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Background 
 

This discussion and analysis of financial position and results of operation is prepared as at 

December 20, 2010 and should be read in conjunction with the audited financial statements for 

the years ended September 30, 2010 and 2009 for GoGold Resources Inc. (the “Company” or 

“Corporation”). Those financial statements have been prepared in accordance with Canadian 

generally accepted accounting principles (“Canadian GAAP”). 

 

Except as otherwise disclosed, all dollar figures included therein and in the following 

management discussion and analysis (“MD&A”) are quoted in Canadian dollars.  Additional 

information relevant to the Company’s activities can be found on SEDAR at www.sedar.com. 

 

Forward Looking Statements 
 

Certain information included in this discussion may constitute forward-looking statements.  

Often, but not always, forward-looking statements can be identified by the use of words such as 

“plans”, “expects” or “does not expect”, “is expected”, “estimates”, “intends”, “anticipates” or 

“does not anticipate”, or “believes”, or variations of such words and phrases or state that certain 

actions, events or results “may”, “could”, “would”, “might” or “will” be taken, occur or be 

achieved.  Forward-looking statements involve known and unknown risks, uncertainties and other 

factors which may cause the actual results, performance or achievements of the Company to be 

materially different from any future results, performance or achievements expressed or implied 

by the forward-looking statements.  Examples of such statements include the intention to 

complete an acquisition or a financing.  Actual results and developments are likely to differ, and 

may differ materially, from those expressed or implied by the forward-looking statements 

contained in this document.  Such forward-looking statements are based on a number of 

assumptions which may prove to be incorrect, including, but not limited to:  the ability of the 

Company to obtain necessary financing; satisfy conditions under any acquisition agreement; 

consumer interest in the Company’s services and products; competition; and anticipated and 

unanticipated costs.  While the Company anticipates that subsequent events and developments 

may cause its views to change, the Company specifically disclaims any obligation to update these 

forward-looking statements.  These forward-looking statements should not be relied upon as 

representing the Company’s views as of any date subsequent to the date of this document.  

Although the Company has attempted to identify factors that could cause actual actions, events or 

results to differ materially from those described in forward-looking statements, there may be 

other factors that cause actions, events or results not to be as anticipated, estimated or intended.  

There can be no assurance that forward-looking statements will prove to be accurate, as actual 

results and future events could differ materially from those anticipated in such statements.  

Accordingly, readers should not place undue reliance on forward-looking statements.  The factors 

identified above are not intended to represent a complete list of the factors that could affect the 

Corporation.  Additional factors are noted under “Risk Factors” in the Company’s initial public 

offering prospectus dated January 20, 2010 and filing statement dated July 9, 2010, a copy of 

which may be obtained on the SEDAR website at www.sedar.com. 

 

 

 

http://www.sedar.com/
http://www.sedar.com/


 

Overall Performance 

 

The Company was incorporated under the Business Canada Business Corporations Act (the 

“CBCA”) on January 18, 2008.  The head office and the registered office of the Corporation are 

located at 2108, Purdy’s Wharf Tower Two, 1969 Upper Water Street, Halifax, Nova Scotia.  On 

January 22, 2010, the Company received final receipts for a prospectus dated January 20, 2010 

and became a reporting issuer in the Provinces of British Columbia, Alberta, Nova Scotia and 

Ontario. The Company completed its initial public offering (the “Offering”) to raise gross 

proceeds of $500,000 on February 8, 2010 and had its common shares listed for trading on the 

TSX Venture Exchange (“TSXV”) as a capital pool company on February 12, 2010, under the 

symbol GGD.P. 

 

On July 26, 2010, the Corporation completed the arm’s length acquisition of the Rambler 

property in Newfoundland, Canada. The property is located about nine kilometers southwest of 

the town of Baie Verte on the Baie Verte peninsula on NTS map sheet 12H/16 consisting of one 

exploration license 9060M, which consists of 85 contiguous claims covering approximately 21.25 

square kilometers. The property was purchased by paying $130,000 and issuing 250,000 common 

shares of the Corporation to the vendor. The vendor retains a net smelter royalty of 2 per cent. 

The Corporation may at any time purchase one-half of the net smelter royalty for $1-million (the 

“Qualifying Transaction”). 

 

The Qualifying Transaction included the completion of a non-brokered private placement of 

flow-through common shares for gross proceeds of $500,000 at a price of $0.30 per flow-through 

common share. Directors and officers of the Corporation subscribed for $100,000 of the 

financing. The flow-through common shares will entitle the holder to certain Income Tax Act 

benefits. 

  

On July 30, 2010, following the receipt of all necessary regulatory approvals, the common shares 

of the Corporation commenced trading on the TSX Venture Exchange under the symbol GGD as 

a Tier 2 mining exploration company. 

 

On December 10, 2010, the Corporation announced that it had closed a non-brokered private 

placement financing for gross proceeds of $6,000,000 comprised of the sale of 24,000,000 

common shares at a price of $0.25 per common share (the “Private Placement Financing”).  

 

In connection with the Private Placement Financing a finder’s fee in the form of an option to 

purchase 1,000,000 common shares of the Corporation at $0.25 per common share for two years 

from the date of closing has been paid.  

 

Selected Annual Information (in dollars) 

 

Fiscal Periods ended September 30 2010 2009 2008 

Revenues - - - 

Net Loss 321,499 8,054 28,936 

Basic and diluted net loss per share 0.02 0.00 0.03 

Total assets 1,231,713 472,719 42,251 

Total long-term liabilities - - - 

Cash dividends per common share N/A N/A N/A 
 

This financial data has been prepared in accordance with Canadian generally accepted accounting principles, and all figures are 

stated in Canadian dollars. 



 

The Corporation has recorded losses in both fiscal 2010 and 2009 and expects to continue to incur 

losses for the foreseeable future. For both years 2008 and 2009, the Corporation was in the 

process of being formed and preparing its prospectus so limited expenses were incurred and no 

exploration activities took place. The Corporation was listed as a CPC company in 2010 and 

completed its Qualifying Transaction in that same year. As a result, the Corporation expects to 

increase its expenditures significantly as it explores the Rambler property and executes its 

strategy to identify and acquire additional properties. 

 

Results of Operations 
 

The Company was incorporated on January 18, 2008 and completed the acquisition of the 

Rambler property on July 26, 2010. Prior to July 26, 2010, the Company’s sole business was the 

identification and evaluation of businesses and assets for potential acquisition. The Company is 

now carrying out the exploration program on the Rambler property as outlined in the NI 43-101 

report dated June 14, 2010 on the Rambler property and filed on SEDAR on July 9, 2010.  

 

During the years ended September 30, 2010 and 2009, the Corporation earned no revenue. During 

the year ended September 30, 2010, the Corporation incurred professional fees of $107,599. The 

comparative figure for the prior year was $6,924. During the year ended September 30, 2010, 

general and administrative expenses amounted to $45,856 and in the comparable year the figure 

was $1,130. The Corporation also incurred regulatory, transfer agent and filing expenses of 

$21,610 as well as insurance costs of $7,054 during the year ended September 30, 2010. The 

corresponding expenses for the year ended 2009 were $nil. The increase in the above expense 

categories is due to an increased level of business activity required to complete the Qualifying 

Transaction and the commencement of exploration activities at the Rambler project. 

 

The proposed Phase I exploration program outlined for the Rambler property in the NI 43-101 

report is estimated to cost $220,000 and management expects most or all the recommended 

components of the program to be completed by summer 2011. The recommended Phase II 

program, which is dependent on Phase I results, capital availability and other factors, has an 

estimated cost of $1,550,000. 

 

The Corporation also incurred stock based compensation expenses of $139,380 for the year ended 

September 30, 2010 (2009 - $nil) as a result of granting a total of 1,600,000 incentive options 

during the year. 

 

These figures resulted in a net loss for the year ended September 30, 2010 of $321,499 and a net 

loss of $8,054 for the year ended September 30, 2009.  

 

Summary of Quarterly Results (in dollars) 

 

 Revenue Net 

Loss 

Loss per 

Share 

Total 

Assets 

Total Long-

Term 

Liabilities 

Cash 

Dividends 

per Share 

Q4/10 0 111,272 .01 1,231,714 0 0 

Q3/10 0 77,605 .01 802,981 0 0 

Q2/10 0 123,992 .01 808,558 0 0 

Q1/10 0 8,630 .00 468,860 0 0 

Q4/09 0 6,202 .00 472,719 0 0 

Q3/09 0 0 .00 53,721 0 0 



Q2/09 0 1,852 .00 40,399 0 0 

Q1/09 0 0 .00 32,251 0 0 

 

 

Liquidity and Capital Resources 

 

At September 30, 2010, the Corporation had cash and short-term deposits of $943,870. The 

Corporation’s short-term deposits are held at Schedule “A” Canadian banks and are cashable at 

any time.  

 

Upon closing of the Qualifying Transaction, proceeds from the flow-through financing amounted 

to $500,000. In order to renunciate the exploration expenses to shareholders who purchased the 

flow-through shares, the Company must expend by December 31, 2011 the $500,000 on eligible 

exploration expenditures as provided in the Income Tax Act. 

 

At September 30, 2010, the Corporation had working capital of $945,206.  Management expects 

this amount of working capital to be sufficient for the Corporation to meet its current ongoing 

obligations for fiscal 2011. In the event the Phase II program is warranted and the Corporation 

decides to proceed, it is anticipated that additional flow-through capital will be required. The 

ability of the Corporation to raise the necessary funds cannot be guaranteed. 

 

The Corporation has a commitment in respect of its operating lease on its premises in Halifax 

which expires August 31, 2013. The Corporation has a one time option to terminate the lease 

effective August 31, 2012 by giving notice nine months in advance. The commitment requires 

total payments, including estimated common area expenses, of $61,188 over the next three years. 

 

The Corporation announced on December 10, 2010 that it had closed a non-brokered private 

placement financing for gross proceeds of $6,000,000 comprised of the sale of 24,000,000 

common shares at a price of $0.25 per common share (the “Private Placement Financing”). The 

proceeds from the Private Placement Financing will be used for corporate overhead, as a reserve 

for asset acquisition investigations, acquisitions and mineral exploration.  

 

Off-Balance Sheet Arrangements 
  

At the date of this document, the Corporation had no material off-balance sheet arrangements. 

 

Transactions with Related Parties 

 

Legal services were provided by a shareholder and officer of the Corporation. The cost of these 

services during the period ended September 30, 2010 were $94,817 and in the prior year totaled 

$8,172. In addition, included in general and administrative and prepaid expense are insurance 

premiums amounting to $22,588 (2009 - $Nil) paid to a company owned by a director of the 

Corporation. The transactions were in the normal course of operations and were measured at the 

exchange amounts, which are the amounts agreed to by the related parties. 

 

Fourth Quarter 

 

Results for the fourth quarter were significantly impacted by the completion of the Qualifying 

Transaction and the commencement of operations. Exploration expenses and corporate general 

and administrative expenditures commenced and are expected to continue for the foreseeable 

future.  



 

Critical Accounting Estimates and Significant Accounting Policies 

 

The preparation of financial statements in conformity with Canadian generally accepted 

accounting principles requires management to make estimates and assumptions that affect the 

amounts reported in the financial statements and notes. Critical accounting estimates used in the 

preparation of the consolidated financial statements include the Company’s estimate of 

recoverable value of its mineral properties and related deferred expenditures, non-cash stock-

based compensation and future income tax assets and liabilities.  

 

The Company’s recoverability of the recorded value of its resource properties and associated 

deferred expenses is based on market conditions for minerals, underlying mineral resources 

associated with the properties and future costs that may be required for ultimate realization 

through mining operations or by sale. The Company operates in an industry that is subject to a 

number of risk factors, including legal and political risks, the existence of economically 

recoverable reserves, and the ability of the Company to obtain necessary financing to complete 

the development and future profitable production or the proceeds of disposition thereof.  

 

The factors affecting non-cash stock-based compensation include estimates of when stock options 

might be exercised and the stock price volatility. The timing for exercise of options is out of the 

Company’s control and will depend on a variety of factors including the market value of the 

Company’s shares and the financial objectives of the stock-based instrument holders.  

 

Future income tax assets and liabilities are computed based on differences between the carrying 

amounts of assets and liabilities on the balance sheet and their corresponding tax values. Future 

income tax assets also result from unused losses carried forward and other deductions. The 

valuation of future income tax assets is adjusted, if necessary, by use of a valuation allowance to 

reflect the estimated realizable amount. 

 

A detailed summary of the Company’s significant accounting policies is included in the 

September 30, 2010 audited annual financial statements. 

 

Changes in Accounting Policies including Initial Adoption 

 

In January 2006, the Canadian Accounting Standards Board (AcSB”) adopted a strategic plan, 

which includes the decision to move financial reporting for Canadian publicly accountable 

enterprises to a single set of globally accepted high quality standards, namely, International 

Financial Reporting Standards (“IFRS”), as issued by the International Accounting Standards 

Board. In February 2008, the AcSB announced that 2011 is the changeover date for publicly 

listed companies to use IFRS, replacing Canada's own GAAP. The date is for interim and annual 

financial statements relating to fiscal years beginning on or after January 1, 2011. Accordingly, 

the Corporation will be required to adopt IFRS on October 1, 2011. The transition will require the 

restatement for comparative purposes of amounts reported by the Corporation for the year ended 

September 30, 2011. The Corporation will implement these standards in the first quarter of fiscal 

year 2012.  

 

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 impact of those areas identified under phase one.  

 

Phase Three: the implementation of the conversion process, through the preparation of the 

opening balance sheet as at October 1, 2011, will be carried out in the second half of 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.  

 

Based on the review undertaken under Phase One and the work completed to date under Phase 

Two, the Company believes that IFRS will have limited impact on its current financial position. 

At the same time, IFRS will likely require more extensive disclosure and analysis of balances and 

transactions in the notes to the financial statements. The specific accounting areas the Company 

has focused its analysis on are outlined below together with the more salient issues under each 

area. 

 
Key Area Canadian GAAP 

(as currently 

applied) 

IFRS Analysis and Preliminary 

Conclusions 

Capital Assets Capital assets are 

recorded at historical 

cost. 

Capital assets can be recorded 

using the cost (on transition to 

IFRS, the then fair value can be 

deemed to be the cost) or 

revaluation models. 

Capital assets will likely 

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 

capital assets. 

Based on an analysis of capital 

assets’ significant components 

and their useful lives, it is 

unlikely that changes to their 

useful lives and, therefore, 

depreciation rates and expenses, 

will be required. 

Resource 

Properties 

Exploration, evaluation 

and development costs  

are capitalized when 

incurred and expensed 

after commercial 

production using the 

units of production 

method. 

 

 

IFRS currently allows exploration 

and evaluation costs to be either 

capitalized or expensed. 

The existing accounting policy 

is likely to be maintained. 

Asset 

Retirement 

Obligations 

Canadian GAAP limits 

the definition of ARO’s 

to legal obligations. 

 

 

IFRS defines ARO’s as legal or 

constructive obligations. 

The broadening of this 

definition may cause a 

significant change in  estimates. 

Impairment of 

Long Lived 

Assets 

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. 

 

 Impairment tests are 

generally done on the 

basis of undiscounted 

future cash flows. 

Impairment tests are generally 

carried out using the discounted 

future cash flow. 

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 

Write downs to net realizable 

values under an impairment test 

can be reversed if the conditions 

Potential significant volatility 

in earnings could arise as a 

result of the difference in the 



permanent changes in the 

carrying value of  assets. 

of impairment cease to exist. treatment of write-downs. 

Stock-Based 

Compensation 

 

 

Stock-based 

compensation is 

determined using fair 

value models (e.g. 

Black-Scholes) 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 determination of the value 

of stock-based compensation 

for share appreciation rights 

and deferred share units, both 

cash-settled awards, will change 

and likely be more volatile 

under a Black-Scholes model 

until the awards are settled. 

Income Taxes There is no exemption 

from recognizing 

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. 

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. 

The Company does not expect 

the difference in recognition of 

deferred income tax to have any 

significant impact. 

 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. 

A deferred tax asset is recognized 

if it is “probable” that it will be 

realized. 

“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 above comments should not be considered as a complete list of changes that will result from 

the transition to IFRS as the Company’s analysis is still in progress and no final determinations 

have been made where choices of accounting policies are available. In addition, the accounting 

bodies responsible for issuing Canadian and IFRS accounting standards have significant ongoing 

projects that could impact the Company’s financial statements as at October 1, 2011 and in 

subsequent years, including projects regarding income taxes, financial instruments and joint 

venture accounting. In addition, there is an extractive industries project currently underway that 

will lead to more definitive guidance on the accounting for exploration and evaluation 

expenditures, but this is still in the discussion paper stage and may not be completed for some 

time. The Company is continuing to monitor the development of these projects and will assess 

their impact in the course of its transition process to IFRS. 

 

Financial Instruments and Other Risks 

 

The Company’s financial instruments consist of cash, short-term deposits, deposits, accounts 

payable and accrued liabilities. Management does not believe the financial instruments held by 

the Company expose it to any significant interest, currency or credit risks. The fair market value 

of these financial instruments approximates their carrying values, unless otherwise noted.  

 

Development and exploration of resource properties involves risks, many of which are outside the 

Company’s control. At this stage in the Company’s development it relies on equity financing for 

the funds to explore its property and potentially develop any resource that may be found. Future 

financing could be affected by many factors outside the Company’s control such as market or 

commodity price changes and general economic conditions. The Company does not have 

sufficient funds from its current financial resources to put any resource in commercial production. 

There is no assurance such financing will be available to the Company when required, or that it 

will be available on acceptable terms. 



 

Additional detail on risks and uncertainties is discussed in the prospectus dated January 20, 2010 

and the filing statement dated July 9, 2010. Both documents can be found on SEDAR. 

 

Outstanding Share Data 

 

As at September 30, 2010, the Corporation had a total of 16,916,665 common shares  issued and 

outstanding with a recorded value of $1,378,287. 

 

The Corporation completed an offering of 5,000,000 common shares to the public on February 8, 

2010 (the “Offering”) for gross proceeds of $500,000. An agent acting for the corporation 

received a cash commission equal to $40,000 and reimbursement of legal and other costs in the 

amount of $30,892. The Corporation also agreed to grant the agent a non-transferable agent's 

option to purchase 400,000 common shares at an exercise price of $0.10 per share, which expires 

February 12, 2012. 

 

In 2010, the Corporation granted 1,450,000 incentive stock options to directors, officers, advisors 

which vested immediately and reserved 50,000 options for charitable organizations. The options 

are exercisable at a price of $0.10 and expire on February 12, 2015 in the case of the officers, 

directors and advisors and February 12, 2020 in the case of the charitable organization. 

 

On July 26, 2010, as part of the completion of the Qualifying Transaction, the Corporation 

completed a private placement (the “Private Placement”) of 1,666,665 flow through shares priced 

at $0.30 each for gross proceeds of $500,000. Officers and directors of the Corporation 

subscribed for a total of $100,000 of the Private Placement. The Corporation incurred share issue 

costs of $55,217 in connection with the Private Placement, including a $20,000 due diligence fee 

paid to a finder, professional and miscellaneous costs of $29,567 and $5,650 which represents the 

value of 41,166 stock options granted to the finder which are exercisable at $0.30 for two years 

from the date of closing. Also on July 26, 2010, the Corporation granted options to acquire 

150,000 common shares of the Corporation at a price of $0.30 per share to a director. The options 

expire July 26, 2015 and vested immediately. 

 

Also as part of the Qualifying Transaction, the Corporation issued 250,000 common shares to the 

vendor of the Rambler project. 

 

On December 10, 2010, the Corporation announced that it had closed a non-brokered private 

placement financing for gross proceeds of $6,000,000 comprised of the sale of 24,000,000 

common shares at a price of $0.25 per common share (the “Private Placement Financing”). In 

connection with the Private Placement Financing a finder’s fee in the form of an option to 

purchase 1,000,000 common shares of the Corporation at $0.25 per common share for two years 

from the date of closing has been paid. 

 

As of the date of this document, the Corporation has 40,916,665 common shares issued and 

outstanding and 43,958,331 fully diluted.  

 

Disclosure Controls and Procedures and Internal Controls over Financial Reporting 

 

Disclosure controls and procedures (“DC&P”) are intended to provide reasonable assurance that 

material information is gathered and reported to senior management to permit timely decisions 

regarding public disclosure. 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.  

 

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 

Multinational Instrument MI 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) processes 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. 

 

Other Information  

 

Additional information regarding the Corporation is available on SEDAR at www.sedar.com. 

 

 

Dated:  December 20, 2010 


