairman and Acting CEO. Mr. Jean Luc
Roy resigned from the Company as President and CEO effective the same date. Mr. Barr is the founder
of the International Metals Group and has been involved in the mining industry for over 30 years and
has an extensive background in mineral exploration, business management, corporate finance, and
marketing.
The Company’s main focus is the exploration, location and development of mineralization in the DRCZambian Copperbelt (“Copperbelt”) containing high grade copper and cobalt. The Government of the
DRC commissioned a mining review of contacts in 2008 to renew and renegotiate contracts entered into
between 1999 and 2003. The Company was not included in this review as we do not have a contract-based
agreement. The Company’s tenure is governed by the regulations of the Mining Code of the DRC and as
such, has never been involved in this review process. It is important to outline that the Company has
entered into agreements in the DRC which will give the Company a 70% interest in all of its projects with
provisions to increase its holdings to over 80%. This is based on the policy of the Company to acquire a
significant controlling interest.
Infinity – The Company has the option to acquire a 70% interest in certain mineral research permits in
the DRC from GCP Group Ltd. (“GCP”), covering 352 square kilometers of prospective exploration
areas in the Copperbelt, located between Lubumbashi and Likasi (the “Kasala Project”). Under the terms
of the Mineral Property Option Agreement, the Company had a final payment, due on May 18, 2010, of
US$100,000 and 100,000 shares of the Company to fully earn-in for its 70% interest. The Company
believes it has complied with the terms of this agreement by arranging for both the funds and shares to be
held in Trust with our lawyers as of May 18, 2010. On May 20, 2010, GCP gave notice to ELN that it is
in default as per the terms of this agreement. Subsequently, the Company served Mr. Georges Kavvadias
a Notice of Dispute and petitioned the Supreme Court of British Columbia in response to two alleged
defaults of the Mineral Property Option Agreement. The Company does not believe it is in default and
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has in its Petition asked the courts to receive the funds and shares and hold them pending resolution of
the amounts the Company is claiming in the Petition. The Company has also invoked the Arbitration
clause within the Mineral Property Option Agreement to settle the disputes. A court date to hear these
issues has been set for November 25, 2010. Pending the outcome of the above, the Company will have
made cash payments of US$550,000 and issued 700,000 shares and will have earned-in fully for its 70%
interest in mineral research permits held by Infinity Resources Sprl (“Infinity”). As well, the Company
has been made aware of an attempt by Georges Kavvadias to fraudulently transfer the Kasala permits
from Infinity to a company controlled by Georges Kavvadias. The Company is taking all available steps
to prevent this blatant attempt to deprive the Company of its rightful ownership in the Kasala properties.
Harmony – The Company entered into a Letter of Intent (“LOI”) with MIMECO AG (“MIM”) to acquire a
70% interest in a mineral Research Permit 2461 (the “Harmony Project”) in the Copperbelt, covering 50
square kilometers located east of Anvil Mining Limited’s Kinsevere Project. Through a check of the permit
of registry, the Company became aware that the permits had not been properly maintained/transferred or
renewed. The Company is in the process of reviewing its position regarding the terms of the LOI.
Phoenix – Due to capital restraints, the Company proposed an amendment to the existing Acquisition of
an Interest Agreement with Phoenix Mining Corporation Sprl (“PMC”) to earn a 70% interest in mineral
research permit #9316. The amendment would allow for the Company to continue to fund the project but
to also conduct an initial exploration program to assist in a preliminary assessment that would determine
the merits of the property for future investment. PMC rejected the proposal and as a result the Company
gave notice of termination in accordance to the terms and conditions of the Agreement. This resulted in a
spurious court action against the Company, by PMC. (See “Section 2 – Litigation”)
Subsequently, the Company received notice that the claims commenced by PMC in the DRC were
dismissed by the Tribunal of Commerce of Lubumbashi. The Company successfully argued that the
jurisdiction for hearing the claims is in British Columbia and not the DRC. As well, the orders for
garnishment of the shares held by the Company in the share capital of Infinity have been removed and
remain registered in the Company’s name. The decision is being appealed by PMC.
Ireland –The Company has ceased activity on the Irish claims and due to no significant mineralization
being intersected, the Company has decided to relinquish its licenses.
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Bathurst – The Company has a 50% interest in 1,902 mineral claims held by Xstrata Canada Inc.
(“Xstrata”) formerly Falconbridge Limited, to explore the Bathurst Mining Camp in New Brunswick,
Canada. The Bathurst Camp is a world class mining district with full mining, milling and smelter
infrastructure, containing numerous copper, zinc, lead and silver volcanogenic sulphide deposits of
different sizes.
On August 6, 2009 the Company entered into an option agreement with Votorantim Metals Canada Inc.
(“Votorantim”). The tripartite agreement is between Votorantim, ELN and Xstrata Zinc whereby
Votorantim may elect to earn up to a 70% interest in mineral claims (the "Property") comprised of 1,805
claims owned 50% ELN and 50% Xstrata, 2,907 claims owned 100% by Xstrata Zinc, together with an
Area of interest in which ELN and Xstrata Zinc hold equal interests. Votorantim may earn a 50% interest in
the Property by incurring exploration expenditures of $10 million over a period of 5 years and may further
elect to increase its interest to 70% by spending another $10 million over an additional two years. Upon
Votorantim vesting with 50% interest in the Property the Company will retain a 25% interest in the 1805
claims as well as a 25% interest in any mineral claims staked subsequently by the parties within the Area of
interest. Should Votorantim increase its interest to 70% the Company’s interest would be reduced to 15%.
Bancroft – Comprised of the Halo Project and the Silver Crater Project and include certain claims east of
the town of Bancroft, Ontario, Canada. The Bancroft area properties in total are comprised of 37 mineral
claims containing 247 claim units. The claims cover a total of approximately 9,765 acres (3,952 hectares),
and are located 10-40 km to the east of the town of Bancroft, Ontario. The Company has ceased activity on
the Bancroft claims but is keeping the claims in good standing while a course of action is determined.
Going concern
The Company has reduced exploration efforts to minimal activities, while continuing to operate a field
office in DR Congo, due to market conditions and has closed several non-brokered private placements to
raise funds.
The Company’s ability to continue operations and exploration activities is dependent on management’s
ability to secure additional financing. While management has been successful in securing such additional
sources of financing in the past, there can be no assurance it will be able to do so in the future. Because
of this uncertainty, there is substantial doubt about the ability of the Company to continue as a going
concern.
On October 16, 2009 the Company announced an amended non-brokered private placement at a price of
$0.07 per unit for gross proceeds of up to $1,500,000. This financing was closed on December 2, 2009
upon raising $1,500,000.

2. LITIGATION
On December 21, 2009, the Company was served with a notice of claim, submitted in the DRC by Mr.
Georges Kavvadias, a principal of GCP and who acts as manager (the “Country Manager”) of the
Company’s DRC joint venture company, Infinity (70% ELN/30% GCP).
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The Company received in May, 2010, notice that the claim commenced in the DRC were dismissed by
the Tribunal of Commerce of Lubumbashi. The Company successfully argued that the jurisdiction for
hearing the claim is in British Columbia and not the DRC. As well, the orders for garnishment of the
shares held by the Company in the share capital of Infinity have been removed and remain registered in
the Company’s name contrary to the representations of Georges Kavvadias and GCP. The Company
continues to take the position that the actions of its previous Country Manager, Georges Kavvadias, are
both spurious and without merit.
The Company will serve Mr. Kavvadias and GCP a Notice of Dispute and petitioned the Supreme Court
of British Columbia in response to two alleged defaults of the Mineral Property Option Agreement. The
Company has stated in its Notice of Dispute and is prepared to prove that:
•

•
•

The amounts claimed are not due and owing and that Mr. Kavvadias and GCP, despite repeated
requests are unable to provide an accounting of the funds entrusted with him for the advancement
of exploration works in the DRC.
GCP is in breach of the Representations and Warranty contained in the Mineral Property Option
Agreement.
A claim of USD $850,349, for the right to set-off, as against any sums which may be due and
owing to Georges Kavvadias and GCP, as well as unspecified damages for breach of the
agreements by Georges Kavvadias and GCP and for further damages for fraud and fraudulent
misrepresentation by Georges Kavvadias and GCP.

In addition to the above, the Company is claiming that Georges Kavvadias breached the Mineral Property
Option Agreement, in addition to the breach of warranty, by purloining funds provided to him, by
denying the Company access to financial information and the Company’s leased premises, equipment and
property in the DRC and refusing to follow the budgetary decisions of the Company.
Following receipt from GCP of the Notices of Default relating to the Mineral Property Option
Agreement, the Company has invoked the arbitration clauses contained in the agreements. Whereas in the
past, GCP has commenced litigation both in British Columbia which has been resolved and in the DRC
which has been dismissed, with respect to past disputes, the Company’s purpose for invoking the
arbitration clause is to obtain a quick resolution of the current disputes.
In the years preceding 2009, the Company believed that its interests in the DRC which were to have been
served by the Country Manager who was representing both the Company and Infinity, was not being
carried on without some ongoing measure of concern. During the fiscal year 2009, the Company
continued to question the actions of the Country Manager and on September 1st, 2009, the Company gave
notice that it was not renewing his contract. During this time, the Company began a restructuring of its
corporate affairs with the resignation of the President/CEO, Mr. Jean Luc Roy, who was replaced by Mr.
Harry Barr. As well as minimizing exploration activities and putting the Company’s projects under a care
and maintenance program, the Company under Mr. Barr then began a corporate due diligence program. It
identified a critical need to raise sufficient funds for both a proposed geochemical program for the Kasala
project as well as working capital. Subsequently the Company was successful in raising initially
$452,800 in August, a further $1,500,000 in November 2009 and finally an additional $500,000 in
January 2010. Management also began to take a much more active role in its affairs in the DRC. During
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the first few months of 2010 Management engaged both a new Country Manager and Business
Consultant, both of whom have a full understanding and extensive business experience within the DRC.
During the due diligence process, a complete review of the Company’s portfolio of projects was
undertaken. Management determined that its primary focus should remain the Kasala project and that it
warranted further exploration programs to advance the copper/cobalt discovery on the property.
The Company has been made aware of an attempt by Georges Kavvadias to fraudulently transfer the
Kasala permits from Infinity to a company controlled by Georges Kavvadias. The Company is taking all
available steps to prevent this blatant attempt to deprive the Company of its rightful ownership in the
Kasala properties.
A decision to terminate the agreement with the Phoenix Mining Corporation Sprl (“PMC”) to acquire a
70% interest in the Phoenix project whose property is designated as PR9316 was then made. This
decision then resulted in a claim being initiated in the DRC against the Company by PMC, which claim
has been dismissed by the Tribunal of Commerce of Lubumbashi. The Company successfully argued that
the jurisdiction for hearing the claim is in British Columbia and not the DRC.
The Company received a notice of default related to the final payments due under the Mineral Property
Option Agreement with GCP. The Company has 30 days to remedy the default. The Company has
delivered the final payments to its legal counsel to be held in trust pending completion of the release
instruction from GCP. GCP is also claiming that the Company has failed to pay exploration and
development costs in the amount of US$296,627. The Company denies it is in default and that it is
indebted at all to GCP. No legal actions have been commenced with respect to this claim. The Company
continues to take the position that the actions of its previous Country Manager, Georges Kavvadias are
both spurious and without merit. Subsequently, the Company will serve Mr. Kavvadias a Notice of
Dispute and petitioned the Supreme Court of British Columbia in response to the two alleged defaults of
the Mineral Property Option Agreement.

3. PROJECT UPDATES
a) Infinity
Table 1 below presents the total net expenditures by quarter and life to date (“LTD”) for the Infinity
Project, DRC:
TABLE 1: ($000's)
Infinity Project, DRC
(unaudited)
Drilling
Consulting and labour
Assay
Asset retirement obligation
Geological and field
Option maintenance costs
Travel and accommodation
Depreciation and amortization
Geophysics
Total

31-Jan-08 30-Apr-08 31-Jul-08 31-Oct-08 31-Jan-09 30-Apr-09 31-Jul-09 31-Oct-09 Nine Months Ended
Q4-08
Q1-09
Q2-09
Q3-09
Q4-09
Q1-10
Q2-10
Q3-10
31-Oct-09 31-Oct-08
LTD
$
14 $
54 $
204 $
149 $
230 $
- $
- $
- $
- $
407 $ 2,315
43
1,210
90
97
362
203
199
661
637
24
32
52
56
104
43
412
9
1,170
927
(122)
2,107
1,168
195
178
232
116
607
632
278
45
19
16
10
80
161
51
131
153
(62)
284
160
98
49
13
147
648
$
869 $
531 $ 2,216 $ 1,628 $
483 $
- $
- $
- $
- $ 4,397 $ 6,974
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2010 Exploration Program
Due to the uncertainty and timing of the outcome of the current Notices of Dispute as well as the
Company’s efforts to remove Mr. Kavvadias as manager of Infinity, all of the exploration programs in
the DRC were put on hold and/or a care and maintenance program. Upon successfully achieving the
above issues, the Company will proceed with establishing a budget and undertaking an extensive drill
program to advance the Kasala project.
The Company has previously completed two surface exploration programs, one early in 2009 consisting
of an induced polarization (“IP”) ground geophysical survey to trace possible extensions of the
mineralized zone that runs for over 2.5 kilometers to the Southeast and ground surveys consisting of
geochemical and geophysical programs later in the year after receiving approval of our environmental
applications. These programs identified new anomalies that are very prospective and will be the focus of
our targeting for future drill programs.
Historical Exploration/Drilling
The Company was unable to conduct an exploration program during 2009, and will unlikely be able to in
2010 as well. Prior drilling to date totals 15,764 meters, consisting of 4,665 meters of diamond drilling
and 11,099 meters of reverse circulation drilling (RC). In 2008, drilling was focused on two areas within
the Kasala Main Zone. The first area was tested with several drill holes on a cobalt anomaly with visual
inspection indicating mineralization. A decision to follow up with further drilling will be made at a later
date. The second area drilled in 2008 was on the northern permit #5214 (the Kasala project) to determine
the extension of the discovery hole. There were 56 RC drill holes and 20 diamond drill holes for a total
of 76 holes drilled with final assay results confirming copper mineralization in the Kasala area of over a
kilometer with a minimum strike length of approximately 800 meters and a width of approximately 250
meters. Intersections in some drill holes indicate thicknesses of as much as 91 meters. Some significant
assay results are; 3.5% copper over 10 meters, 2.82% copper over 29 meters which includes a 5 meter
intersection of 4.11% copper and 0.50 % Cobalt.
b) Harmony
The Company entered into a LOI with MIM giving it the option to acquire an initial 70% interest in a
mineral research permit #2461 (the “Harmony Research Permits”) located in the Copperbelt, covering 50
square kilometers located east of Anvil Mining Limited’s Kinsevere project. Through a check of the
permit of registry, the Company became aware that the permits had not been properly
maintained/transferred or renewed. The Company is in the process of reviewing its position regarding the
terms of the LOI.
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c) Phoenix
On July 26, 2008 the Company signed a LOI with PMC whereby the Company had an option to earn a
70% share interest in a mineral Research Permit in the DRC Copperbelt. Management reviewed the
recommendations of its Project Manager and requested an extension of the terms of the LOI to better
evaluate the potential for the project. PMC rejected the request and the Company therefore gave notice
that it would not be exercising its option. As a result, PMC initiated litigation against the Company. (See
“Section 2 – Litigation”)
Subsequently, the Company received notice that the claim has been dismissed by the Tribunal of
Commerce of Lubumbashi. The Company successfully argued that the jurisdiction for hearing the claim
is in British Columbia and not the DRC. As well, the orders for garnishment of the shares held by the
Company in the share capital of Infinity have been removed and remain registered in the Company’s
name. Mr. Kavvadias and GCP have appealed the decision.

d) Bathurst
The Company is party to a tripartite option agreement with Xstrata Zinc and Votorantim. The agreement
calls for Votorantim to incur $10 million in exploration expenditures over five years to earn 50% and a
further $10 million over two years to earn an additional 20%. Votorantim has advised ELN that it will be
conducting airborne magnetics, geophysical and geochemical surveys as well as a drill program this year.
Table 2 below presents the total net expenditures by quarter and LTD for the Bathurst project:
TABLE 2: ($000's)
Bathurst Zinc Project, Canada 31-Jan-08 30-Apr-08 31-Jul-08 31-Oct-08 31-Jan-09 30-Apr-09 31-Jul-09 31-Oct-09 Nine Months Ended
(unaudited)
Q4-08
Q1-09
Q2-09
Q3-09
Q4-09
Q1-10
Q2-10
Q3-10 31-Oct-09 31-Oct-08
LTD
Option maintenance costs
$
41 $
- $
- $
21 $
- $
- $
- $
- $
- $
21 $
171
Drilling and assay
794
249
8
6
263
2,815
Geological and field
49
4
34
20
58
514
Geophysics
86
45
8
53
1,813
Management fees
49
25
300
Total
$ 1,019 $
323 $
50 $
47 $
- $
- $
- $
- $
- $
395 $ 5,613

e) Ireland Zinc Project
In fiscal 2009, 2,840 meters of diamond drilling was performed. No significant mineralization was
intersected and as a result the Company has decided to relinquish the licenses.
Table 3 below presents the total net expenditures by quarter and LTD for the Ireland Zinc project:
TABLE 3: ($000's)
Zinc Project, Ireland
(unaudited)
Option maintenance costs
Consulting and labour
Geological and field
Drilling
Travel and accommodation
Total

31-Jan-08 30-Apr-08 31-Jul-08 31-Oct-08 31-Jan-09 30-Apr-09 31-Jul-09 31-Oct-09 Nine Months Ended
Q4-08
Q1-09
Q2-09
Q3-09
Q4-09
Q1-10
Q2-10
Q3-10 31-Oct-09 31-Oct-08
LTD
$
53 $
- $
- $
- $
- $
- $
- $
- $
- $
- $
53
20
8
111
80
20
12
12
199
239
4
1
2
1
3
8
184
88
272
272
9
(1)
9
8
$
77 $
9 $
306 $
168 $
20 $
12 $
- $
- $
12 $
483 $
580
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4. FINANCIAL PERFORMANCE REVIEW
Exploration Expenditures
TABLE 4: ($000's)
Exploration Expenditures
(unaudited)
By type:
Asset retirement obligation
Consulting and labour
Depreciation and amortization
Drilling and assay
Geological and field
Geophysics
Management fees
Option maintenance costs
Travel and accommodation
Total
By project:
Infinity
Bathurst
Ireland
Bancroft
Harmony/Phoenix
Total

31-Jan-08 30-Apr-08 31-Jul-09 31-Oct-08 31-Jan-09 30-Apr-09 31-Jul-09 31-Oct-09 Nine Months Ended
Q4-08
Q1-09
Q2-09
Q3-09
Q4-09
Q1-10
Q2-10
Q3-10 31-Oct-09 31-Oct-08
$

$

$

$

125
22
971
259
131
49
225
1,782

$

553
1,019
77
133
1,782

$

$

$

83
22
312
200
90
25
131
863

$

531
323
9
863

$

$

$

472
32
1,566
212
29
153
108
2,572

$

2,216
50
306
2,572

$

$

$

283
50
1,170
253
16
21
49
1,842

$

1,627
47
168
1,842

$

$

$

43
219
56
108
117
10
189
12
754

$

483
20
251
754

$

$

$

12
12

12
12

$

$

$

$

-

-

$

$

$

$

-

-

$

$

$

$

12
12

12
12

$

$

$

$

838
127
3,048
665
135
25
305
157
5,300

4,397
420
483
5,300

For details on the projects and these related expenditures, see “Section 3 – Project Updates”.

Other Expenses and items
Table 5 below presents other expenses by quarter related to corporate costs, depreciation and amortization,
and stock based compensation:
TABLE 5: ($000's)
Other Expenses
(unaudited)
By type:
Corporate costs
Stock based compensation
Write-down of investments
Loss on derecognition of assets and liabilities
Depreciation and amortization
Interest Income
Foreign Exchange
Future Income Tax Recovery
Total

31-Jan-08 30-Apr-08 31-Jul-08 31-Oct-08 31-Jan-09 30-Apr-09 31-Jul-09 31-Oct-09 Nine Months Ended
Q4-08
Q1-09
Q2-09
Q3-09
Q4-09
Q1-10
Q2-10
Q3-10 31-Oct-09 31-Oct-08
$

$

521 $
241
261
29
(136)
130
1,046 $

424 $
163
27
(53)
(32)
529 $

385
145
-

$

2
(49)
(1)
482 $

254 $
70
5
(145)
(45)
139 $

388 $
107
6
44
(120)
425 $

249 $
35
283
748
5
(2)
(9)
1,309 $

259 $
24
300
5
(1)
(10)
577 $

165 $
15
233
4
(1)
1
417 $

673 $
74
816
748
14
(4)
(18)
2,303 $

1,063
378
34
(247)
(78)
1,150

Total other expenses for the quarter were $416,620 (2008: $139,344), an increase of $277,276. The
increase is mainly due to an increase in write-down of investments in Infinity and Harmony of $232,673.
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Interest income decreased from $45,049 in 2008 to $119 in 2009. The reduction of interest is consistent
with the reduced cash balance on hand. Corporate costs also declined, from $253,522 in 2008 to
$164,646 (a net change of $88,876). This reduction is due to reduced expenditures as the Company made
decisions to reduce cash outflows in order to preserve the Company’s treasury. The primary component
of this decrease was related to Labour, consulting and management fees which went from $141,402 in
2008 to $109,806 in 2009 (a net change of $31,596). This reduction was accomplished by reducing staff
and by remaining staff taking a reduction in salary.
Total other expenses year to date were $2,302,874 (2008: $1,128,468), an increase of $1,174,406. The
increase is mainly due to an increase in loss on derecognition of assets and liabilities and write-down of
investments in Infinity and Harmony of $748,152 and $815,866, respectively. This increase is partly
offset by a decrease in stock-based compensation of $304,135 as no new stock based compensation was
issued in the period; a reduction of accounting fees of $97,133 related to statement re-filing that occurred
in 2008 and credits on fees realized in 2009; a decrease in labour, consulting and management fees of
$28,410 related to management taking salary reductions in order to preserve the treasury; a reduction of
office and miscellaneous of $67,968 as management made changes to expenses in order to reduce
expenses; and promotion and shareholder relations costs decreased by $128,780 due to decreased
activity, again as a means of preserving the treasury. There is also a reduction in interest income of
$145,090 due to decreased funds available to be invested in GICs. Foreign exchange gain also decreased
by $158,898 due to swings in the US exchange rate relative to historical rates.

5. FINANCIAL POSITION
TABLE 6: ($000's)
Summary Balance Sheets
(unaudited)
Cash and cash equivalents
Restricted cash
Receivables, prepaids and deposits
Property, plant and equipment
Total Assets

October 31, 2009
$
108
$
54
59
37
$
258

January 31, 2009
$
1,154
$
308
668
$
2,130

$

$

$

270
270

$

294
49
343

Non-controlling interest

$

-

$

6

Share capital
Contributed surplus
Deficit
Total shareholders' equity

$

Total Liabilities and Shareholders' equity

Accounts payable and accrued liabilities
Asset retirement obligations
Total Liabilities

$

19,050 $
3,134
(22,196)
(12) $

18,697
2,965
(19,881)
1,781

$

258

2,130
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Cash and cash equivalents of $107,856 (January 31, 2009: $1,153,861) were comprised of: cash of
$107,856 (January 31, 2009: $126,215) and short term deposits of $nil (January 31, 2009: $1,027,646)
that were cashable after 30 days without penalty, with interest rate guarantees extending up to one year.
Restricted cash of $54,625 relates to a garnishment held by the Supreme Court of British Columbia in
regards to an action taken against the Company. Subsequent to period end, this action was settled out of
court and the funds were released back to the Company.
Receivables, prepaids and deposits at October 31, 2009 are $58,685 (January 31, 2009: $308,152) are
comprised of prepaid rent, insurance and other items of $13,252; deposits on facilities of $37,465 and
GST receivable of $7,968.
Property, plant and equipment was $37,120 (net) (January 31, 2009: $668,310) at quarter end. During
the nine months ended October 31, 2009, the Company derecognized the property, plant and equipment
of Infinity and Harmony valued at $617,582. The remaining decrease is primarily due to depreciation
recognized in the period.
As at October 31, 2009, 46,243,692 (January 31, 2009: 40,483,692) shares were issued and outstanding.
Table 7 below summarizes the changes in share capital from January 31, 2009 to October 31 2009.
TABLE 7:
Share Capital
(unaudited)
Balance - January 31, 2009
Issued as consideration for mineral properties
Private placement
Fair value on unit offering assigned to warrants
Share issuance costs
Balance - October 31, 2009

Number of
Shares
40,483,692
100,000
5,660,000
46,243,692

Amount
18,697,256
8,500
452,800
(91,573)
(16,817)
19,050,166

As at October 31, 2009 the Company had 3,395,000 stock options and 11,742,944 warrants outstanding.

6. CASH FLOW, LIQUIDITY AND CAPITAL RESOURCES
TABLE 8: ($000's)
Summary of Cash Flows
(unaudited)
Net change of cash related to:
Operations
Investing
Financing
Net change in cash during the period
Cash & equiv. - Beginning of period
Cash & equiv. - End of period

Three Months Ended
31-Oct-09
$

$

(106)
(233)
385
46

$

62
108

Three Months Ended
31-Oct-08
$

$

(2,350)
(56)
(2,406)

$

4,740
2,334
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Nine Months Ended
31-Oct-09
$

Nine Months Ended
31-Oct-08

$

(553)
(878)
385
(1,046)

$

$

(5,268)
(567)
382
(5,453)

$

1,154
108

$

7,787
2,334

Amended and Restated

To fund its working capital, including exploration activities and corporate expenses, the Company
requires continued access to capital markets to raise financing through equity offerings. All financing
activities are currently provided through equity offerings. On August 25, 2009 the Company closed a
non-brokered private placement raising $452,800 on 5,660,000 units (see “Section 1 – Overview of the
Company” above). In order to preserve cash until the financing has closed, management had suspended
drilling operations and put projects on a care and maintenance program until such time as it is deemed
prudent and there is a resolution to the current litigation.
On October 16, 2009 the Company announced an amended non-brokered private placement to raise up
to $1,500,000 (see “Section 1 – Overview of the Company” above). The financing was closed on
December 2, 2009 raising $1, 500,000 on 21,428,571 units. A geochemical survey has been initiated in
relation to the Kasala project with the funds raised.
Cash outflows from operating activities before working capital amounts for the three months were
$165,135 (2008: $1,858,125) and consist of cash paid on account of exploration expenditures and
corporate costs (see “Section 4 – Financial Performance Review” above). These cash expenses, net of
changes in non-cash operating working capital, resulted in a net cash outflow from operating activities
for the period of $106,169 (2008: $2,349,808).
Cash outflows from investing activities for the three months were $232,673 (2008: $55,966) which
consist of purchase of investments related to the funds sent to Infinity in the DRC.
Cash inflows from financing activities for the three months resulted were $384,691 (2008: outflow of
$237) as the Company closed its financing as announced on August 20, 2009.
Cash outflows from operating activities before working capital amounts for the nine months were
$665,966 (2008: $5,861,622) and consist of cash paid on account of exploration expenditures and
corporate costs (see “Section 4 – Financial Performance Review” above). These cash expenses, net of
changes in non-cash operating working capital, resulted in a net cash outflow from operating activities
for the period of $552,933 (2008: $5,268,390).
Cash outflows from investing activities for the nine months were $877,763 (2008: $566,440) which
consist of purchase investments related to the funds sent to Infinity in the DRC of $807,366 (2008: $nil)
and derecognition of cash of Infinity of $70,397 (2008: $nil).
Cash inflows from financing activities for the nine months were $384,691 (2008: $381,932) as the
Company closed its financing as announced on August 20, 2009.
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7. CONTRACTUAL OBLIGATIONS
Table 9 below outlines the Company’s contractual obligations under its property option agreements (with
corresponding receipts where applicable). If the Company does not meet its property option maintenance
obligations, it may be in default of the applicable agreement and could therefore lose the rights to the
related properties under option:
TABLE 9 1
Property Option Cash Payments
as at October 31, 2009

Infinity Project, DRC
$

May 18, 2010

$ 107,900

2

Notes:
1 – Table includes cash only and excludes share issuances, contingent share issuances, and commitments
that are related to future lease payments.
2 – Denominated in US$ and has been converted at an exchange rate of 1.0774.
3 – Table does not include work commitments on projects.

As of November 23, 2010, the Company has no remaining contractual obligations under any of its
property option agreements.
Commitments with respect to operating leases for premises and office equipment expire on October 31,
2012. The total future minimum lease payments subsequent to October 31, 2009 are $152,217.
Subsequent to period end, the Company negotiated an early lease termination for the amount of
$44,392.50.

8. RELATED PARTY TRANSACTIONS
The related party transactions are as follows:
a. GCP owns 30% of the shares of Infinity and the controlling shareholder of GCP is an officer and
director of Infinity, and was retained by ELN under a management contract to manage the project in
the DRC up until August 2009, at which time the contract expired and was not renewed. During the
nine month period, the Company paid $109,034 (2008: $142,484) and the three months ended
October 31, 2009 $55,000 (2008 - $50,535) for management consulting fees.
The above transactions, occurring in the normal course of operations, are measured at the exchange
amount, which is the amount of consideration established and agreed to by the related parties.

9. CRITICAL ACCOUNTING ESTIMATES AND RISKS & UNCERTAINTIES
For a full version of the Company’s critical accounting estimates reference should be made to the
Company’s Management Discussion and Analysis and audited financial statements for the year ended
January 31, 2009, which are available on the Company’s website at www.elninoventures.com and at
www.sedar.com.
El Nino Ventures Inc.
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The preparation of financial statements in conformity with GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the Financial Statements and the reported amounts of
revenues and expenses during the reporting period. Areas requiring significant management estimates
include the valuation, impairment and useful life of intangible assets and property and equipment, and
future income taxes. These estimates are reviewed periodically (at least annually), and, as adjustments
become necessary, they are reported in earnings in the period in which they become known. The
Company’s significant accounting policies are described in Note 3 of the Financial Statements.

Basis of presentation and consolidation
Consolidated financial statements include the assets, liabilities and results of operations of all entities
controlled by the Company. The effects of transactions between entities in the consolidated group are
eliminated. Where control of an entity is obtained during a financial year, its results are included in the
consolidated statements of loss and deficit from the date on which control commences. Where control of
an entity ceases during a financial year, its results are included for that part of the year during which
control exists.
For the nine month period ended October 31, 2009, the Company accounted for its investments in
Infinity and Harmony using the cost method rather than on a consolidated basis as the Company did not
exercise control or significant influence over its investments in Infinity and Harmony during the nine
month period ended October 31, 2009. As a result, the Company’s financial statements at October 31,
2009 and for the nine month period then ended do not include the assets and liabilities and results of
operations of Infinity and Harmony. During the nine month period ended October 31, 2009, the
Company recorded a provision for write-down of $748,152 and $815,866 as a result of the derecognition
of the assets and liabilities of Infinity and Harmony at their carrying amounts and a write-down of the
investments carried at cost to a fair value of $1, respectively.
The consolidated financial statements for the year ended January 31, 2009 are prepared on a consolidated
basis and include the accounts of the Company and Infinity and Harmony on the basis that the Company
owned and effectively controlled a 70% interest in these companies.

Management Estimates
The preparation of financial statements in conformity with Canadian GAAP requires management to
make estimates and assumptions that affect the amounts reported, and disclosed in the financial
statements and the accompanying notes. Actual results could differ from those estimates. Realization of
the Company’s assets and liabilities is subject to risks and uncertainties, including reserve and resource
estimation; future copper, cobalt and other base and precious metal prices; estimated costs of future
production, changes in government legislation and regulations, estimated future income taxes, the
availability of financing, the valuation of stock-based compensation and of warrants, and various
operational factors.
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International Financial Reporting Standards ("IFRS")
In January 2006, the Canadian Accounting Standards Board adopted a strategic plan, which includes the
decision to move financial reporting for Canadian publicly accountable enterprises to a single set of
globally accepted standards, IFRS, as issued by the International Accounting Standards Board. The
effective implementation date of the conversion from Canadian generally accepted accounting principles
(“Canadian GAAP”) to IFRS is January 1, 2011, with an effective transition date of January 1, 2010 for
financial statements prepared on a comparative basis. The Company is engaged in an assessment and
conversion process which may include consultation with external consulting firms and expects to be
ready for the conversion to IFRS in advance of January 1, 2011. The Company’s approach to the
conversion to IFRS includes three phases.
•

Phase one, an initial general diagnostic of its accounting policies and Canadian GAAP relevant
to its financial reporting requirements to determine the key differences and options with respect
to acceptable accounting standards under IFRS.

•

Phase two, an in-depth analysis of the IFRS impact in those areas identified under phase one. The
Company substantially completed assessing and quantifying IFRS transition adjustments. The
Company’s auditors are in the process of completing their review of these adjustments. A
summary of this analysis is provided in Table 1 below.

•

Phase three, the implementation of the conversion process, including the completion of the
opening balance sheet together with related discussion and notes, is expected to be completed
between now and January 1, 2011.

At this point, the Company’s IT accounting and financial reporting systems are not expected to be
significantly impacted. Further, the Company has in place internal and disclosure control procedures to
ensure continued effectiveness during this transition period.
The above comments, including the summary in Table 1, should not be considered as a complete and
final list of the changes that will result from the transition to IFRS as the Company intends to maintain a
current and proactive approach based on changes in circumstances and no final determinations have been
made. IFRS accounting standards, and the interpretation thereof, are constantly evolving. As a result, the
Company expects there may be new or revised IFRS accounting standards prior to the issuance of its first
IFRS financial statements. The Company is continuing to monitor IFRS accounting developments and
updates and will assess their impact in the course of its transition process to IFRS.
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Table 1. Summary of financial statements impact on transition from Canadian GAAP to IFRS.

Key Area
Property, plant
and equipment
(“PP&E”)

Canadian GAAP
(as currently applied)
PP&E is recorded at
historical cost.

IFRS
PP&E can be recorded
using the cost (on transition
to IFRS, the then fair value
can be deemed to be the
cost) or revaluation
models.

Analysis and preliminary
conclusions
PP&E will continue to be recorded at
their historical costs due to the
complexity and resources required to
determine fair values on an annual
basis.

Depreciation is based on
their useful lives after due
estimation of their residual
values.

Depreciation must be based
on the useful lives of each
significant component
within PP&E.

Based on an analysis of PP&E and its
significant components, the Company
has determined that no change to their
useful lives is warranted and,
therefore, depreciation expense will
continue to be calculated using the
same rates under IFRS.

Mineral
properties

Exploration, evaluation and
development costs are
capitalized when incurred.
They are amortized on the
basis of production or
written off when the
prospect is no longer
deemed prospective or is
abandoned.

IFRS has limited guidance
with respect to these costs
and currently allows
exploration and evaluation
costs to be either
capitalized or expensed.

The existing accounting policy will be
maintained.

Asset
retirement
obligations
(“ARO”)

Canadian GAAP limits the
definition of ARO to legal
obligations.

IFRS defines ARO as legal
or constructive obligations.

The broadening of this definition is
unlikely to cause a significant change
in the Company’s current estimates.
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Impairment of
long lived
assets

Stock-based
compensation

Impairment tests of its
long-term assets are
considered annually based
on indications of
impairment.

Impairment tests of “cash
generating units” are
considered annually in the
presence of indications of
impairment.

Assets will continue to be grouped
under the Company’s various mining
operations. Currently, there are no
indications of impairment and,
therefore, no impairment test has been
performed.

Impairment tests are
generally done on the basis
of undiscounted future cash
flows.

Impairment tests are
generally carried out using
the discounted future cash
flows.

Impairment tests using discounted
values could generate a greater
likelihood of write downs in the
future.

Write-downs to net
realizable values under an
impairment test are
permanent changes in the
carrying value of assets.

Write downs to net
realizable values under an
impairment test can be
reversed if the conditions
of impairment cease to
exist.

Potential significant volatility in
earnings could arise as a result of the
difference in the treatment of writedowns.

Stock-based compensation
is determined using fair
value models (e.g. BlackScholes) for equity-settled
awards and the intrinsic
model for cash-settled
awards.

Stock-based compensation
is determined using fair
value models for all
awards. However, upon
settlement, cash-settled
awards are adjusted to the
value actually realized
(intrinsic model).

The utilization of fair value models
for cash-settled awards will change
the estimate of the related liability
while the awards remain outstanding
and create greater volatility in
earnings until the awards are settled.

The Company recognizes
stock-based compensation
on straight line method and
updates the value of the
options for forfeitures as
they occur.

Under IFRS, stock-based
compensation is amortized
under the graded method
only. In addition, the
Company is required to
update its value of options
for each reporting period
for expected forfeitures.

The Company is in the final stages of
quantifying the impact of this change
on stock-based compensation.

The Company included
stock-based compensation
in contributed surplus and
previously recognized
compensation cost is not
reversed if a vested
employee stock option
expires unexercised.

IFRS does no preclude the
Company from recognizing
a transfer of compensation
costs within equity (i.e.
from contributed surplus to
deficit) after vesting.

The Company does not intend to
transfer stock-based compensation
expense included in contributed
surplus to another component of
equity.
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Income taxes

There is no exemption
from recognizing a
deferred income tax for
the initial recognition of
an asset or liability in a
transaction that is not a
business combination.
The carrying amount of
the asset or liability
acquired is adjusted for
the amount of the deferred
income tax recognized.
All deferred income tax
assets are recognized to
the extent that it is “more
likely than not” that the
deferred income tax assets
will be realized.

Financial
instruments

Financial instruments are
classified as either held-tomaturity, available-forsale, held-for-trading,
loans and receivables or
other financial liabilities.

A deferred income tax is not
recognized if it arises from
the initial recognition of an
asset or liability in a
transaction that is not a
business combination, and at
the time of the transaction
affects neither accounting
profit nor taxable profit.

A deferred tax asset is
recognized if it is
“probable” that it will be
realized.

Under IFRS 1, the Company
may elect to reclassify any
financial asset or liability to
a fair value through profit or
loss (“FVTPL”) designation.

The Company does not expect the
difference in recognition of deferred
income tax to have any significant
change in the future.

“Probable” in this context is not
defined and does not necessarily mean
“more likely than not”. The Company
is in the final stages of quantifying the
impact of this difference.

The Company may choose to redesignate its available-for-sale
investments as FVTPL.

The above assessment and conclusions are based on the analysis completed by the Company as of the
date of this report and may be subject to change between now and January 1, 2011.
Key deliverables and milestones for the remainder of the year include:
• Finalization of the IFRS opening balance sheet
• Finalization of external auditor review
• Draft IFRS-compliant financial statements
It is expected that all items will be completed within the required timelines for conversion.
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Foreign Political Risk
The Company’s material properties are currently located in the Democratic Republic of Congo and, as such,
are exposed to various degrees of political, economic and other risks and uncertainties. The Company’s
operations and investments may be affected by local political and economic developments, including
expropriation, nationalization, invalidation of government orders, permits or agreements pertaining to
property rights, political unrest, labour disputes, limitations on repatriation of earnings, limitations on
mineral exports, limitations on foreign ownership, inability to obtain or delays in obtaining necessary
mining permits, opposition to mining from local, environmental or other non-governmental organizations,
government participation, royalties, duties, rates of exchange, high rates of inflation, price controls,
exchange controls, currency fluctuations, taxation and changes in laws, regulations or policies as well as by
laws and policies of Canada affecting foreign trade, investment and taxation.

Government Laws, Regulation & Permitting
Mining and exploration activities of the Company are subject to both domestic and foreign laws and
regulations governing prospecting, development, production, taxes, labour standards, occupational
health, mine safety, waste disposal, toxic substances, the environment and other matters. Although the
Company believes that all exploration activities are currently carried out in accordance with all
applicable rules and regulations, no assurance can be given that new rules and regulations will not be
enacted or that existing rules and regulations will not be applied in a manner which could limit or curtail
production or development. Amendments to current laws and regulations governing the operations and
activities of the Company or more stringent implementation thereof could have a substantial adverse
impact on the Company.
The operations of the Company will require licenses and permits from various governmental authorities
to carry out exploration and development at its projects. There can be no assurance that the Company
will be able to obtain the necessary licences and permits on acceptable terms, in a timely manner or at all.
Any failure to comply with permits and applicable laws and regulations, even if inadvertent, could result
in the interruption or closure of operations or material fines, penalties or other liabilities.

Estimates of Mineral Resources
The mineral resource estimates contained in this MD&A are estimates only and no assurance can be
given that any particular level of recovery of minerals will in fact be realized or that an identified
resource will ever qualify as a commercially mineable (or viable) deposit which can be legally or
commercially exploited. In addition, the grade of mineralization ultimately mined may differ from that
indicated by drilling results and such differences could be material.
If the Company’s exploration programs are successful, additional funds will be required in order to
complete the development of its properties. There is no assurance that the Company will be successful in
raising sufficient funds to meet its obligation or to complete all of the currently proposed exploration
programs. If the Company does not raise the necessary capital to meet its obligations under current
contractual obligations, the Company may have to forfeit its interest in properties or prospects earned or
assumed under such contracts.
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Key Management and Competition
The success of the Company will be largely dependent upon the performance of its key officers,
consultants and employees. Locating mineral deposits depends on a number of factors, not the least of
which is the technical skill of the exploration personnel involved. The success of the Company is largely
dependent on the performance of its key individuals. Failure to retain key individuals or to attract or
retain additional key individuals with necessary skills could have a materially adverse impact upon the
Company’s success.
The mining industry is intensely competitive in all of its phases, and the Company competes with many
companies possessing greater financial resources and technical facilities than itself with respect to the
discovery and acquisition of interests in mineral properties, the recruitment and retention of qualified
employees and other persons to carry out its mineral exploration activities. Competition in the mining
industry could adversely affect the Company’s prospects for mineral exploration in the future.

Title to Properties
Acquisition of rights to the mineral properties is a very detailed and time-consuming process. Title to, and
the area of, mineral properties may be disputed. Although the Company has investigated the title to all of the
properties for which it holds concessions or other mineral leases or licences or in respect of which it has a
right to earn an interest, the Company cannot give an assurance that title to such properties will not be
challenged or impugned.

Commodity Prices
The profitability of the Company’s operations will be dependent upon the market price of mineral
commodities. Mineral prices fluctuate widely and are affected by numerous factors beyond the control of
the Company. The prices of mineral commodities have fluctuated widely in recent years. Current and
future price declines could cause commercial production to be impracticable. The Company’s revenues
and earnings also could be affected by the prices of other commodities such as fuel and other consumable
items, although to a lesser extent than by the price of copper or gold.

Disclosure Controls and Internal Control over Financial Reporting
Disclosure controls and procedures (“DC&P”) are intended to provide reasonable assurance that
information required to be disclosed is recorded, processed, summarized and reported within the time
periods specified by securities regulations and that information required to be disclosed is accumulated and
communicated to management. Internal controls over financial reporting (“ICFR”) are intended to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with Canadian generally accepted accounting principles.
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TSX Venture listed companies are not required to provide representations in their annual and interim filings
relating to the establishment and maintenance of DC&P and ICFR, as defined in National Instrument 52-109
Certification of Disclosure in Issuers’ Annual and Interim Filings (“NI 52-109”). In particular, the CEO
and CFO certifying officers do not make any representations relating to the establishment and maintenance
of (a) controls and other procedures designed to provide reasonable assurance that information required to
be disclosed by the issuer in its annual filings, interim filings or other reports filed or submitted under
securities legislation is recorded, processed, summarized and reported within the time periods specified in
securities legislation, and (b) a process to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with the issuer’s
GAAP. The issuer’s certifying officers are responsible for ensuring that processes are in place to provide
them with sufficient knowledge to support the representations they are making in their certificates regarding
absence of misrepresentations and fair disclosure of financial information. Investors should be aware that
inherent limitations on the ability of certifying officers of a venture issuer to design and implement on a cost
effective basis DC&P and ICFR as defined in NI 52-109 may result in additional risks to the quality,
reliability, transparency and timeliness of interim and annual filings and other reports provided under
securities legislation.

10. FORWARD-LOOKING INFORMATION
Forward-looking information is included in this MD&A, which involves known and unknown risks,
uncertainties and other factors that may cause actual results, performance or achievements or industry
results, to be materially different from any future results, performance or achievements expressed or
implied by such forward-looking information. Forward-looking information is identified by the use of
terms and phrases such as “anticipate”, “believe”, “could”, “estimate”, “expect”, “intend”, “may”, “plan”,
“predict”, “project”, “will”, “would”, and similar terms and phrases, including references to assumptions.
Such information may involve but are not limited to comments with respect to strategies, expectations,
planned operations or future actions.
Forward-looking information reflects current expectations of management regarding future events and
operating performance as of the date of this MD&A. Such information involves significant risks and
uncertainties, should not be read as guarantees of future performance or results, and will not necessarily
be accurate indications of whether or not such results will be achieved. A number of factors could cause
actual results to differ materially from the results discussed in the forward-looking information,
including, but not limited to, the following factors (as discussed under “Risks and Uncertainties” below):
industry; commodity prices; competition; foreign political risk; government laws; regulation and
permitting; title to properties; estimates of mineral resources; cash flows and additional funding
requirements; key management; possible dilution to present and prospective shareholders; material risk
of dilution presented by large number of outstanding share purchase options and warrants; trading
volume; volatility of share price; foreign currency risk; and, conflict of interest.
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Although the forward-looking information contained in this MD&A is based upon what the Company’s
management believes to be reasonable assumptions, the Company cannot assure investors that actual
results will be consistent with such information. Forward-looking information reflects management’s
current beliefs and is based on information currently available to the Company. Such information reflects
current assumptions regarding future events and operating performance including, without limitation, a
strong global demand for mineral commodities, continued funding and continued strength in the industry
in which the Company operates, and speaks only as of the date of this discussion. The forward-looking
information is made as of the date of this MD&A.

11. OUTLOOK
The Company’s principal focus is exploration and development in the DRC, Copperbelt. The Company
has identified a highly prospective copper/cobalt discovery through 17,500 metres of drilling to date on
its Kasala property. Due to the spurious and fraudulent activities of its former country manager, Georges
Kavvadias and his ongoing attempts to illegally transfer the exploration permits for Kasala as well as
such time as the two default notices are settled by the Arbitration process currently scheduled to be heard
on November 25, 2010, the Company has put its exploration activities on hold and its projects in a care
and maintenance program. Due to the uncertainty of doing business in the DRC, the Company has begun
to actively identify properties of merit for acquisition both in other areas of Africa as well as
internationally.
Depending on the outcome of the current disputes identified previously in this document, it is the intent
of the Company to continue to advance the Kasala project through a series of enhanced soil geochemical
sampling, ground geophysics and drill programs in order to define an initial resource calculation.
Management believes that it will have to demonstrate strong control over its affairs in the DRC before it
will be able to attract experienced and qualified technical, administrative and financial personnel to
implement the Company’s overall business strategy. In the interim, the Company has begun identifying
those individuals who will be instrumental in moving the Company forward not only in the DRC but
potentially with acquisitions in other jurisdictions both within Africa as well as other areas
internationally.
Even though current Management has demonstrated its ability to raise funds in the past, there can be no
assurance it will be able to do so in the future. As with all disputes there is no guarantee that the results
will be favorable towards El Nino. Therefore there may be a need to restructure and rebrand the
Company to reflect the Company’s efforts to diversify and increase its property holdings. Because of
these uncertainties, there is substantial doubt about the ability of the Company to continue as a going
concern. These financial results and discussion do not include the adjustments that would be necessary
should the Company be unable to continue as a going concern. Such adjustments could be material.
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12. ADDITIONAL INFORMATION
Additional information relating to the Company, is available on SEDAR at www.sedar.com or on the
Company’s website at www.elninoventures.com.

For more information, please contact:
Harry Barr, Chairman & Acting Chief Executive Officer
El Nino Ventures Inc.
2303 West 41st Avenue
Vancouver, BC V6M 2A3
Phone: (604) 685 - 1870
E-mail: info@elninoventures.com

TRADING SYMBOLS
TSX Venture Exchange: ELN
Frankfurt Stock Exchange: E7Q
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El Nino Ventures Inc.
(An Exploration Stage Company)

INTERIM FINANCIAL STATEMENTS
Three and Nine Months Ended October 31, 2009
(Unaudited - Expressed in Canadian Dollars)
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NOTICE OF NO AUDITOR REVIEW OF INTERIM FINANCIAL STATEMENTS

Under National Instrument 51-102, Part 4, subsection 4.3(3)(a), if an auditor has not performed a review of the
interim financial statements, they must be accompanied by a notice indicating that the financial statements have
not been reviewed by an auditor.
The accompanying unaudited interim financial statements of El Nino Ventures Inc. (the “Company”) have been
prepared by and are the responsibility of the Company’s management.
The Company’s independent auditor has not performed a review of these interim financial statements in
accordance with standards established by the Canadian Institute of Chartered Accountants for a review of
interim financial statements by an entity’s auditor.
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El Nino Ventures Inc.
Balance Sheets
As at October 31, 2009 and January 31, 2009
(Unaudited)
(Expressed in Canadian Dollars)
October 31, 2009

January 31, 2009

$
(Restated)

$
(Audited)

Assets
Current assets
Cash and cash equivalents
Restricted cash (Note 17)
Amounts receivable and prepaids (Note 3)
Available-for-sale securities

Investments (Note 4)
Property, plant and equipment, net (Note 5)

107,856
54,625
58,685
1
221,167

1,153,861
308,152
1
1,462,014

1
37,120
258,288

668,310
2,130,324

270,233
270,233

293,741
293,741

-

49,456

Liabilities
Current
Accounts payable and accrued liabilities

Asset retirement obligation (Note 7)

Shareholders’ Equity
Share capital (Note 8)
Contributed surplus (Note 10)
Deficit
Non-controlling interests

19,050,166
3,133,880
(22,195,991)
(11,945)
258,288

Nature of operations and going concern (Note 1)
Related party transactions (Note 12)
Commitments (Note 15)
Subsequent events (Note 17)
ON BEHALF OF THE BOARD:
“John Oness”

, Director

“Spiros Cacos”

, Director

- The accompanying notes are an integral part of these financial statements -

18,697,256
2,964,974
(19,881,285)
1,780,945
6,182
2,130,324

Amended and Restated

El Nino Ventures Inc.
Statements of Loss, Comprehensive Loss and Deficit
For the three and nine months ended October 31, 2009 and 2008
(Unaudited)
(Expressed in Canadian Dollars)
Three months
ended
October 31, 2008
$

Nine months
ended
October 31, 2009
$
(Restated)

Nine months
ended
October 31, 2008
$

-

1,842,607

11,832

5,300,010

164,646
15,000

253,522
70,000

672,556
74,000

1,063,401
378,135

-

-

748,152

-

Loss before income taxes

232,673
3,812
608
(119)
416,620
416,620

5,488
(144,617)
(45,049)
139,344
1,981,951

815,866
13,608
(18,464)
(2,844)
2,302,874
2,314,706

12,228
(177,362)
(147,934)
1,128,468
6,428,478

Loss for the period

416,620

1,981,951

2,314,706

6,428,478

-

-

-

-

416,620

1,981,951

2,314,706

6,428,478

Deficit – beginning of period

21,779,371

16,731,767

19,881,285

12,285,240

Deficit – end of period

22,195,991

18,713,718

22,195,991

18,713,718

$0.01

$0.05

$0.06

$ 0.16

45,136,301

40,283,692

42,063,398

40,121,540

Three months
ended
October 31, 2009
$
(Restated)

Expenditures
Net Exploration Expenditures (Note
6)
Other Expenses (Income)
Corporate costs (Note 16)
Stock-based compensation (Note 9)
Loss on derecognition of assets and
liabilities (Notes 2 and 4)
Write-down of investments (Notes 2
and 4)
Depreciation and amortization
Foreign exchange (gain) loss
Interest income

Other comprehensive (income) loss
Unrealized loss on investments
Loss and comprehensive loss for the
period

Basic and diluted loss per share
Weighted average number of
shares outstanding

- The accompanying notes are an integral part of these financial statements -

Amended and Restated

El Nino Ventures Inc.
Statements of Cash Flows
For the three and nine months ended October 31, 2009 and 2008
(Unaudited)
(Expressed in Canadian Dollars)
Three months
ended
October 31, 2009
$

Three months
ended
October 31, 2008
$

(Restated)

Cash flows from operating activities
Loss for the period
Items not affecting cash:
Depreciation and amortization
Other
Shares issued for mineral properties
Stock-based compensation (Note 9)
Foreign exchange gain
Loss on derecognition of assets and liabilities
(Notes 2 and 4)
Write-down of investments (Notes 2 and 4)

Nine months
ended
October 31, 2009
$

Nine months
ended
October 31, 2008
$

(Restated)

(416,620)

(1,981,951)

(2,314,706)

(6,428,478)

3,812
15,000
-

55,712
(1,886)
70,000
-

13,608
74,000
(2,886)

116,426
16,295
56,000
378,135
-

232,673

-

748,152
815,866

-

(165,135)

(1,858,125)

(665,966)

(5,861,622)

56,230
2,736

309,741
(801,424)

136,541
(23,508)

(70,928)
183,466
480,694

(106,169)

(2,349,808)

(552,933)

(5,268,390)

(54,625)
(13,484)
452,800

(237)
-

(54,625)
(13,484)
452,800

(885)
382,817

384,691

(237)

384,691

381,932

(232,673)
(232,673)

(55,966)
(55,966)

(807,366)
(70,397)
(877,763)

(566,440)
(566,440)

Increase (decrease) in cash and cash equivalents

45,849

(2,406,011)

(1,046,005)

(5,452,898)

Cash and cash equivalents – Beginning of period

62,007

4,739,779

1,153,861

7,786,666

107,856

2,333,768

107,856

2,333,768

Changes in non-cash operating working capital:
Receivables, prepaids and deposits
Project advances
Accounts payable and accrued liabilities

Cash flows from financing activities
Restricted cash (Note 17)
Share issue costs
Issuance of common shares, net

Cash flows from investing activities
Property, plant and equipment, net (Note 5)
Purchase of investments (Notes 2 and 4)
Derecognition of cash (Notes 2 and 4)

Cash and cash equivalents – End of period

-

The accompanying notes are an integral part of these financial statements -

Amended and Restated

El Nino Ventures Inc.
Notes to the Financial Statements
For the three and nine months ended October 31, 2009 and 2008
(Unaudited)
(Expressed in Canadian Dollars)

1. Nature of operations and going concern
El Nino Ventures Inc. (the “Company”) was incorporated on February 19, 1988 under the laws of the
Province of British Columbia, Canada. The Company is an exploration stage company engaged in the
acquisition, exploration and development of mineral properties principally in the Democratic Republic of
Congo (“DRC”) and Canada with the aim of developing the properties to a stage where they can be
exploited at a profit or to arrange joint ventures whereby 3rd party companies provide funding for
development and exploitation.
The business of mining and exploring for minerals involves a high degree of risk and there can be no
assurance that the Company will obtain the necessary financing to complete the exploration and
development of mineral property interests, or that the current or future exploration and development
programs of the Company will result in profitable mining operations.
At October 31, 2009, the Company had cash and cash equivalents of $107,856, working capital deficit of
$49,066 and a deficit of $22,195,991. The funds on hand at October 31, 2009 are not sufficient to meet our
planned corporate, administrative and exploration activities for the next twelve months. Additional
financing will be required to meet the Company’s obligations as they fall due. Because of this uncertainty,
there is significant doubt about the ability to continue as a going concern.
These financial statements have been prepared on the basis of accounting principles applicable to a going
concern, which assumes that the Company will be able to continue in operation for the foreseeable future
and will be able to realize its assets and discharge its liabilities in the normal course of business.
Several adverse conditions cast significant doubt upon the validity of this assumption. Consistent with
other entities in the exploration stage, the Company has incurred operating losses since inception, has no
source of revenue, is unable to self-finance operations, and has significant cash requirements to meet its
overhead and continue its exploration activities. The Company’s ability to continue as a going concern is
dependent upon management’s ability to secure additional financing. While management has been
successful in obtaining funding in the past, there can be no assurance that it will be able to do so in the
future.
On December 1, 2009, the Company announced the closing of the non-brokered private placement previously
announced on October 16, 2009. A total of 21,428,571 units at a price of $0.07 per unit were issued for gross
proceeds of $1,500,000.
If the going concern assumption were not appropriate for these financial statements then adjustments
would be necessary to the carrying value of assets and liabilities, the reported expenses and the balance
sheet classifications used, and such adjustments would be material.
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Amended and Restated

El Nino Ventures Inc.
Notes to the Financial Statements
For the three and nine months ended October 31, 2009 and 2008
(Unaudited)
(Expressed in Canadian Dollars)

2. Significant accounting policies
Basis of presentation and consolidation
These financial statements have been prepared in accordance with Canadian generally accepted accounting
principals (“GAAP”) on a basis consistent with the annual financial statements of the Company. Disclosure
requirements for interim financial statements do not contain all the information that is required of annual
financial statements. Accordingly, these interim financial statements should be read in conjunction with the
audited consolidated financial statements for the fiscal year ended January 31, 2009 which are available on
the Company’s website at www.elninoventures.com.
The accounting policies followed by the Company are set out in Note 3 of the audited consolidated
financial statements for the fiscal year ended January 31, 2009, and have been consistently followed in the
preparation of these financial statements. Certain comparative figures have been reclassified to reflect the
Company’s current presentation.
For the nine month period ended October 31, 2009, the Company accounted for its investments in Infinity
Resources SPRL (“Infinity”) and Harmony Resources SPRL (“Harmony”) using the cost method rather
than on a consolidated basis as the Company did not exercise control or significant influence over its
investments in Infinity and Harmony during the nine month period ended October 31, 2009. As a result,
the Company’s financial statements at October 31, 2009 and for the nine month period then ended do not
include the assets and liabilities and results of operations of Infinity and Harmony. During the nine month
period ended October 31, 2009, the Company recorded a provision for write-down of $748,152 and
$815,866 as a result of the derecognition of the assets and liabilities of Infinity and Harmony at their
carrying amounts and a write-down of the investments carried at cost to a fair value of $1, respectively
(Notes 3, 4, 5, 6a, 7 and 18).
The consolidated financial statements for the year ended January 31, 2009 are prepared on a consolidated
basis and include the accounts of the Company and Infinity and Harmony on the basis that the Company
owned and effectively controlled a 70% interest in these companies.
Estimates, risks, and uncertainties
The preparation of financial statements in conformity with Canadian GAAP requires management to make
estimates and assumptions that affect the amounts reported, and disclosed in these financial statements.
Actual results could differ from those estimates. Realization of the Company’s assets and liabilities is
subject to risks and uncertainties, including reserve and resource estimation; future copper and other base
and precious metal prices; estimated costs of future production, changes in government legislation and
regulations, estimated future income taxes, the availability of financing, the valuation of stock-based
compensation and of warrants, and various operational factors.
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El Nino Ventures Inc.
Notes to the Financial Statements
For the three and nine months ended October 31, 2009 and 2008
(Unaudited)
(Expressed in Canadian Dollars)

3. Amounts receivable and prepaids
October 31, 2009
(Restated)
GST and interests receivable

$

Loan receivable
Prepaids
Deposits
Total

$

January 31, 2009

7,968

$

30,906

-

21,907

13,252

232,054

37,465

23,285

58,685

$ 308,152

During the nine month period ended October 31, 2009, the Company derecognized amounts receivable and
prepaids of Infinity and Harmony valued at $130,235 (Notes 2 and 4).

4. Investments
For the nine month period ended October 31, 2009, the Company accounted for its investments in Infinity
and Harmony using the cost method as the Company did not exercise control or significant influence over
its investments in Infinity and Harmony during the nine month period ended October 31, 2009 (Notes 2
and 6a).
For the year ended January 31, 2009, the Company accounted for its investments in Infinity and Harmony
on a consolidated basis.
The method of accounting for these investments by the Company using the cost method at October 31,
2009 and for the nine month period then ended resulted in a loss on derecognition of assets and liabilities
of $748,152 summarized as follows:

Cash and cash equivalents

$

70,397

Amounts receivable and prepaids (Note 3)

130,235

Property, plant and equipment (Note 5)

617,582

Asset retirement obligation (Note 7)

(49,456)

Non-controlling interests

(6,182)

Other

(14,424)

Total

$

748,152

During the nine month period ended October 31, 2009, the Company recorded in the Statements of Loss,
Comprehensive Loss and Deficit a write-down of its investments in Infinity and Harmony of $815,866 to a
fair value of $1.
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El Nino Ventures Inc.
Notes to the Financial Statements
For the three and nine months ended October 31, 2009 and 2008
(Unaudited)
(Expressed in Canadian Dollars)

5. Property, plant and equipment
October 31, 2009
(Restated)

Automotive

$

Computer and office equipment

-

Total

$

73,810

Field equipment
$

Cost

Accumulated
Amortization

Net

-

$ 291,431

$ (69,150)

$ 222,281

37,120

266,604

(67,455)

199,149

-

317,870

(70,990)

246,880

37,120

$ 875,905

$( 207,595)

$ 668,310

Accumulated
Amortization

Cost

Net

-

$

(36,690)

-

-

73,810

$

January 31, 2009

(36,690) $

During the nine month period ended October 31, 2009, the Company derecognized the property, plant and
equipment of Infinity and Harmony valued at $617,582 (Notes 2 and 4).

6. Mineral properties
Cumulative acquisition and exploration expenditures as at October 31, 2009 are as follows:
Option
maintenance costs

Infinity Project, DRC
Bathurst Zinc Project, Canada
Zinc Project, Ireland

$

Exploration costs

634,410

$ 6,339,667

169,631

5,443,031

Option payments
received

$

October 31, 2009

January 31, 2009

-

$ 6,974,077

$ 6,974,077

-

5,612,662

5,612,662

52,969

539,009

-

591,978

580,146

Bancroft Properties, Canada

110,463

358,356

(386,250)

82,569

82,569

Harmony / Phoenix Projects, DRC

250,850

-

-

250,850

250,850

$ 1,218,323

$ 12,680,063

$ (386,250)

$ 13,512,136

$13,500,304

Total
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El Nino Ventures Inc.
Notes to the Financial Statements
For the three and nine months ended October 31, 2009 and 2008
(Unaudited)
(Expressed in Canadian Dollars)
6. Mineral properties, continued
Exploration expenditures for the three and nine month period ended October 31, 2009 are as follows:
Three months
ended
October 31, 2009
$
(Restated)

Three months
ended
October 31, 2008
$

Nine months
ended
October 31, 2009
$
(Restated)

Nine months
ended
October 31, 2008
$

Infinity Project, DRC
Assays
Consulting and labour
Depreciation and amortization
Drilling
Geological and field expenses
Geophysics
Option maintenance costs
Travel and accommodation
Total

-

148,971
202,933
50,224
927,153
233,926
15,965
48,753
1,627,925

-

407,192
661,136
104,198
2,106,558
607,247
80,228
283,660
146,751
4,396,970

Bathurst Zinc Project, New Brunswick, Canada
Drilling
Geological and field expenses
Geophysics
Management fee
Option maintenance costs

-

6,061
19,946
20,600

-

263,064
57,656
53,421
25,000
20,600

-

46,607

-

419,741

-

79,718
88,357
168,075

11,832
11,832

198,915
272,054
3,646
8,684
483,299

-

$ 1,842,607

11,832

$5,300,010

Total
Zinc Project, Ireland
Consulting
Drilling
Geological and field expenses
Travel and accommodation
Total
Net exploration expenditures for the period

$

$

a. DRC Projects
In the DRC, the Company currently has two projects being Infinity and Harmony. Business in the
DRC is conducted under the rules and regulations of the New Mining Code that came into effect in
2003.
i.

Infinity Project
Pursuant to an agreement dated May 19, 2007, the Company has the option to acquire a 70%
interest in certain mineral research permits (the “Infinity Mineral Research Permits”) located
between Lubumbashi and Likasi in the DRC from GCP Group Ltd. (“GCP”) a private British
Virgin Islands company (the “Mineral Property Option Agreement”). Total consideration to be
paid consists of cash payments of US$550,000 (US$450,000 paid) and the issuance of 700,000
shares (600,000 issued). The remaining US$100,000 and 100,000 shares are, payable and
issuable, respectively, on May 18, 2010.
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El Nino Ventures Inc.
Notes to the Financial Statements
For the three and nine months ended October 31, 2009 and 2008
(Unaudited)
(Expressed in Canadian Dollars)

6. Mineral properties, continued
a. DRC Projects, continued
i.

Infinity Project, continued
In February 2008, the Infinity Mineral Research Permits were transferred by GCP into Infinity in
contemplation of the Company fulfilling all of the terms of the option agreement. The controlling
shareholder of GCP is an officer of Infinity, and had been retained by the Company under a
management contract to manage the Company’s DRC projects.
The Company’s rights under the Mineral Property Option Agreement are subject to a 1.5% net
smelter return royalty (“NSR”) and the Company has the right to purchase an additional 20%
interest in the Infinity Mineral Research Permits, the terms of which shall be negotiated as
between the parties. Under the Mineral Property Option Agreement, the Company is the operator
of any work programs and is responsible for funding all authorized and approved exploration,
development, feasibility, capital and other costs (“Exploration Expenditures”) relating to the
exploration and development of the property until such time as the property reaches commercial
production. Upon reaching the commercial production, the Company will be entitled to
reimbursement for all Exploration Expenditures incurred from the profits of such commercial
production.
During the nine month period ended October 31, 2009, the Company accounted for its investment
in Infinity using the cost method (Notes 2 and 4).

ii. Harmony Project
On February 4, 2008, the Company entered into an agreement with MIMECO AG (“MIM”) to
acquire an initial 70% option in a mineral research permit (the “Harmony Mineral Research
Permits”) in the DRC Copperbelt, located east of the Kinsevere Project of Anvil Mining (the
“LOI”). As consideration, the Company issued 200,000 shares to MIM and is committed to
making exploration expenditures totalling US$1.5 million over a 3 year period, at a minimum of
US$500,000 per annum beginning in fiscal 2010. The Company has a right, at any time, to
increase its interest to 85% by paying MIM the sum of US$15.0 million.
In January 2009, the Harmony Mineral Research Permits were transferred by MIM into Harmony
in contemplation of the Company fulfilling all of the terms of the option agreement.
Under the terms of the LOI, the Company is the operator and is responsible for all authorized and
approved costs of exploration and development of the properties. If the property goes into
production, the Company will be reimbursed all costs of exploration and development by
Harmony before any profit split will be available to MIM.
Total exploration expenditures related to Harmony Project for the nine month period ended
January 31, 2010 was $Nil.
During the nine month period ended October 31, 2009, the Company accounted for its investment
in Harmony using the cost method (Notes 2 and 4).
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For the three and nine months ended October 31, 2009 and 2008
(Unaudited)
(Expressed in Canadian Dollars)

6. Mineral properties, continued
a. DRC Projects, continued
iii. Phoenix Project
On November 14, 2008, the Company signed an agreement with Phoenix Mining Corporation
(“PMC”) whereby the Company has the option to earn a 70% share interest in a mineral research
permit in the DRC Copperbelt. This interest is located between Lubumbashi and the Likasi Road
and Airport Road junction (the “Phoenix” project).
Pursuant to the terms of the comprehensive agreement and transfer of title the Company has the
option to pay US$200,000 (paid) and then issue 300,000 shares over a three year period, in equal
annual instalments on November 14, 2009, November 14, 2010, and November 14, 2011; as well
as to pay US$250,000 on December 16, 2009; US$300,000 on December 16, 2010; US$350,000
on December 16, 2011; and US$1,100,000 on December 16, 2012 in order to maintain its interest
in the project.
The Company will be responsible for carrying out and administering all exploration and
development costs of Phoenix and upon the identification of a minable deposit, PMC will obtain
the mining license and transfer the respective license to a newly incorporated Congolese
subsidiary jointly owned by the Company (70%) and PMC (30%).
Subsequent to period end the Company notified Phoenix, as per the agreement, that the Company
would not be exercising its option on the property.
b. Bathurst Zinc Project, Bathurst, New Brunswick, Canada
The Company entered into an option agreement with Xstrata Canada Corporation – Xstrata Zinc
Canada Division (“Xstrata Zinc”) to explore the Bathurst Mining Camp in New Brunswick and
acquire a 50% interest. The Company has vested its 50% interest in the related mineral claims held by
Xstrata Zinc by advancing the required $5.0 million.
On August 6, 2009, Votorantim Metals Canada Inc. (“Votorantim”) has elected to enter into an option
agreement. The tripartite agreement is between the Company, Votorantim and Xstrata Zinc whereby
Votorantim may elect to earn up to a 70% interest in mineral claims (the “Property”) comprised of
1805 claims owned 50% by the Company and 50% by Xstrata Zinc, 2907 claims owned 100% by
Xstrata Zinc, together with an Area of Interest in which the Company and Xstrata Zinc hold equal
interests. Votorantim may earn a 50% interest in the Property by incurring exploration expenditures of
$10 million over a period of 5 years and may further elect to increase its interest to 70% by spending
another $10 million over an additional two years. Upon Votorantim vesting with 50% interest in the
Property the Company will retain a 25% interest in the 1805 claims as well as a 25% interest in any
mineral claims staked subsequently by the parties within the Area of Interest. Should Votorantim
increase its interest to 70% the Company’s interest would be reduced to 15%.
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(Unaudited)
(Expressed in Canadian Dollars)

6. Mineral properties, continued
c. Zinc Project, Ireland
The Company held certain prospecting licences acquired between October 2007 and February 2008, in
the Central Carboniferous Limestone Basin, prospective for zinc and lead mineralization. On
September 14, 2006, the Company and a Director entered into an agreement whereby the Director will
assist and advise the Company in its efforts to acquire exploration licences in Ireland. Upon the
Company being granted one or more exploration licences, the Company paid $20,000 and issued
29,000 shares fair valued at $20,010 and will pay the Director $40,000 on September 21, 2008 (to be
paid in two equal instalments on January 10, 2009 (paid) and June 10, 2009 (paid)). Payment due on
January 31, 2010 shall be made in the amount of 5% of total exploration expenditures made in fiscal
2010. Payments made in subsequent years will equate to 5% of the Company’s total annual
exploration expenditures.
In 2011 and each subsequent year the Company will pay the greater of $20,000 cash or 5% of the total
exploration expenditures made by the Company in the twelve month period preceding the anniversary
date of the licence grant. Once an aggregate of $500,000 has been paid or the project is abandoned, the
agreement will terminate.
In fiscal 2009, 2,840 metres of diamond drilling was performed. No significant mineralization was
intersected and as a result the Company has decided to relinquish the licenses.
d. Bancroft Properties, Bancroft, Ontario, Canada
The Company has earned a 100% interest in the Bancroft properties which comprise the Halo Project
and the Silver Crater Project and include certain claims east of the town of Bancroft, Ontario, Canada.
The Halo Project is subject to a 3% Net Smelter Return Royalty (“NSR”) and the Company has the
option to purchase 1% of the total NSR for $250,000. The Silver Crater Project is subject to a 3%
NSR and the Company has the option to purchase 1% of the total NSR for $250,000.
The Company is evaluating the properties future prospects to determine the next course of action.
Details of property option maintenance cash payments are as follows 1:
Infinity
Project, DRC
$
107,740
$ 107,740

May 18, 2010

2

Notes:
1 – Table includes cash only and excludes share issuances (Note 8) and commitments that are related to future
lease payments (Note 15).
2 – Denominated in US$ and has been converted at an exchange rate of 1.0774.
3 – Table does not include work commitments on projects
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(Unaudited)
(Expressed in Canadian Dollars)

7. Asset retirement obligation
The Company is required to recognize a liability for a legal obligation to perform asset retirement
activities, including decommissioning, reclamation and environmental monitoring activities once the
Infinity Project is permanently closed. Although these activities are conditional upon future events, the
Company is required to make a reasonable estimate of the fair value of the liability. Based on existing
level of terrestrial disturbance the undiscounted Asset Retirement Obligations (“ARO”) were estimated to
be US$40,000 as at January 31, 2009.
Determining of the undiscounted ARO and the timing of these obligations was based on internal estimated
using information currently available, existing regulations, and estimates of closure costs.
The discount rate used when estimating the fair value of the ARO is a credit-adjusted risk-free interest rate
with the same maturity as the removal obligation. The Company used a credit-adjusted risk-free interest
rate of 3.00% to calculate the present value of the ARO, which as $38,265 (rounded to US$40,000).
During the nine month period ended October 31, 2009, the Company derecognized ARO related to Infinity
at its carrying value of $49,456 (Notes 2 and 4).

8. Share capital
Authorized
The Company’s authorized share capital consists of an unlimited number of common shares without par
value.
Issued

Balance – January 31, 2009
Mineral properties
Private placement
Fair value on unit offering assigned to warrants
Share issue costs
Balance – October 31, 2009

Number of
Shares

Amount

40,483,692
100,000
5,660,000
46,243,692

$18,697,256
8,500
452,800
(91,573)
(16,817)
$19,050,166

Placements
a. On May 19, 2009, 100,000 shares were issued for the Infinity mineral properties at fair value of
$8,500.
b. On August 20, 2009, gross proceeds of $452,800 were raised in a 5,660,000 unit private placement at
a price of $0.08 per unit, consisting of one common share and one common share purchase warrant.
Each warrant entitles the holder to purchase one additional common share until February 20, 2011 at a
price of $0.15 per share. A commission of $13,484 was paid and 206,000 broker warrants (fair value
$7,185) were issued in connection with this financing. Each broker warrant entitles the holder to
purchase one additional common share until February 20, 2011 at a price of $0.15 per share.
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8. Share capital, continued
Placements, continued
c. In the period the Company announced a non-brokered private placement at a price of $0.07 per unit for
gross proceeds of up to $1,500,000. Each unit consists of one common share and one share purchase
warrant exercisable at a price of $0.15 per share for a period of 18 months. In the event that the
Company’s shares have closed at or above $0.25 per share for 10 consecutive trading days, the warrants
expiry accelerates to 30 days.

d. In November 2009, the Company closed a non-brokered private placement of 21,428,571 units at a price
of $0.07 per unit for gross proceeds of $1,500,000 (Note 17).

9. Stock options and warrants
Stock options
The Company has adopted a stock option plan (“the plan”) whereby, the Company may grant stock options
up to a maximum of 20% of the number of issued shares of the Company. The exercise price of any
options granted under the plan will be determined by the Board of Directors, at its sole discretion, but shall
not be less than the last closing price of the Company’s common shares on the day before the date on
which the Directors grant such options, less the maximum discount permitted under the polices of the TSX
Venture Exchange.
The Company has granted stock options to directors, officers, consultants and certain employees. Stock
option activity is summarized as follows:

Balance – January 31, 2009
Granted
Cancelled
Balance – October 31, 2009

Number of
Options

Weighted
Average
Exercise Price

3,795,000
200,000
(600,000)
3,395,000

$0.46
$0.10
$0.61
$0.41

At October 31, 2009 the following stock options were outstanding and exercisable:
Number of stock options vested

Exercise
Price

Expiry
Date

830,000
915,000
150,000

830,000
1,215,000
50,000

$0.50
$0.60
$0.70

350,000
950,000
200,000
3,395,000

116,667
333,333
66,666
2,611,666

$0.60
$0.10
$0.10
$0.41

March 29, 2011
July 11, 2012
January 24, 2013
April 1, 2013 September 3, 2013
December 29, 2013
February 18, 2011

Number of stock options outstanding
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9. Stock options and warrants, continued
Stock options, continued
Stock-based compensation for the nine month period ended October 31, 2009 was $74,000 (2008:
$378,135) and for the three month period ended October 31, 2009, $15,000 (2008: $70,000).
The fair value of stock options is estimated on the date of grant using the Black-Scholes option-pricing
model with the following assumptions:
Options

Risk-free interest rate
Options expected life
Expected volatility
Expected dividend yield

1.2%
1.5 years
184.7%
nil

Option pricing models require the input of highly subjective assumptions including the expected stock
price volatility. Changes in the subjective input assumptions can materially affect the fair value estimate,
and therefore, the existing models do not necessarily provide a reliable single measure of the fair value of
the Company’s stock options.
Warrants
Warrant activity is summarized as follows:

Balance – January 31, 2009
Granted
Expired
Balance – October 31, 2009

Number of
Warrants

Weighted Average
Exercise Price

6,230,277
5,866,000
(353,333)
11,742,944

$0.19
$0.15
$0.90
$0.15

At October 31, 2009, the following warrants were outstanding:
Date

Number of
Shares

Exercise
Price

Expiry
Date

July 9, 20071
2,932,500
$0.15
January 9, 2010
August 30, 20071
2,944,444
$0.15
February 28, 2010
August 20, 2009
5,660,000
$0.15
February 20, 2011
August 20, 2009
206,000
$0.15
February 20, 2011
Balance – October 31, 2009
11,742,944
$0.15
Note:
1 – These warrants were amended to extend their expiry date by one year and to lower the exercise price to $0.15.
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9. Stock options and warrants, continued
Warrants, continued
The relative pro rata allocation of the fair value of the stock purchase warrants included in unit offerings is
estimated on the date of issuance of the unit using the Black-Scholes pricing model with the following
assumptions:
Warrants

Risk-free interest rate
Options expected life
Expected volatility
Expected dividend yield

0.86%
1 year
183%
nil

Pricing models require the input of highly subjective assumptions including the expected stock price
volatility. Changes in the subjective input assumptions can materially affect the fair value estimate, and
therefore, the existing models do not necessarily provide a reliable single measure of the fair value of the
Company’s warrants.

10. Contributed surplus
Balance – Beginning of year
Fair value assigned to warrants
Fair value assigned to warrants on finders’ fees
Exercise of options
Exercise of warrants
Stock-based compensation
Balance – End of period

October 31, 2009

January 31, 2009

$ 2,964,974
91,573
3,333
74,000
$ 3,133,880

$ 2,573,302
(44,800)
(48,842)
485,314
$ 2,964,974

11. Income taxes
A recovery of future income taxes in the amount of $nil (2008: $nil) was recorded for the nine month
period ended October 31, 2009.
The Company has significant non-capital tax loss carry-forwards as well as accumulated Canadian and
foreign exploration and development expenses that are available to reduce Canadian taxable income of
future periods. Due to uncertainty surrounding the realization of future income tax assets, the Company has
recognized a 100% valuation allowance against its future income tax assets. As such, no future income tax
asset is recorded on the balance sheet.
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12. Related party transactions
The related party transactions are as follows:
a. GCP owns 30% of the shares of Infinity and one of the controlling shareholders of GCP is an officer of
Infinity, and was retained by the Company under a management contract to manage the Company’s
DRC projects up until August 2009, at which time the contract expired and was not renewed (Note 4).
During the nine month period ended October 31, 2009, the Company paid $109,034 (2008 $142,484); for the three month period ended October 31, 2009, $55,000 (2008 - $50,535) for
management consulting services.
The above transactions, occurring in the normal course of operations, are measured at the exchange
amount, which is the amount of consideration established and agreed to by the related parties.

13. Segmented information
The Company’s only business activity is exploration and development of mineral properties. This activity
is carried out in Canada and previously in the DRC and the Republic of Ireland.
The breakdown by geographic area for the nine month period ended October 31, 2009 is as follows:
Canada

Total expenses

DRC

Republic of Ireland

Total

$

2,302,874

$

-

$

11,832

$

2,314,706

Current assets

$

221,167

$

-

$

-

$

221,167

Property, plant and equipment

$

37,120

$

-

$

-

$

37,120

Other assets

$

1

$

-

$

-

$

1

Total assets

$

258,288

$

-

$

-

$

258,288

The breakdown by geographic area for the nine month period ended October 31, 2008 is as follows:
Canada

DRC

Republic of Ireland

Total

Total expenses

$ 1,548,209

$

4,396,970

$

483,299

$

6,428,478

Current assets

$ 2,536,292

$

103,301

$

-

$

2,639,593

Property, plant and equipment

$

54,414

$

672,925

$

-

$

727,339

Total assets

$ 2,590,706

$

776,226

$

-

$

3,366,932

14. Supplemental cash flow information
Cash and cash equivalents comprise the following:
October 31, 2009
(Restated)

January 31, 2009

Cash on hand and balances in bank
$ 107,856
$ 126,215
1
Short term deposits
1,027,646
Balance – End of period
$ 107,856
$ 1,153,861
Note:
1 – Short term deposits included investments that are cashable after 30 days without penalty, with interest rate
guarantees extending up to one year.
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15. Commitments
The Company has committed to an operating lease dated October 12, 2007 for office space in Vancouver,
expiring October 31, 2012 with monthly lease payments of $4,228. Subsequent to period end, the
Company negotiated an early lease termination for the amount of $44,392.50.
The future minimum lease payments, less rent deposits, are as follows:
Fiscal year ending January 31,

2010
2011
2012
2013

$

12,684
50,736
50,736
38,061
$ 152,217

The table above excludes commitments that are related to exploration expenditures and maintaining property
option payments as disclosed in Note 6.

16. Corporate costs
Details of corporate costs are as follows:
Three months ended
October 31, 2009
$
(Restated)
Audit, accounting and legal
Labour, consulting and mgmt fees
Office and miscellaneous
Promotion and shareholder relations
Transfer and filing fees
Travel

Corporate costs for the period

(3,002)
109,806
49,084
2,062
6,093
603
$164,646

Three months
ended
October 31, 2008
$

Nine months
ended
October 31, 2009
$
(Restated)

Nine months
ended
October 31, 2008
$

17,050
141,402
40,185
22,934
1,740
12,031

39,720
404,364
122,538
58,531
30,522
16,881

136,853
432,774
190,506
187,311
42,834
54,943

$ 235,342

$ 672,556

$ 1,045,221

17. Subsequent events
a. On September 4, 2009, $54,625 was paid into Court pursuant to a garnishing order relating to a third
party alleged claim of $90,649 for past services and unpaid expenses. The Company disputed the
allegations made in the action and has undertaken all steps available to it to retrieve the funds from Court
and to fully protect its interests and those of its shareholders. Subsequently, a settlement was reached and
the funds were repaid out of court back to the Company.
b. On November 20, 2009, gross proceeds of $1,500,000 were raised in a 21,428,571 unit private placement
at a price of $0.07 per unit, consisting of one common share and one common share purchase warrant.
Each warrant entitles the holder to purchase one additional common share until May 20, 2011 at a price
of $0.15 per share.
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17. Subsequent events, continued
c. On January 22, 2010, gross proceeds of $500,000 were raised in a 5,000,000 unit private placement at a
price of $0.10 per unit, consisting of one common share and one common share purchase warrant. Each
warrant entitles the holder to purchase one additional common share until January 22, 2012 at a price of
$0.15 per share.
d. On March 24, 2010, Votorantim Metals Canada Inc. (“Votorantim”) finalized its Option / Joint
Venture Agreement with the Company and Xstrata Zinc to earn a 50% interest in the Bathurst Mining
Camp project by incurring exploration expenditures of $10 million over a period of five years.
Votorantim can increase its interest to 70% by spending another $10 million over an additional two
years thereafter the Company and Xstrata Zinc interests would be reduced to 15% from 25%
respectively.
e. The Company notified PMC, as per the agreement, that the Company would not be exercising its
option on the property. As a result of the Company’s notice of termination of the agreement with
PMC, an order for the garnishment of the shares held by the Company in the share capital of Infinity
was rendered at the request of PMC to guarantee payment of an alleged debt towards PMC.
The Company was served with a claim filed in the DRC by Georges Kavvadias, an officer of Infinity,
and GCP. An order for the garnishment of the shares held by the Company in the share capital of
Infinity was rendered at the request of GCP to guarantee payment of an alleged debt towards GCP.
In May 2010, the Company a notice that the claim commenced in the DRC was dismissed by the
Tribunal of Commerce of Lubumbashi. As well, the orders for garnishment of the shares held by the
Company in the share capital of Infinity have been removed and remain registered in the Company’s
name contrary to the representations of Georges Kavvadias and GCP.
f.

On May 18, 2010, the Company delivered the final payments due under the Mineral Property Option
Agreement with GCP to the Company’s legal counsel, to be held in trust pending completion of the
release instruction from GCP. On May 21, 2010, the Company received a notice of default related to
the Mineral Property Option Agreement with GCP. GCP is also claiming that the Company has failed
to pay exploration and development costs in the amount of US$296,627. The Company denies it is in
default and that it is indebted at all to GCP. The Company will serve Georges Kavvadias and GCP a
Notice of Dispute and petitioned the Supreme Court of British Columbia in response to two alleged
defaults of the Mineral Property Option Agreement. The Company has stated in its Notice of Dispute
and is prepared to prove that:
•

The amounts claimed are not due and owing and that Georges Kavvadias and GCP despite
repeated requests are unable to provide an accounting of the funds entrusted with him for the
advancement of exploration works in the DRC.

•

GCP is in breach of the Representations and Warranty contained in the Mineral Property Option
Agreement.

•

A claim of USD $850,349, for the right to set-off, as against any sums which may be due and
owing to Georges Kavvadias and GCP, as well as unspecified damages for breach of the
agreements by Georges Kavvadias and GCP and for further damages for fraud and fraudulent
misrepresentation by Georges Kavvadias and GCP.
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17. Subsequent events, continued
In addition to the above, the Company is claiming that Georges Kavvadias breached the Mineral
Property Option Agreement, in addition to the breach of warranty, by purloining funds provided to
him, by denying the Company access to financial information and the Company’s leased premises,
equipment and property in the DRC and refusing to follow the budgetary decisions of the Company.
Following receipt from GCP of the Notices of Default relating to the Mineral Property Option
Agreement, the Company has invoked the arbitration clauses contained in the agreements. Whereas in
the past, GCP has commenced litigation both in British Columbia which has been resolved and in the
DRC which has been dismissed, with respect to past disputes, the Company’s purpose for invoking the
arbitration clause is to obtain a quick resolution of the current disputes.
g. In August 2010, through a check of the permit registry, the Company became aware that the permits
related to the Harmony Project had not been properly maintained/transferred or renewed. The
Company is in the process of reviewing its position regarding the terms of the LOI.

18. Restatement of financial statements
The financial statements as at October 31, 2009 and for the three and nine month period then ended have
been restated to account for the Company’s investments in Infinity and Harmony using the cost method
rather than on a consolidated basis as the Company did not exercise control or significant influence over its
investments in Infinity and Harmony during the nine period ended October 31, 2009. As a result, the
Company recorded a loss on derecognition of assets and liabilities of $748,152 and a write-down of its
investments in Infinity and Harmony of $815,866 (Notes 2 and 4).
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18. Restatement of financial statements, continued
Changes in the balance sheet as at October 31, 2009 are as follows:
Formerly
Reported
$

Increase
(Decrease)
$

Amended and
Restated
$

Assets
Cash and cash equivalents
Restricted cash
Amounts receivable and prepaids
Available-for-sale securities
Investments
Property, plant and equipment, net

144,504
54,625
123,220
1
498,986

(36,648)
(64,535)
1
(461,866)

107,856
54,625
58,685
1
1
37,120

Total assets

821,336

(563,048)

258,288

270,233
43,096
313,329

(43,096)
(43,096)

270,233
270,233

Liabilities
Accounts payable and accrued liabilities
Asset retirement obligation

Shareholders’ Equity
Share capital
Contributed surplus
Deficit

19,050,166
3,133,880
(21,682,221)
501,825
6,182
508,007

Non-controlling interests

821,336

Total liabilities and shareholders’ equity
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18. Restatement of financial statements, continued
Changes in the statement of loss, comprehensive loss and deficit for the three months ended October 31,
2009 are as follows:
Formerly
Reported
$

Increase
(Decrease)
$

Amended and
Restated
$

Net Exploration Expenditures

281,975

(281,975)

Other Expenses (Income)
Corporate costs
Stock-based compensation
Write-down of investments
Depreciation and amortization
Foreign exchange loss (gain)
Interest income

164,646
15,000
3,812
401
(119)

232,673
207
-

164,646
15,000
232,673
3,812
608
(119)

Loss for the period

465,715

(49,095)

416,620

Basic and diluted loss per share

$ 0.010

$ (0.001)

$ 0.009

Weighted average number of shares outstanding
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18. Restatement of financial statements, continued
Changes in the statement of loss, comprehensive loss and deficit for the nine months ended October 31,
2009 are as follows:
Formerly
Reported
$

Increase
(Decrease)
$

Amended and
Restated
$

Net Exploration Expenditures

991,300

(979,468)

11,832

Other Expenses (Income)
Corporate costs
Stock-based compensation
Loss on derecognition of assets and liabilities
Write-down of investments
Depreciation and amortization
Foreign exchange loss (gain)
Interest income

675,441
74,000
13,608
49,431
(2,844)

(2,885)
748,152
815,866
(67,895)
-

672,556
74,000
748,152
815,866
13,608
(18,464)
(2,844)

Loss for the period
Basic and diluted loss per share
Weighted average number of shares outstanding
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18. Restatement of financial statements, continued
Changes in the statement of cash flows for the three months ended October 31, 2009 are as follows:
Formerly
Reported
$
Cash flows from operating activities
Loss for the period
Items not affecting cash:
Depreciation and amortization
Asset retirement obligation
Stock-based compensation
Write-down of investments
Changes in non-cash operating working capital:
Receivables, prepaids and deposits
Accounts payable and accrued liabilities

(465,715)
55,622
(64)
15,000
64,649
2,736

Increase
(Decrease)
$

Amended and
Restated
$

49,095

(416,620)

(51,810)
64
232,673

3,812
15,000
232,673

(8,419)
-

56,230
2,736

(327,772)

221,603

(106,169)

(54,625)
(13,484)
452,800

-

(54,625)
(13,484)
452,800

384,691

-

384,691

Cash flows from financing activities
Restricted cash
Share issue costs
Issuance of common shares, net

Cash flows from investing activities
-

(232,673)

(232,673)

Increase (decrease) in cash and cash equivalents

56,919

(11,070)

45,849

Cash and cash equivalents – Beginning of period

87,585

(25,578)

62,007

144,504

(36,648)

107,856

Purchase of investments

Cash and cash equivalents – End of period
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18. Restatement of financial statements, continued
Changes in the statement of cash flows for the nine months ended October 31, 2009 are as follows:

Cash flows from operating activities
Loss for the period
Items not affecting cash:
Depreciation and amortization
Asset retirement obligation
Shares issued for mineral properties
Stock-based compensation
Foreign exchange gain
Loss on derecognition of assets and liabilities
Write-down of investments
Changes in non-cash operating working capital:
Receivables, prepaids and deposits
Accounts payable and accrued liabilities

Formerly
Reported
$

Increase
(Decrease)
$

Amended and
Restated
$

(1,800,936)

(513,770)

(2,314,706)

169,324
(6,360)
8,500
74,000
-

(155,716)
6,360
(8,500)
(2,886)
748,152
815,866

13,608
74,000
(2,886)
748,152
815,866

184,932
(23,508)

(48,391)
-

136,541
(23,508)

(1,394,048)

841,115

(552,933)

(54,625)
(13,484)
452,800

-

(54,625)
(13,484)
452,800

384,691

-

384,691

Cash flows from financing activities
Restricted cash
Share issue costs
Issuance of common shares, net

Cash flows from investing activities
Purchase of investments
Derecognition of cash

-

(807,366)
(70,397)

(807,366)
(70,397)

-

(877,763)

(877,763)

(36,648)

(1,046,005)

Increase (decrease) in cash and cash equivalents

(1,009,357)

Cash and cash equivalents – Beginning of period

1,153,861
144,504

Cash and cash equivalents – End of period
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(36,648)

1,153,861
107,856

