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SPECIAL NOTE REGARDING FORWARD-LOOKING INFORMATION
Certain information in this Annual Information Form is "forward looking information". Forward looking
information is frequently characterized by words such as "plan", "expect", "project", "intend", "believe",
"anticipate", "estimate" or other similar words, or statements that certain events or conditions "may" or "will"
occur. Forward looking information involves significant known and unknown risks and uncertainties. A
number of factors, many of which are beyond the control of the Corporation could cause actual results to differ
materially from the results discussed in the forward looking information. Although the forward looking
information contained in this Annual Information Form is based upon assumptions which management believes
to be reasonable, the Corporation cannot assure investors that actual results will be consistent with this forward
looking information. The forward looking information contained herein is made as of the date of this Annual
Information Form, and the Corporation assumes no obligation to update or revise it to reflect new events or
circumstances, except as required by law. Because of the risks, uncertainties and assumptions inherent in
forward looking information, prospective investors in the Corporation's securities should not place undue
reliance on this forward looking information.
In particular, this Annual Information Form contains forward looking information pertaining to the following:
x

the size of, and future net revenues from, nickel and by-product resources;

x

nickel and by-product production levels;

x

expectations regarding future developments costs and the ability to fund such costs;

x

projections of market prices and costs; and

x

expectations regarding capital expenditures and exploration activities.

With respect to forward looking information contained in this Annual Information Form, the Corporation has
made assumptions regarding, among other things:
x

future prices for nickel and by-products;

x

future currency and interest rates;

x

the Corporation's ability to generate sufficient cash flow from operations and access
existing credit facilities and capital markets to meet its future obligations;

x

the regulatory framework representing royalties, taxes and environmental matters in
the countries in which the Corporation conducts its business (currently Canada); and

x

the Corporation's ability to obtain qualified staff and equipment in a timely and costefficient manner to meet the Corporation's demand.

Some of the risks that could affect the Corporation's future results and could cause results to differ materially
from those expressed in the Corporation's forward looking statements include:
x

the need to obtain required approvals and permits from regulatory authorities;

x

the impact of competition;

x

compliance with and liabilities under environmental laws and regulations;

x

the uncertainties of estimates by the Corporation's independent consultants with respect
to the Corporation's reserves;

x

the volatility of nickel prices and by-product prices;

x

general economic conditions;

x

changes to royalty regimes and government regulations regarding royalty payments;

x

geological, technical, drilling and processing problems;

x

the Corporation's ability to hire and retain staff;

x

imprecision in estimating capital expenditures and operating expenses;

x

imprecision in estimating the timing, costs and levels of production and drilling;

x

imprecision in estimates of future production capacity;

x

potential delays or changes in plans with respect to exploration and development projects
or capital expenditures;

x

general economic and business conditions;

x

unavailability of required equipment and services; and

x

the other factors discussed under "Risk Factors".

Statements relating to "reserves" and "resources" are deemed to be forward looking statements, as they involve
the implied assessment, based on certain estimates and assumptions, that the reserves and resources, as the case
may be, described exist in the quantities predicted or estimated, and can be profitably produced in the future.
All dollar amounts are expressed in Canadian dollars, except as otherwise indicated.
CERTAIN HISTORIC INFORMATION CONTAINED IN THIS ANNUAL INFORMATION FORM
HAS BEEN PROVIDED BY, OR DERIVED FROM INFORMATION PROVIDED BY, CERTAIN
THIRD PARTIES. ALTHOUGH VICTORY NICKEL INC. HAS NO KNOWLEDGE THAT WOULD
INDICATE THAT ANY SUCH INFORMATION IS UNTRUE OR INCOMPLETE, VICTORY NICKEL
INC. ASSUMES NO RESPONSIBILITY FOR THE ACCURACY AND COMPLETENESS OF SUCH
INFORMATION OR THE FAILURE BY SUCH THIRD PARTIES TO DISCLOSE EVENTS WHICH
MAY HAVE OCCURRED OR MAY AFFECT THE COMPLETENESS OR ACCURACY OF SUCH
INFORMATION BUT WHICH IS UNKNOWN TO VICTORY NICKEL INC.
CORPORATE STRUCTURE
Name, Address and Incorporation
Victory Nickel Inc. (“Victory Nickel” or the “Corporation”) was incorporated pursuant to the Business
Corporations Act (Ontario) (“OBCA”) on December 20, 2006, in order to facilitate a Plan of Arrangement (the
"Plan of Arrangement") involving Nuinsco Resources Limited ("Nuinsco") and 2122721 Ontario Limited. The
registered and head office of Victory Nickel is located at the Victory Building, Suite 1802, 80 Richmond Street
West, Toronto, Ontario M5H 2A4.
Intercorporate Relationships
As at the date hereof, Victory Nickel has no subsidiaries.
GENERAL DEVELOPMENT OF THE BUSINESS
Overview
Pursuant to the Plan of Arrangement effected on February 1, 2007 under the OBCA, Victory Nickel acquired
certain assets previously owned by Nuinsco consisting of nickel properties in Manitoba and Québec
(specifically, the Mel Project ("Mel"), the Minago Project ("Minago"), and the Lac Rocher Project ("Lac
Rocher"), and commenced active operations as a junior mineral exploration company. Victory Nickel common
shares began trading on the Toronto Stock Exchange under the ticker symbol NI. The Plan of Arrangement
resulted in the transfer from Nuinsco of the Minago, Mel and Lac Rocher projects and approximately $12.7
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million in cash to Victory Nickel in exchange for shares that were distributed to Nuinsco's shareholders and to
Nuinsco in accordance with the terms of the Plan of Arrangement. Nuinsco initially retained 25% of the
outstanding common shares of Victory Nickel, and as of the date of this Annual Information Form (the "AIF"),
holds approximately 2% of Victory Nickel’s outstanding common shares. For a detailed description of the Plan
of Arrangement, see Nuinsco Resources Limited, Notice of Special Meeting to be Held on January 26, 2007 and
Management Information Circular, dated December 28, 2006 and filed at www.sedar.com under Nuinsco's
SEDAR profile.
On August 19, 2008, Victory Nickel launched an unsolicited offer to purchase all of the common shares of
Independent Nickel Corp. (“Independent”). The assets of Independent included a royalty on Victory Nickel’s
Minago nickel project in Manitoba and the former Lynn Lake Mine (“Lynn Lake”) along with exploration
properties in Lynn Lake, Manitoba.
Accordingly, in October, 2008, the Corporation acquired an aggregate of 50,830,249 shares of Independent
representing approximately 84% of the issued and outstanding Independent shares. The Corporation acquired
the Independent shares through the issuance of an aggregate of 55,913,274 shares of the Corporation to former
holders of Independent shares on the basis of 1.1 of a Victory Nickel share for each Independent share.
On December 23, 2008, at a shareholder meeting of Independent, shareholders approved a subsequent
acquisition transaction to enable Victory Nickel, through its newly-formed wholly-owned subsidiary, 2190583
Ontario Inc., to acquire the remaining 16% of Independent shares not already tendered through the issuance of
10,761,829 shares of Victory Nickel. Effective January 1, 2009, the subsidiary and Independent amalgamated,
creating new “Independent Nickel Corp.” The Corporation has completed the wind-up of new Independent
Nickel Corp. and Lynn Lake Nickel Mining Company Ltd. into Victory Nickel. The Corporation also made
application to the relevant securities commissions to cease Independent’s registration as a reporting issuer; such
application was approved in January, 2009. The Corporation has filed a Form 51-102F4 Business Acquisition
Report in respect of this acquisition.
During 2008, the Corporation also acquired a strategic position representing approximately 10% of the shares of
Wallbridge Mining Company Limited (“Wallbridge”). At December 31, 2011, Victory Nickel held 4,074,500
shares of Wallbridge.
On July 31, 2009, Nuinsco, the Corporation’s then largest and founding shareholder entered into an agreement
with Jien International Investment, Ltd., a Canadian subsidiary of Jilin Jien Nickel Industry Co., Ltd. to sell its
entire shareholding of the Corporation’s shares.
In August 2009, the Corporation successfully completed a rights offering which generated gross proceeds of
$3,929,000 through the issuance of 65,489,952 shares and 32,744,976 share purchase warrants; each share and
half-warrant represented a “Unit” at $0.06 per Unit. Whole warrants are exercisable at $0.12 during the 12month period commencing August 18, 2010. An aggregate of 4,476,909 of these warrants were exercised in
2010 and 2011 generating total proceeds of approximately $537,000; 28,268,067 warrants expired unexercised.
On October 21, 2009, the Corporation announced that it had optioned Lynn Lake to Prophecy Coal; pursuant to
a corporate transaction by Prophecy Coal, the option was assigned, with the Corporation’s consent to Prophecy
Platinum Corp. (“Prophecy Platinum”). Under the terms of the agreement, Prophecy Platinum can acquire a
100% interest in Lynn Lake by paying the Corporation an aggregate of $4 million over approximately four and a
half years, by incurring $3 million in exploration expenditures over approximately three years and by issuing a
10% equity interest in Prophecy Coal calculated on a diluted basis after Prophecy Coal completes a private
placement; such placement was completed in January 2010. The Corporation also has the right to participate in
future equity financings on a pro-rata basis to maintain its 10% interest.
The agreement provides for the $4 million to be paid to the Corporation as follows:
x $300,000 within five business days of receiving conditional regulatory approval (such amount was
received in November 2009);
x $300,000 within 60 days of October 21, 2009 (later extended to January 9, 2010 with cash received on
January 6, 2010);
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x
x

$400,000 within 180 days of October 21, 2009 (cash was received on April 13, 2010); and
$1 million on March 1 of each of 2011, 2012 and 2013.

In June, 2010, the Corporation received an advance of $400,000 from Prophecy Coal out of its scheduled
amount of $1,000,000 due in March 2011. Accordingly, a balance of $600,000 was due by March 1, 2011. The
Corporation received this payment on February 28, 2011. On February 27, 2012, in accordance with the terms
of the option agreement, the Corporation received $1 million from Prophecy Platinum.
The Corporation received 2,419,548 shares of Prophecy Coal on January 6, 2010, at which date the bid price of
the shares was $0.40. In order to maintain its 10% interest, the Corporation subscribed for an additional 570,270
shares at $0.30 on January 21, 2010 for $171,081.
Failure on the part of Prophecy Platinum to meet any of the terms will result in cancellation of the option and
Lynn Lake will revert to the Corporation.
In June, 2011, Prophecy Coal completed a corporate transaction to spin off its non-coal assets into Prophecy
Platinum in exchange for shares. The Company agreed to assign the option agreement with Prophecy Coal to
the third party. Accordingly, the Company received 0.094758 shares (on a post-consolidation basis) of
Prophecy Platinum on the basis of Prophecy Coal shares held on June 13, 2011, the record date, or
approximately 596,000 shares at a fair value of $0.80 per share.
In December 2009, the Corporation announced the results of a definitive feasibility study on the Minago Project
(“Minago FS”) which confirms that the development of an open pit mine and concentrator at Minago is
technically and commercially feasible. Results of the Minago FS are highlighted elsewhere in this AIF, and the
Minago FS is incorporated herein by reference in its entirety.
In February 2010, the Corporation successfully completed the first tranche of a flow-through financing which
generated gross proceeds of $686,000 through the issuance of 3,429,139 shares and 1,714,569 share purchase
warrants; each share and half-warrant represented a Unit at $0.20 per Unit. Whole warrants are exercisable at
$0.26 during the 12-month period commencing February 26, 2010.
In April 2010, the Corporation successfully completed the second tranche of a flow-through financing which
generated gross proceeds of $1,380,000 through the issuance of 6,570,861 shares and 3,285,431 share purchase
warrants; each share and half-warrant represented a Unit at $0.21 per Unit. Whole warrants are exercisable at
$0.26 during the 12-month period commencing April 9, 2010. Upon closing of the second tranche, the
Corporation issued 250,000 finder’s warrants which entitle the holder to 250,000 whole warrants exercisable at
$0.175 during the 12-month period commencing April 9, 2010.
In May 2010, the Corporation successfully completed a reciprocal placement with Prophecy Coal which
generated gross proceeds of $3,808,000 through the issuance of 36,615,385 shares at $0.104 per share. In turn,
Victory Nickel subscribed for 7,000,000 Prophecy Coal shares at $0.544 per share, for gross proceeds of
$3,808,000. At December 31, 2010, Victory Nickel held 9,165,318 shares of Prophecy Coal as well as 337,750
and 285,135 share purchase warrants that expire on January 25, 2012 and April 21, 2010, respectively, with
reduced exercise periods if the share price is at least $0.60 or $1.10, respectively, for 20 consecutive trading
days at any time following four months and a day from January 25, 2010 and April 21, 2010, respectively.
Each warrant entitled the holder thereof to purchase one additional common share of Prophecy Coal at an
exercise price of $0.40 and $0.80 per share if the warrant is exercised prior to January 25, 2012 and April 21,
2012, respectively. Subsequent to December 31, 2010, the 285,135 share purchase warrants of Prophecy Coal
were subjected to a reduced exercise period and were exercised by the Corporation for cash of $114,000.
On January 10, 2011, the Company completed a private placement financing of common shares at a price of
$0.10 per unit. Each unit comprises one common share and one-half of one common share purchase warrant.
Each whole warrant entitles the holder to purchase one common share at an exercise price of $0.14 for a period
of 12 months from closing.
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In May, 2011, the Corporation issued 8,695,652 flow-through common shares at a price of $0.115 per unit
generating gross proceeds of $1,000,000. Each unit comprises one common share and one-half of one common
share purchase warrant. Each whole warrant entitles the holder to purchase one common share at an exercise
price of $0.15 for a period of 18 months from closing. The Corporation issued 456,960 finder’s warrants that
entitle the holder to purchase one finder’s unit at an exercise price of $0.15 for a period of 18 months from
issuance. Each finder’s unit entitles the holder to purchase one common share and one-half of one finder’s unit
warrant. Each whole finder’s unit warrant entitles the holder to purchase one common share at an exercise price
of $0.15 for a period of 18 months from the issuance of the finder’s unit warrant.
Since the Plan of Arrangement, Victory Nickel has carried out exploration programs on the Mel, Minago and
Lac Rocher projects. With completion of the transaction with Independent, as noted above, Victory Nickel owns
100% of Independent’s assets, including the Lynn Lake project. An outline of activities at Minago, Mel, Lac
Rocher and Lynn Lake (collectively referred to as the "Projects") is provided below. Paul Jones, Vice-President,
Exploration is a “qualified person” as defined under National Instrument 43-101, and he has reviewed and
approved the information relating to the mineral projects of the Corporation described herein.
Minago Project
The Minago nickel project is located on the Thompson Nickel Belt in Manitoba, and is one of Canada’s largest
undeveloped sulphide nickel deposits with measured and indicated resources of 54.2 million tonnes grading
0.52% nickel, or 620 million pounds of in-situ nickel (0.25% nickel cut-off grade), comprised of an 11.1 million
tonne measured resource grading 0.56% nickel and a 43.1 million tonne indicated resource grading 0.51%
nickel. A further 14.6 million tonne inferred resource at 0.53% nickel contains an additional 170 million
pounds of in-situ nickel.
Following the completion of a scoping study in the fall of 2006 by Nuinsco Resources Limited, Wardrop, a
Tetra Tech Company (“Wardrop”) was engaged by the Company to conduct the Minago FS. In 2007, a 13,000
metre, 44-hole winter drilling program was completed to provide data for inclusion in the Minago FS. During
2007, the Corporation announced drill results, including intercepts grading up to 1.4% nickel over 36.0 metres.
In addition, a geotechnical hole which did not target mineralization, intersected 6.1 metres grading 1.03% nickel
demonstrating the widespread nature of nickel mineralization at Minago.
The results of the Minago FS were released in December 2009 and are summarized below.
The Minago FS confirms that the development of an open pit mine and concentrator at Minago is technically
and commercially feasible. The base case pricing uses three-year trailing averages for metal prices and the US:
Canadian dollar exchange rate in accordance with the recommended practice of the US Securities and Exchange
Commission Industry Guide 7. The Minago FS is based on mining open pit reserves only and does not
incorporate the potential for underground mining that was included in the Minago Preliminary Economic
Assessment (“Minago PEA”) completed by Wardrop in November 2006.
Highlights of the Minago FS Base Case
(all figures in Canadian dollars, except as indicated)
•
•
•
•
•
•
•
•

Undiscounted cash flow (pre-tax) of $917.7 million;
Net present value (“NPV”), using a discount rate of 8%, of $293.8 million;
Internal rate of return (“IRR”) of 17.66%;
Breakeven price of nickel is US$5.06;
Payback period of four years from start of nickel production;
Measured and Indicated resource of Sulphidic Nickel (“Ni(S)”) of 44.1 million tonnes grading
0.43% nickel for open pit only;
Total ore tonnes mined is 57.1% of Measured and Indicated Ni(S) resource;
Proven and Probable reserve of Ni(S) of 25.2 million tonnes grading 0.43% nickel for open pit
only;
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•
•
•
•
•
•
•
•
•
•
•
•

Strip ratio of 11.7:1 to mine the nickel including hydraulic fracturing sand (“frac sand”) as
overburden;
Production of the world’s highest grade nickel concentrate at 22.3% Ni with 10.4% magnesium
oxide (“MgO”);
Seven-year nickel production life (open pit only);
Capital cost forecast of $596 million, including a contingency of $50 million;
Average annual ore production of 3.6 million tonnes;
Average annual nickel production in concentrate of approximately 11,000 tonnes;
Cash cost (C-1) per pound of nickel, net of credits, of $2.12 (US$1.94);
Metal by-product credits of $0.79 (US$0.72) per pound of nickel;
Frac sand by-product value of $4.04 (US$3.68) per pound of nickel;
Cash cost per pound of nickel before by-product credits: $6.95 (US$6.34);
Average annual frac sand sales revenue, net of freight, of $70 million; and
Processing cost per tonne of frac sand of $6.50.

Minago has been shown to be capable of producing a nickel concentrate grading 22.3% or higher, making it the
world’s highest grade nickel concentrate. In addition to metal by-products such as copper, cobalt, gold,
platinum, palladium, silver and rhodium, a layer of silica sand averaging approximately 9 metres thick overlies
the nickel mineralization within the open pit. With the optimum grading splits, approximately 84% of annual
sand production is marketable frac sand, which is used to improve recoveries in the oil and gas industry. The
frac sand forms part of the overburden that must be removed prior to mining the nickel ore. According to the
Minago FS, production of frac sand could begin 20 months after the start of mine development.
The breakeven price of nickel is US$5.06, maintaining all other assumptions in the Base Case.
Mineral Resource Estimate
In order to more accurately determine recoverable nickel, Wardrop estimated a NI 43-101-compliant Ni(S)
resource as follows:
Minago Sulphide Nickel Project - Sulphidic Nickel Resource Estimate
Classification
At 0.2% Sulphidic Nickel Cut-off Grade

Tonnes
(millions)

Grade
(% Ni(S))

Ni(S) In-Situ Nickel
(millions of pounds)

Measured Resource

9.1

0.47

94.4

Indicated Resource

35.0

0.42

324.3

Total Measured and Indicated

44.1

0.43

418.7

Inferred Resource

12.0

0.44

115.0

Significant parts of the resources are below the pit bottom and require additional drilling to be upgraded from
Inferred to Indicated. As a result, any resources below the pit bottom are not considered in estimating the
economics of the Minago FS.
Frac Sand
Frac sand is a significant contributor to the positive economics at Minago. As part of the Minago FS, Outotec
produced a feasibility-level design for a frac sand plant complete with capital and operating costs to produce
1,140,000 tonnes of frac sand annually.
An extensive work program was conducted during the winter of 2008 comprising 26 drill holes totalling
11,530m. The objectives of this drilling were to:
x Upgrade inferred resource estimates below the existing planned bottom of the open pit (10 holes,
7,532m, dedicated to this study);
x Collect rock mechanics data for a potential underground mine;
x Provide material for metallurgical testing;
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x
x

Assess nickel potential in areas that may be covered by rock dumps, tailings and buildings (8 holes,
1,486m, dedicated to this study, located on the basis of the 2007 airborne geophysical survey); and
Explore the Xstrata Option (8 holes, 2,512m, dedicated to this study).

The drill holes collared to test mineralization beneath the currently planned pit bottom were obtained from the
east and west parts of the Minago Deposit and demonstrate the widespread distribution of elevated nickel values
within the ultramafic host rock. They also show that nickel mineralization does continue to depth. All drill
holes intersected nickeliferous rock, with notable intercepts occurring in drill hole V-08-04b that intersected an
extensive interval of 656.98m grading 0.4% nickel, including 46.29m grading 1.31% nickel and drill hole V-0806 that intersected 47.82m of 1.30% nickel within a 623.48m intercept grading 0.36% nickel.
An eight-hole drilling program (holes designated VX-08-01 through VX-08-08) was conducted approximately
3km north of the Minago Nose Deposit (which hosts the entire Minago nickel resource) on claims optioned
from Xstrata Nickel. Drill hole VX-08-03 (302m total length) intersected 66m grading 0.52% Ni within
sulphide bearing ultramafic rock. The mineralization, grade and host rocks are similar to those of the Minago
Nose Deposit and serve to confirm the prospective nature of the local region at Minago which includes the
extensive nickeliferous rock of the under-explored “North Limb.” A total of 2,512m of drilling was completed
on the optioned claims, with all of the holes targeting geophysical anomalies and intersecting considerable
Thompson and Pipe formation rock - host to nickel mineralization in the Thompson Nickel Belt. Locally
abundant sulphide was observed. Nickel analyses peaked at 1.69% Ni over 1.5m within the 66m interval
between 78.55m and 144.55m that graded 0.52% Ni in DDH VX-08-03; this mineralized interval occurs at
shallow depth in the Thompson Nickel Belt rocks.
Importantly, the drilling noted above is located northwest of the "North Limb" mineralization, thus extending
the distribution of known nickeliferous rock on the property well to the north of the Minago Deposit. Other
historic drilling has identified nickel mineralization elsewhere in the local region, providing further evidence of
substantial nickel endowment. When coupled with the reinterpretation of magnetic surveys using inversion
techniques - which indicate a possibly significant extension at depth to known nickel mineralization - the
exploration potential at Minago is substantial and the possibility to expand on the existing resource in the “Nose
Deposit” is significant.
No diamond drilling was conducted at Minago during the winter of 2009 as a work permit was not granted in
sufficient time to allow for an effective program to be mounted. Work on the project during 2009 was directed
primarily towards the completion of the Minago FS.
In February 2010, the Corporation announce a winter work program comprising a minimum 7,500 metres of
drilling in the current pit shell and in the North Limb.
The winter drilling program has the following objectives:
x To upgrade inferred resources within the current pit limits to the indicated or measured categories so
that it can be incorporated into the Minago economic evaluation.
x To attempt to incorporate areas at the top of the deposit near the sandstone contact that were excluded
by Wardrop, a Tetra Tech Company, from the resource and reserve estimates due to a perceived lack of
drill coverage.
x To obtain additional geological information to improve the predictability of the geological model.
x To further evaluate the potential of the North Limb mineralisation and potentially produce an
Exploration Target Mineralization Inventory (“ETMI”) estimating the potential tonnage and grade of
North Limb mineralization.
Also in February 2010, the Corporation announced the signing of a contract for construction of a 4.3 kilometre
exploration road at the Minago site that will provide direct access from paved Hwy 6 to a limestone outcrop and
the property in general. Material quarried from this outcrop was to be used to build the road that will provide
access for exploration activities and to develop initial mine infrastructure.
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The work was awarded to a consortium of Aboriginal contractors from the surrounding communities in line with
the Corporation’s efforts to maximize business opportunities for the local Aboriginal enterprises. Road
construction was effectively completed in March 2010.
In June 2010, the Corporation announced an improvement in the economics of Minago relative to the results of
the Minago FS. The improvement was due to a number of factors, including a reduction in capital cost due to the
purchase of refurbished electrical equipment with a lower cost than anticipated in the FS and revisions to the
financial model. The revisions are outlined in the table below.

Minago Sulphide Nickel Project: Economic Summary Comparison June 21, 2010 - December 14, 2009:
Updated Base Case, Jun. 21, 20101
Base Case Dec. 14, 20091
Increase
($millions, except %)
($millions, except %)
(%)
917.7
Undiscounted Cash Flow
1,053.7
14.8
293.8
NPV@8%
367.1
24.9
402.6
NPV@6%
487.6
21.1
538.0
NPV@4%
636.8
18.4
17.7%
IRR
19.8%
11.9
1

Three-year trailing average US$ metal prices and exchange rate as of market close December 10, 2009: Ni: $11.19/lb; Cu: $2.91/lb;
Pd: $322.4/oz; Pt: $1,353.98/oz; Au: $836.25/oz; Co: $27.73/lb; Ag: $14.25/oz; Rh: $2,254.56/oz; $Can/$US exchange rate: 1.097

A winter work program was conducted at Minago in 2011. The program comprised 8,793m of diamond drilling,
20 drill holes with associated ground and borehole electromagnetic geophysics.
The program was designed to evaluate parts of the project that have seen little work to date as well as build upon
the existing data-set of the Nose Deposit nickel mineralization. A total of 15 holes were collared to intersect the
“North Limb”, a domain of nickel-bearing ultramafic rock extending at least 1.5km north from the Main Zone,
or Nose Deposit, at Minago (where all of the currently-defined resource is located).
A single deep hole was collared on the Nose Deposit to evaluate the depth extension of the ultramafic host rock
and nickel mineralization. The hole was drilled to a total length of 1,527m and intersected approximately 160m
of ultramafic rock near the bottom of the hole – confirming the extension of the host rock to depths several
hundred metres below that previously tested.
A single drill hole was collared in the western part of the property in order to test the thickness of the Winnipeg
Formation sand horizon. As anticipated, the hole successfully intersected the Winnipeg Formation sandstone
layer (frac sand horizon) immediately above the unconformity with the Thompson Nickel Belt rocks.
The analytical data and geological interpretations obtained from the 2010 drilling program have been
incorporated into an updated geological model and resource estimate. The updated resource incorporates a 24%
increase in the NI 43-101-compliant measured and indicated, pit-constrained, sulphide nickel resource used in
the Minago FS. The FS is posted at www.sedar.com. Note that all resources are contained in the Nose Deposit
and the update below does not include the results of the 2011 drilling program.

Category
Measured
Indicated
M&I
Inferred
1

April 2011 Pit-Constrained Resource1
Tonnes
Grade
Ni Content
Millions
%
M Lb NiS
8.2
0.473
85.0
22.8
0.432
217.2
31.0
0.443
302.2
0.2
0.380
1.4

Lerch-Grossman pit optimization shell

2

March 2010 In-Pit Resource2
Tonnes
Grade
Ni Content
Millions
%
M Lb NiS
6.6
0.488
71.4
19.1
0.410
172.6
25.7
0.430
243.9
1.4
0.402
12.2

Whittle pit optimization shell
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Increase (Decrease) in
Contained Metal
Ni Content
Change
M Lb NiS
%
13.7
19.2
44.6
25.9
58.3
23.9
(10.8)
(88.4)

In August 2011, the Corporation announced that AGP Mining Consultants Inc. had completed an Exploration
Target Mineralization Inventory (“ETMI”) on the North Limb mineralization at Minago. The ETMI incorporates
all the drilling done to that point on the North Limb and establishes the target estimate at between 21 million and
34 million tonnes grading 0.49% to 0.59% total nickel, based on a 0.30% total nickel cutoff and 2.43 tonne/m3
bulk density. Any resources identified in the North Limb would be in addition to the known total nickel
resource.
Also in August 2011, the Corporation announced that it had been granted by the Manitoba government the
Environment Act Licence (the “Licence”) for the construction, operation and subsequent decommissioning of a
mine at Minago.
A winter work program will be conducted in 2012 during which approximately 3,500m of drilling is planned for
completion. The principal focus of the program will be to evaluate geophysical responses in the immediate area
of the Minago Deposit – particularly where these responses coincide with planned infrastructure development.
Additional work will be conducted in the vicinity of the Minago Nose Deposit while work is on-going with
regard to evaluation of the local region for additional exploration targets.
Frac Sand
An indicated resource of 15 million tonnes of sand has been estimated to occur within the current Minago pit
shell. The frac sand component of this resource is a significant contributor to the positive economics at Minago.
As part of the FS, Outotec produced a feasibility-level design for a frac sand plant complete with capital and
operating costs to produce 1,140,000 tonnes of frac sand annually for a ten-year period. Considerable potential
exists to expand the resource beyond the limits of the current pit.
Mel Project
On June 18, 2007, the Corporation announced that it intersected significant grades over mineable widths,
including 1.11% nickel over 13.67 metres, in an aggressive winter drilling program designed to evaluate nearterm production potential at the Mel Project, the Corporation’s joint venture with CVRD Inco (now Vale
Canada Limited (“Vale”)) on Manitoba’s Thompson Nickel Belt.
The 2006/2007 winter work program consisted of 30 completed drill holes for a total of 5,733 metres covering
approximately 800 metres of strike to a depth of approximately 215 vertical metres. The deposit remains open at
depth. In total, 29 drill holes were collared to test continuity of mineralization within and adjacent to the existing
resource and to enhance the resource. Holes DDH 1128460 and DDH 1128500 intersected strong mineralization
on the southern margin of the resource area, indicating the potential for extending mineralization in the deposit
to the south. In addition, a single drill hole (DDH 1128540) was collared to assess a geophysical response
approximately 700 metres north of the Mel deposit, and assays from this hole show that nickel mineralization is
widespread in the local environment. Significant intersections from 18 drill holes are tabulated below:

DDH
No.
1128260
1128330
1128350
1128360
1128370
1128380
1128390

From

To

m
128.4
77.0
170.0
170.5
101.1
179.8
210.1
220.8
236.7

m
129.7
82.0
172.5
171.0
102.9
179.9
211.2
221.9
238.9
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Ni
Grade
%
1.01
1.35
1.05
1.10
1.03
2.65
1.37
1.48
2.26

Core
Length
m
1.37
5.03
2.47
0.49
1.80
0.12
1.10
1.10
2.13

True
Width
m
1.13
3.99
2.16
0.30
1.22
0.09
0.88
0.94
2.26

1128400
1128410

1128420
1128440
1128450
1128460
1128470
1128480
1128490
1128500
1128540

214.5
235.0
152.1
176.8
189.6
198.3
202.7
239.5
105.9
129.9
195.8
156.4
157.7
115.8
124.6
183.2
237.1

215.1
235.9
170.3
180.6
190.5
200.4
203.4
241.2
106.2
132.6
205.3
156.7
158.2
117.7
125.9
194.7
238.4

1.87
3.29
1.11
1.23
1.71
1.55
1.55
1.17
3.14
2.37
1.56
1.87
1.54
3.06
1.35
1.09
0.44

0.52
0.91
18.17
3.78
0.91
2.07
0.70
1.61
0.30
2.71
9.66
0.33
0.51
1.98
1.31
11.55
1.31

0.34
0.64
13.67
3.20
0.79
1.46
0.49
1.19
0.24
2.16
5.70
0.24
0.43
1.65
1.07
7.59
0.76

The Mel sulphide nickel deposit has a National Instrument 43-101-compliant indicated resource of 4,300,000
tonnes grading 0.88% nickel (approximately 83,000,000 pounds in-situ nickel) and an additional inferred
resource of 1.0 million tonnes grading 0.84% nickel (approximately 19,000,000 pounds in-situ nickel). This
near-surface resource, along with Vale Inco’s contractual obligation to mill ore mined from the Mel deposit at
cost plus 5% (provided that the product meets Vale Inco specifications and that Vale Inco has sufficient mill
capacity), makes near-term nickel production from the Mel deposit a possibility that the Corporation is currently
evaluating.
No diamond drilling was conducted in 2008 or 2009. The Corporation has fully funded sufficient expenditures
to earn a 100% ownership interest in this project subject to a 51% Vale Canada Limited (“Vale”) back-in. In
September 2010, the Corporation announced that it has agreed with Vale that Vale’s back-in right had expired.
Vale retains a 10% net profits royalty, to be calculated in accordance with the original property agreement,
which also stipulates that Vale must mill ore from the Mel project at cash costs plus 5% subject to capacity
availability and metallurgy.
Ten drill holes, totalling 3,459m, comprised the 2011 winter work program on the Mel Property, the first
managed by the Company. Two drill holes, totalling 739m, were collared to test a UTEM geophysical anomaly
approximately 700m north of the Mel deposit associated with earlier prospective nickel results; no sulphide
mineralization was encountered. Eight drill holes, totalling 2,720m, were collared to test the down-dip
extension of the Mel resource shell; all holes intersected nickel mineralization of grade and width comparable to
that obtained in holes that comprise the existing resource.
The Mel dataset is currently being vetted and updated – this work will apply to both the drilling data on the Mel
deposit as well as the considerable drilling (111 drill holes) conducted of the claims portion of the property.
Following completion of this work, additional modelling of the resource is contemplated. No fieldwork is
planned for the winter work season 2012.
Lac Rocher Project
On October 4, 2007, the Corporation announced results from diamond drilling grading up to 9.5% nickel over
2.29 metres within a larger intercept of 45.92 metres grading 1.42% nickel at the Lac Rocher Project. These
results continue to confirm the presence of a high-grade, high-sulphide content nickel zone located within 150
metres of surface, along with a larger disseminated nickel zone. The drilling tested for possible extensions to
nickel sulphide mineralization and provided metallurgical samples for a Preliminary Economic Assessment
("Lac Rocher PEA") to evaluate the near-term production and cash generation potential at Lac Rocher.
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This drilling confirmed the presence of a near-surface zone (less than 150m below surface) of high-grade, high
sulphide content mineralization occurring at the footwall contact of the Lac Rocher “Discovery Intrusion” with
the gneissic country rocks (see holes NLR-07-05 (5.74% Ni over 5.06 m), NLR-07-06 (9.50% Ni over 2.29 m),
and NLR-07-09 (4.90% Ni over 3.55)). The drilling also provided additional confirmation as to the presence of
high-grade nickel zones outside of, but in close proximity to, the known massive sulphide zone that could
significantly enhance the economics of the Lac Rocher resource. These include the intercepts in NLR-07-04
(3.48% Ni over 10.12 m), NLR-07-05 (2.31% Ni over 7.44 m) and NLR-07-09 (3.07% Ni over 14.90 m). In
addition to the southern extension of a massive sulphide mineralization identified in hole NLR-07-06 drilled in
2007, holes NLR-99-17 (54.95m grading 0.27%Ni and 0.13%Cu) and NLR-99-34 (8.2m grading 1.89%Ni and
0.58%Cu), drilled and reported in 1999, also show that the potential for additional mineralization exists
elsewhere in the “Discovery Intrusion” (please see the map below).

The existing mineral resource is relatively shallow, located between surface and 125 vertical metres, and the
Corporation intends to access this mineralization by developing a ramp and direct shipping the extracted
material offsite for processing.
To this end, Roche Engineering ("Roche") has begun an environmental baseline study required for permitting to
extract a bulk sample. Core produced from the 2007 drilling program has been used to provide a metallurgical
evaluation of the deposit as part of the Lac Rocher PEA to evaluate the economics of the deposit. Metallurgical
tests have been done in 2007 by Xstrata Process Support, Process Mineralogy ("Xstrata Process Support") in
Falconbridge, Ontario (massive sulphides) and Corem in Quebec (disseminated sulphides).
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On December 11, 2007, the Corporation announced the results from the metallurgical testing of massive
sulphide composites. Locked cycle tests, completed by Xstrata Process Support, yielded nickel recovery of
85.04% and copper recovery of 96.67% to a bulk nickel/copper concentrate with an overall nickel equivalent
grade of 12.66%.
Approximately 65 kilograms of massive sulphide core was submitted for testing by Xstrata. The grade of the
diluted sample was 4.74% nickel, 1.71% copper, 0.12% cobalt, 19.29% sulphur, and 0.55 g/t PGEs and gold.
Mineralogical and metallurgical tests were performed on blended composites divided into 2.2 kilogram flotation
charges. The mineralogical analysis was completed with QEMSCAN (Quantitative Evaluation of Materials by
Scanning Electron Microscope), and EPMA (Electron Probe Micro Analysis). Metallurgical testing consisted of
hardness evaluation, grind time determination for laboratory scale mills, high confidence flotation and locked
cycle flotation tests.
Mineralogical work indicates that Lac Rocher massive sulphides consist primarily of pyrrhotite, actinolite,
feldspar, pentlandite, chalcopyrite and pyrite in decreasing order of abundance. Nickel sulphides are
predominantly pentlandite, while copper primarily occurs as chalcopyrite. Based on the locked cycle flotation
testing, the projected bulk concentrate final grades and recoveries, with magnesium oxide (MgO) content well
within the acceptable limit for smelters, are as follows:

Grade (%)
Recovery (%)

Nickel
10.90
85.04

Copper
4.80
96.67

Nickel Equivalent (%)
12.66

As a result of these positive results, a second phase of testing, which will include Acid Base Accounting tests,
will be performed by Xstrata Process Support.
In early 2008, the Corporation announced the results of metallurgical testing on the disseminated material. A
total of 15 flotation tests were completed by Corem in Quebec on material from the disseminated sulphide zone,
yielding nickel recovery of 79.9% and copper recovery of 94.2% to a nickel/copper concentrate.
Corem produced a nickel/copper concentrate from the disseminated sulphide zone (head grade of the sample
was 1.31% nickel and 0.47% copper), with grades and recoveries as follows:

Nickel
11.04
79.9

Grade (%)
Recovery (%)
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Copper
4.14
94.2

In April, 2008, the Corporation announced the receipt of the Certificate of Exemption (“C of E”) from the
Québec Ministry of Sustainable Development, Environment and Parks. The C of E is a key approval that
exempts the Corporation from the environmental and social impact assessment process prior to beginning a
Phase I underground exploration and bulk sampling program.
In November, 2008, Victory Nickel announced the results of the Lac Rocher PEA completed by Roche Limited
Consulting Group. The Lac Rocher PEA proposes two phases of mining that would extract 317,730 tonnes of
material at a grade of 1.57% nickel, 0.58% copper and 0.053% cobalt. This would result in the production of
38,400 tonnes of a mixed nickel-copper-cobalt concentrate containing some 4,040 tonnes of nickel (8.9 million
pounds), 1,680 tonnes of copper (3.7 million pounds) and 160 tonnes of cobalt (0.35 million pounds). The Lac
Rocher PEA shows that metal prices of US$9.74/lb nickel, US$3.65/lb copper and US$30.43/lb cobalt (at an
exchange rate of Cdn$1.00:US$0.95) are necessary for the project to break even on a pre-tax, 100% equity basis.
All extracted material is assumed to be transported offsite to the Copper Rand mill in Chibougamau, Quebec. In
addition to those noted above, the Lac Rocher PEA was based on the following parameters:
x Concentrate grading 10.5% nickel, 3.9% copper and 0.33% cobalt;
x Recoveries of 81% for nickel, 91% for copper and 95% for cobalt; and,
x Transportation, at a cost of $35.00 per tonne, of mined material to Chibougamau for processing.
A road connecting the end of the existing logging road to the site of the proposed Lac Rocher portal was
completed in August 2009 at a cost of approximately $389,000. The road will allow year-round ground access
to the site. In December 2009, diamond drilling was conducted to provide geotechnical data deemed necessary
for portal and ramp development. An InfiniTem ground electromagnetic survey was conducted over a portion
of the property to test for deeper extensions to the nickel mineralization. In addition, evaluation of the
availability of borrow material was also conducted in the local region.
The Lac Rocher Project is subject to a discovery incentive plan (the “DIP”) to reward certain individuals
involved in the discovery of Lac Rocher with a 2% net smelter royalty (“NSR”) for mines that were discovered
on certain properties prior to the expiry of the DIP. The NSR is payable only on revenues earned after recovery
of all development costs for any mine on the property. The terms of the DIP provide the Company with a right
of first refusal on any proposed disposition of the NSR. In addition, the DIP contains put/call provisions under
which the Company may be required to purchase, or may exercise an option to purchase, the NSR at the value
of its discounted cash flows, as defined therein. The Lac Rocher Project is the only property subject to the DIP.
As the Lac Rocher property is not yet in production, no royalties are currently payable.
Lynn Lake Project
Effective December 31, 2008, through its offer to acquire Independent as noted above under “General
Development of the Business – Overview,” the Corporation holds a 100% interest in the Lynn Lake Project in
Manitoba.
The Lynn Lake Project is located in the historic mining town of Lynn Lake in northern Manitoba, about 320km
by road northwest of the Thompson mining camp. The Lynn Lake Project is the former Sherritt producing mine
site known as the Lynn Lake A Mine and Farley Mine. The Lynn Lake Project was first operated by SherrittGordon from 1953 to 1976. During its 23 years of operation, the mine produced over 20 million tonnes of
nickel-copper ore at a grade of 1.02% nickel and 0.54% copper, making Lynn Lake the third largest nickel
producer in North America. The mine closed in 1977 due to a period of stagnant growth in the nickel market
and not because the ore was mined out.
The Lynn Lake Project was acquired by Independent in early 2005, following which several drill programs were
carried out. This included approximately 20,000m of drilling during 2007 designed to further test for new zones
of resource potential at the Lynn Lake Project.
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In December, 2007, Independent filed a NI 43-101 compliant Prefeasibility Study, prepared by Wardrop. In
addition, Wardrop evaluated a bioleach option that could potentially enhance production.
On April 28, 2008, Independent announced the discovery of a new zone of shallow high grade nickel
mineralization at the Lynn Lake Project, named the Disco Zone. The discovery was made by Western Areas NL
close to a property boundary between Independent Nickel’s property and Western Areas’ property, and was
subsequently established to have been discovered on Independent’s property. Results, as announced by Western
Areas, included the following:
• 18m @ 1.5% Ni, 0.7% Cu and 0.04% Co from 96m down hole (86m vertical depth).
• 14m @ 1.4% Ni, 0.7% Cu and 0.03% Co from 72m down hole (55m vertical depth).
• 22m @ 0.7% Ni, 0.4% Cu and 0.02% Co from 67m down hole (62m vertical depth).
• 5m @ 1.1% Ni, 0.6% Cu and 0.03% Co from 86m down hole (82m vertical depth).
Following the announcement of these results, Independent commissioned an induced polarization (“IP”)
geophysical survey in and around the Disco Zone. In addition to characterizing the Disco Zone mineralization,
the geophysical survey highlighted 10 similar targets. Independent also completed 3D modeling of the Disco
Zone, to aid in the interpretation of the controls and potential volume of the mineralization. This modeling has
confirmed “open” areas in proximity to the Disco zone, both at depth and to the southeast of the zone as defined
to date.
During the third quarter of 2008 Independent continued to conduct exploration at the Disco Zone, however
given capital market conditions and the acquisition of Independent by the Corporation, drilling activities were
suspended at the Lynn Lake property.
No drilling was completed by the Corporation in 2009. During the year, the Corporation optioned the Lynn Lake
Project to Prophecy Platinum, as discussed earlier herein. Failure on the part of Prophecy Platinum to meet any
of the terms will result in cancellation of the option on the property and it will revert to the Corporation. Among
other things, Prophecy Platinum has committed to make $3 million in expenditures on the property. By
optioning Lynn Lake, the Corporation has ensured that the property will have expenditures made upon it.

DESCRIPTION OF THE ISSUER'S BUSINESS
General
Summary
Victory Nickel is a Canadian exploration and development-stage mineral resource company and is engaged in
the acquisition, exploration and development of nickel projects in Canada.
Formed on February 1, 2007, pursuant to the Plan of Arrangement, Victory Nickel owns four advanced sulphide
nickel projects; the Minago, Lynn Lake and Mel projects located in Manitoba and the Lac Rocher project in
Quebec. The Corporation completed the Minago FS in 2009; a prefeasibility study was completed on the Lynn
Lake Project in December, 2007; a Preliminary Economic Assessment has been completed on the Lac Rocher
Project; and, the production potential of the Mel Project is also being evaluated.
The Corporation currently has technical reports prepared in accordance with National Instrument 43-101,
Standards of Disclosure for Mineral Projects (“NI 43-101”), as follows:
(a) the “Exploration Summary of the Mel Project & Mineral Resource Estimate for the Mel Deposit,
Manitoba” dated February 27, 2004 prepared by Wardrop (the “First Mel Technical Report”);
(b) the "Technical Report on the Mel Deposit, Northern Manitoba" dated March 9, 2007 prepared by
Wardrop (the "Second Mel Technical Report");
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(c) the “Minago Preliminary Economic Assessment” dated November 24, 2006 prepared by Wardrop
(the “Minago PEA”);
(d) the “Proposed Minago Nickel Mine National Instrument 43-101 Compliant Technical Report” dated
February 20, 2009 prepared by Wardrop (the “Minago 43-101 Report”)
(e) the “Technical Report and Mineral Resource Estimate on the Lac Rocher Project” dated December
27, 2006 prepared by Wardrop (the “Lac Rocher Technical Report”);
(f) the “Preliminary Economic Assessment Lac Rocher Nickel Project, Quebec,” dated November 5,
2008 prepared Roche Ltd. (“Roche”) (the “Lac Rocher PEA”);
(g) the “Lynn Lake Nickel Property Project” dated October 7, 2005 prepared by Wardrop (the “Lynn
Lake PEA”);
(h) the “Lynn Lake Nickel Project Prefeasibilty Study” dated December 5, 2007 prepared by Wardrop
(the “Lynn Lake Prefeasibility”);
(i) the “Minago Frac Sand National Instrument 43-101 Compliant Technical Report” dated August 20,
2009 prepared by Wardrop (“The Minago Frac Sand Resource”); and,
(j) the “Feasibility Study Minago Nickel Mine” dated March 4, 2010 prepared by Wardrop (“the
Minago FS”).
Each of the First Mel Technical Report, the Second Mel Technical Report, the Minago PEA, the Lac Rocher
Technical Report and the Lac Rocher PEA have been filed with the securities regulatory authorities of British
Columbia, Alberta, Manitoba, Saskatchewan, Ontario and Québec and are available at www.sedar.com under
Nuinsco's profile (or in the case of the Second Mel Technical Report, the Minago 43-101 Report, the Lac
Rocher PEA, the Minago Frac Sand Resource and the Minago FS on Victory Nickel's profile). The Lynn Lake
Prefeasibility and Lynn Lake PEA have been filed with the securities regulatory authorities of British Columbia,
Alberta and is available at www.sedar.com under Independent’s profile. Each of the foregoing reports is
incorporated by reference herein in its entirety.
Specialized Skills and Knowledge
The Corporation prides itself on the amount of mining and exploration expertise it has in its management team
and group of regularly used consultants, and also among its Board of Directors (the "Board"). This type of
expertise is generally in short supply in the current high growth mineral industry market. The Corporation
therefore has a competitive advantage in its ability to quickly assess exploration and mining opportunities.
Cycles
The mineral exploration, development and mining business is cyclical, driven in large part by metal price cycles.
The Corporation attempts to make judicious use of consultants to minimize overhead so it will be better able to
weather low metal prices.
Victory Nickel’s business is also seasonal, with much of its exploration expenditures occurring in the first
quarter when winter conditions provide best working conditions and property access. As the Corporation
develops new projects, exploration expenditures may occur more evenly throughout the year. As Victory
Nickel's mining and exploration business is in the development stage, the Corporation’s revenues are not
currently significantly affected by changes in commodity demand and prices. As it does not carry on production
activities, Victory Nickel's ability to fund ongoing exploration is affected by the availability of financing which
is, in turn, affected by the strength of the economy and other general economic factors.
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Environmental Protection
Environmental protection is given priority by the Corporation. However, the nature of its projects is such that
the financial consequences of this priority have not been significant. In future years as its projects approach
production this can be expected to change. This is a normal business condition. The Lynn Lake project, acquired
pursuant to the takeover bid for Independent, is a former operating mine, however indemnifications exist from
the Manitoba Government with respect to any pre-existing environmental concerns at that property.
Competition
The mining industry is intensely competitive and the Corporation must compete in all aspects of its operations
with a substantial number of other junior mining companies, some of which have greater technical and financial
resources. The Corporation may be at a disadvantage with respect to some of its competitors in the acquisition
and/or development of high potential mining properties throughout the principal markets and geographical areas
in which the Corporation carries on its business activities.
Employees
As at December 31, 2011, the Corporation had 2 permanent employees and used various contract personnel and
consultants for technical and other services as required.
The Corporation obtains management, administrative assistance and facilities from Nuinsco pursuant to a
management agreement. The fees payable by the Corporation are equal to the cost to Nuinsco of providing
such services plus 10 percent. The management agreement is terminable by Nuinsco upon 90 days notice and
by the Corporation upon 180 days notice.
Reorganizations
Please see General Development of the Business – Overview, above.
MINERAL PROJECTS
The Projects consist of the following four main nickel properties: the Minago Project, the Mel Project, the Lynn
Lake Project and the Lac Rocher Project.
MINAGO PROJECT (extracted from the Feasibility Study Minago Nickel Mine” dated March 4, 2010; prepared in
accordance with NI 43-101
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MEL PROJECT
The following summary is reproduced verbatim from the Second Mel Technical Report dated March 9, 2007.
Readers should note that references to Nuinsco below reflect the fact that Nuinsco was the owner of the Mel
Project at the time that the First Mel Technical Report was authored.
Summary
1.

Project Description and Location

The Mel property is located in north central Manitoba, approximately 25 kilometres north of the city of
Thompson. The Mel property comprises mineral lease ML-007 and 37 unpatented mineral claims. Mineral lease
ML-007 (the “Mel Lease”), held by Vale Inco Limited (“Vale”), has a surface area of 749.973 hectares. The
lease expires April 3, 2013; thereafter, it is renewable for an additional 21 years at the discretion of the
Manitoba Minister of Industry, Economic Development and Mines. The 37 mineral claims are held by Vale and
encompass a combined area of approximately 8,767 hectares.
Mineral lease ML-007 and the 37 mineral claims are 100% owned by Vale subject to an option/buy-back
agreement dated 27th August 1999 between Inco Limited (“Inco,” Vale’s predecessor) and Nuinsco (predecessor
to Victory Nickel) and subsequent amendments. Under the terms of the agreement, Victory Nickel has the right
and option to earn a 100% interest in the Mel property by incurring $6.0 million of exploration and/or
development expenditures by February 28, 2008. Vale had the right to buy back up to 51% interest in the Mel
property by incurring the next $6.0 million of development expenditures. Vale is the manager of the expenditure
of exploration funds. Nuinsco has the first right to be manager of the expenditure of funds for the development
of a mining project and for the operation of the mine. On September 14, 2010, Vale notified the Corporation that
it will not exercise this back-in right. In accordance with the terms of the agreement with Vale, they now are
entitled to a 10% royalty on “distributable earnings” as defined in the agreement. Distributable earnings is
defined as net revenue less operating expenses, before federal and provincial income taxes, after provincial
mining taxes and less aggregate pre-production capital but before depreciation. Also under the agreement, Vale
has a contractual obligation to mill ore mined from the Mel deposit at its cash cost plus 5% (provided that the
product meets Vale specifications and that Vale has sufficient mill capacity).
The project is not subject to any environmental liabilities.
Prior to initiating any exploration field activity, a work permit must be obtained by Victory from a
representative of Manitoba Conservation in Thompson, Manitoba. In addition, Victory must notify the chief of
the Nisichawayasihk Cree Nation as well as the Nelson House Resource Management Board. Victory must also
provide the same notification upon completion of the work. Furthermore, a letter of advice must be acquired by
Victory from the Federal Department of Fisheries and Oceans and the Manitoba Water Stewardship Board must
be advised of the work activities.
Treaty land entitlement agreement
There are no current known claims on the Mel property under the terms of the Treaty Land Entitlement
Agreement between the governments of Canada, Manitoba and the Treaty Land Entitlement Committee
Manitoba Inc., representing First Nations.
2.

Accessibility, Climate, Local Resources, Infrastructure and Physiography

Accessibility
Road access to the property is provided by Provincial Highway 391, which crosses the extreme southwest corner
of the Mel claims. From Highway 280, the eastern part of the property can be reached via two winter roads; one
5.8 km in length and the other 9.5 km in length. In the summer months, access to the property is possible by boat
on the Odei River that meanders throughout the entire length of the Mel property. Access to most of the property
is restricted primarily to the winter months when the ground is frozen due to much of the area being covered by
muskeg. Access to the property is also possible via helicopter from the city of Thompson.
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Infrastructure
The Mel property is located 25 km from the city of Thompson, Manitoba where Vale conducts nickel mining,
milling, smelting and refining operations. The city of Thompson, known as a regional trade and service centre of
Northern Manitoba, boasts an excellent transportation system of scheduled daily air service, overnight truck
delivery, paved roads, and a railway system that connects Thompson with other communities throughout the
province. The city has a population of 13,256 residents and serves as a trade centre for an additional 36,000 to
65,000 Manitobans. As such, it has all of the services and amenities that would be expected in a much larger,
urban centre. There is no mining infrastructure on the Mel property.
Climate
Average temperatures at the Mel property range between -26.6° Celsius (C) in January and 15°C in July. The
mean temperature in the town of Thompson is -3°C, with an average temperature of 16°C in July, and -24°C in
January. Maximum precipitation occurs during the winter months, with annual rainfall averaging 351
millimetres (mm) and an annual snowfall average of 202 cm.
Topography, elevation and vegetation
The topography of the Mel Property is quite typical of the extreme northern Manitoba physiography. It is gentle
in terrain, with relatively low topographic relief. Elevation of the property is similar to that of the Thompson
airport; approximately 222 m above sea level. The region can be described as somewhat swampy with numerous
ponds, small lakes and creeks. The Odei River crosses the Mel claims. Local vegetation is characteristic of
boreal forest; covered primarily with black spruce, willows, poplar, scattered birch and some stands of jack pine.
There is very little aspen, occurring only in very small patches. Overburden cover is generally at least 15 m
thick and comprises predominantly clay and sandy clay that contain boulders. Up to 60 m of clay and sandy clay
are present within the vicinity of the Mel deposit. Outcroppings of bedrock are rare.
3.

History

The first record of exploration in the vicinity of the Mel property was in 1961 when the Canadian Nickel
Company Ltd. (a wholly owned subsidiary of Inco) first discovered the Mel deposit on what is now mineral
lease ML-007. Numerous companies were active in the area beginning in 1961; however, activity ceased in
1971 with the advent of exploration prohibitive legislation. The region remained dormant until 1999 when Inco
staked the Mel claims. Until the present, Inco along with Victory, have actively explored the Mel property.
Work conducted on the property, as well in within the vicinity of the property, is summarized in the following
list.
1961:
x Canadian Nickel Company Limited (Canadian Nickel) flew a 18,750 km Airborne Electro Magnetic
(AEM) survey; 20 drill holes were completed with Hole 22549 intersecting 2.75% Ni over 0.51 m.
1962:
x Canadian Nickel completed ground magnetic and Vertical Loop Electro Magnetic (VLEM) surveys and
drilled an additional 157 diamond drill holes totalling 3,350 m in the area.
x Conwest Exploration acquired two blocks of claims in the area and completed magnetic and Horizontal
Loop Electro Magnetic (HLEM) surveys, followed by three diamond drill holes totalling 369 m.
x Hudson Bay Exploration & Development flew an AEM survey over the southwest portion of the Mel
property.
x Nickel Belt Extension completed a HLEM survey north east of Hunter Lake.
1963:
x Canadian Nickel drilled 70 holes totalling 7,885 m. Hole 21988, 3,300 m west north-west of Mel Lake
intersected 2.43% Ni over 1.95 m.
x North Venture drilled seven holes (739 m) on several claims north east of Hunter Lake.
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1964:
x Canadian Nickel drilled 27 diamond drill holes totalling 3,124 m in the Mel Lake area.
x Selco Exploration drilled five diamond drill holes totalling 506 m on what is now Mel 13.
1965-1966:
x Canadian Nickel did further magnetic surveying and drilled 13 holes totaling 1,371 metres.
1966:
x Canadian Nickel completed 64 fill-in drill holes at Mel Lake totalling 11,270 m.
x Merritt Copper surveyed 61 km of HLEM surveying between Hunter and Jock Lakes.
1967:
x Amax Exploration completed magnetic and VLEM surveys northeast of Hunter Lake.
x L. Parres and Tri J Mineral Surveys completed magnetic and VLEM surveys northeast of Hunter Lake.
x Merritt Copper drilled 61 holes between Hunter and Jock Lakes, totalling 828 m.
1969:
x Canadian Nickel drilled 25 holes totalling 7,200 m at Mel Lake.
1970:
x Canadian Nickel drilled an additional 26 holes totalling 11,360 m at Mel Lake.
1971:
x Canadian Nickel drilled 31 holes totalling 6,413 m in the Mel Lake area.
1972:
x Hudson Bay Exploration & Development drilled 14 holes (1,250 m) close to the northeast corner of the
present property.
4.

Geological Setting

Regional geology
The Mel property is situated within the Thompson Nickel Belt, a northeast-southwest trending 10 to 35 km wide
belt of Early Proterozoic sedimentary rocks interfolded with Archean age basement gneisses. The nickel
deposits are associated with ultramafic intrusions that occur within the Proterozoic rocks, which have been
metamorphosed to schists and gneisses and have subsequently been folded into complex patterns. The
Thompson Nickel Belt is fault bounded on both the eastern and western margins. To the east, along the Superior
Rift fault zone, Archean Superior Province rocks are in contact with the Thompson Nickel Belt. To the west the
Thompson Nickel Belt is in direct contact with the Kisseynew domain located within the Trans-Hudson
Orogeny tectonic domains of the Churchill Province. The Kisseynew paragneisses have been interpreted to
represent the metamorphosed remnants of a back-arc or inter-arc basin.
To the southeast of the Thompson Nickel Belt, the Superior Province Archean age rocks include low to medium
grade metamorphosed granite-greenstone and gneissic terranes, as well as the high grade metamorphosed
Pikwitonei Granulite Belt. The variably reworked Archean age basement gneisses represent the dominant rock
type (volumetrically) in the Thompson Nickel Belt. The Pikwitonei Granulite Belt is interpreted to represent
exposed portions of deeper level equivalents of the Superior Province rocks. The Superior Province Archean age
gneisses are intruded by multiple mafic to ultramafic dikes of the Molson Swarm dated at 1883 Ma. Dikes of the
Molson swarm occur within the Thompson Nickel Belt, but not within the Kisseynew domain located to the
northwest.
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Along the western margin of the Thompson Nickel Belt, the early Proterozoic rocks are a geologically
distinguishable stratigraphic sequence of rocks referred to as the Opswagen Group. The Opswagen Group hosts
the nickel deposits of the Thompson Nickel Belt, with almost all of the deposits occurring within the lower Pipe
Formation Rocks. The Opswagen Group supercrustal rocks were deposited during subsidence and possible east–
west rifting along the edge of the Superior Province.
Property geology
The following section has been summarized from Chornoby (2004). Due to extensive overburden cover, the Mel
property has been largely extrapolated from diamond drill core logging and interpreted by Inco exploration
personnel from geophysical surveys.
Stratigraphy
The Archean basement rocks and the stratigraphically overlying Manasan Formation, which includes Quartzite
and pegmatite-saturated sillimanite-biotite schist, form an unconformable contact on the property. Where
present, the thickness of this unit is comparable to the thickness of Manasan Formation found elsewhere in the
Thompson Nickel Belt.
Thompson Formation skarn is mainly olivine-carbonate, with lesser microcline-diopside and phlogopitecarbonate skarn. The skarn, which has been intersected in drilling in a number of areas, has a mineralogical
content identical to those in the main Thompson Belt, but the units are somewhat thinner.
The Lower Pipe Formation, not always recognizable, includes thin layers of silicate and sulphide facies iron
formation, pelitic schist and quartzite.
The Medium Pipe Formation is comprised of medium to coarse grained mineralized graphitic sillimanite-garnetbiotite schist, overlying Thompson Formation skarns. In contrast to the main Thompson Belt, the P2 schist is
typically coarser grained with less sillimanite and more garnet.
The Upper Pipe Formation, comprising largely chemical sediments, includes garnet sillimanite- biotite schist,
garnetiferous quartzite/greywacke and silicate with minor oxide and sulphide facies iron formation. In contrast
to their main Thompson Belt counterparts, the iron formations contain more pyrrhotite and the schists are
coarser grained with more garnet. In the past, drilling has focused on strong conductors within the upper Pipe
Formation iron formations and mineralized schists (barren pyrrhotite).
The Setting Formation consists of an immature clastic sequence of interlayered quartzites and pelitic schists.
Calcareous concretions are diagnostic. Mafic volcanic rocks occur in the upper part of the formation.
On the eastern limb of the easternmost dome in the Mel area, volcanic rocks of the Bah Lake Formation are
present. These rocks consist of fine-grained amphibolites that are interpreted to be the pro-grade metamorphic
products of basalts. Locally, they have a striped appearance due to silicification and carbonatization and, in
places, contain auriferous quartz veins (0.86 opt Au/0.2 ft in drillhole BH 38708). In contrast to the main
Thompson Formation Belt, the Mel deposit area volcanic rocks are less abundant and less magnesium rich.
The basal stratigraphic sequence less than 100 ft above the unconformity with the Archean gneisses is
characterized by ultramafic bodies. In some areas the ultramafic bodies are also completely enclosed in Archean
gneiss. In the Mel area, the ultramafics are primarily pyroxenite with minor peridotite.
Structure
The rocks of the Mel property have been complexly folded. The main structural style is refolded, inward facing,
synformal keels flanking gneiss domes with local truncations by major faults. Other minor shears in the Mel
area produce minor offsets of the stratigraphic sequence.
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With respect to the inward-facing synformal keels separated by gneiss, the structural style of the Mel Area is
similar to elsewhere in the Thompson Nickel Belt. Other areas with this structural style include the BirchtreeSouth Manasan and Moak-Mystery synforms.
5.

Exploration

The purpose of the current period of exploration is twofold: to explore for nickel deposits by locating and testing
more deeply buried high conductivity zones that may be indicative of large volumes with high sulphide content,
primarily on the Mel claims; and to better explore, delineate and quantify the mineral resource of the Mel
deposit. The former objective is a logical extension of the pre-1971 exploration on the Mel property that
identified near surface (generally less than 100 m below surface) geophysical anomalies that were subsequently
tested by diamond drilling resulting in the discovery of the Mel deposit. The latter objective is a necessary
requisite for upgrading the mineral resource estimate of the Mel deposit prior to initiating a feasibility study.
Integration of modern electromagnetic geophysical surveys with improved geological understanding of the
Thompson Nickel Belt is an effective exploration approach.
Exploration on the Mel claims consists of line cutting and regional scale AMT surveys followed by preparation
of site-specific grids and surface UTEM surveys to identify anomalies characteristic of massive sulphides.
Compilation of these data with all of the available geological information is then undertaken to assess whether
specific conductors warrant follow-up diamond drilling.
Exploration on the Mel lease is predominantly diamond drilling directed at areas within and adjacent to the Mel
deposit that require additional information to enable a higher level of confidence in the mineral resource
estimates. Generally the targeted areas are lacking data or are geologically complex. Drill targets are selected on
the basis of interpretations of the favourable lithologies and mineralization observed in earlier diamond drill
holes. More distant from the Mel deposit, where geological information is scarce or absent, geophysical data is
utilized in the selection of drill targets.
Inco personnel either conduct or supervise all of the work performed on the Mel property. All line cutting on the
Mel property has been conducted by Durama Enterprises of LaRonge, Saskatchewan.
AMT surveys are designed and utilized as a reconnaissance exploration geophysical method capable of
detecting conductive bodies with an anticipated target size in the order of ten million tonnes to a depth of
approximately 1,000 m. The AMT surveys were conducted on cut grid lines spaced 1,219 m apart with readings
at 244 m station intervals. Resolution and characterization of AMT anomalies is coarse and requires better
definition prior to drill testing.
AMT surveys cover all of the Mel claims and a portion of the Mel lease.
Multiple AMT anomalies have been detected.
Surface UTEM surveys are utilized to better define AMT anomalies with respect to their quality and location,
and subject to the integration of geological information, identify those anomalies that warrant diamond drilling.
The UTEM surveys are read on cut grid lines that are 1,829 m in length spaced 305 m apart with readings taken
at 61 m station intervals. Vertical component magnetic data is collected in the typical 10-channel configuration
utilizing twin 914 m by 1,290 m loops and a base frequency of approximately four hertz.
UTEM surveys have been completed on the Mel lease and the Mel claims.
The UTEM surveys have detected multiple conductive zones.
In-hole electromagnetic surveys are used to detect off-hole conductors and to characterize in-hole conductors.
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The in-hole UTEM surveys collect three component electromagnetic data at regular intervals (no greater than
36.58 m) in a 10 channel configuration typically utilizing twin 1,219 m by 914 m loops and a base frequency of
one hertz.
Mineral resource estimates have been conducted by Inco personnel.
Mel lease exploration 2001 to July 31, 2004
x In preparation for surface UTEM surveys four grids totalling 51.82 km and covering the entire Mel lease
were cut and chained during January and February of 2004. The grid locations and geometry were
surveyed by GPS.
x In February of 2004 surface UTEM surveys were conducted on the four grids
x An in-hole UTEM survey was completed on drill hole 102599-0 but was unsuccessful on drillhole 1025960 due to a blockage in the hole.
x A mineral resource estimate that conforms to CIM Standards on Mineral Resources and Reserves, was
completed in July, 2004 for the Mel deposit based on an open pit mining concept.
Mel lease exploration August 1, 2004 to November, 2006
An in-hole UTEM survey was completed on drillhole 102596-0 indicating the presence of two strong
conductors:
x A 396 m sized, steeply west dipping (700), north striking, shallow south plunging (300) conductor
intersected at a depth of approximately 360 m near the middle of its bottom edge;
x A 198 m sized, steeply west dipping (700), north striking, shallow north plunging (200) conductor
intersected at a depth of approximately 399 m in its bottom northern quadrant.
Mel claims exploration 2002
x One hundred and eight kilometres of grid lines were cut in preparation for surface UTEM surveys.
x Surface UTEM surveys were conducted on seven grids. The grid locations and geometry were surveyed by
GPS.
x 3-D inversions were performed on the AMT data collected in 2000 and 2001.
Mel claims exploration 2003
x In preparation for surface UTEM surveys 263.93 km of line were cut and chained. The grid locations and
geometry were surveyed by GPS.
x In January and February, 18 surface UTEM surveys totalling 171.56 km were conducted on the 18 grids.
Mel claims exploration 2004
x In preparation for surface UTEM surveys 94.31 km of line were cut and chained. The grid locations and
geometry were surveyed by GPS.
Surface UTEM surveys totalling 61.96 km were conducted on six grids.
6.

Mineralization

The Mel deposit contains barren sedimentary sulphide formation that is known locally to be nickel bearing. This
fact is consistent with sulphide mineralization located elsewhere in the Thompson Nickel Belt. Nickel
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mineralization is associated with pelitic schists of the lower Pipe Formation. Rapid passage from the mantle
through fractured crust, and interaction with sulphide-rich sediments, produced a nickel-rich, immiscible,
sulphide melt. Subsequent deformation mechanically and/or hydrothermally remobilized nickel sulphides into
favourable structural traps.
At the Mel deposit, nickel-bearing massive and stringer sulphides occur within and in contact with an ultramafic
intrusion. The sulphides are dominantly pyrrhotite with lesser amounts of pentlandite and chalcopyrite.
Mineralization strikes approximately 345° for a distance of 1500 m, dips from 70° to 80° east and extends to a
known depth of 825 m below surface. The deposit consists of folded, continuous to discontinuous higher-grade
nickel bearing sulphide layers up to 15 m thick (horizontal) within a broader mineralized zone with horizontal
thicknesses locally exceeding 30 m. Folding appears to have locally caused thickening of the mineralized layers.
7.

Drilling

Inco 1961 to 1971
Diamond drilling from 1961 to 1971 was AXT size core except for a few holes of AQ size core drilled at the end
of the 1971 campaign. Core from that period has been preserved and is stored by Inco Limited in Thompson as
abbreviates only with generally one representative sample approximately 10 cm long collected approximately
every three metres in the hole. Collar locations of diamond drillholes are surveyed. In hole location surveys are
limited to acid etch tests. All surveys have been performed by Inco personnel.
Victory – Inco 1999 to 2006
Since 1999 the diamond drilling has been NQ size core. Major Midwest Drilling of Thompson, Manitoba has
performed all of the diamond drilling under the supervision of Inco geologists.
Collar locations of diamond drillholes are surveyed. Down hole surveys have been conducted on most of the
holes using a light-gyroscopic survey instrument. All surveys have been performed by Inco personnel.
Three holes have been auger drilled over the Mel deposit by AMEC Earth & Environmental to determine the
geotechnical properties of the overburden.
Mel lease drilling 1999 to 2000
In the winter of 1999-2000, twenty-four holes totalling 3,284 m were diamond drilled to verify and better
delineate the Mel deposit and to test for the presence of shallow extensions of the mineralization (see Table
11.1).
The data was incorporated into a mineral resource estimate completed in May 2000 that does not conform to
CIM Standards on Mineral Resources and Reserves, August 20, 2000.
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Mel lease drilling 2004
In February and March of 2004, twenty-one holes totalling 4,366 m were diamond drilled on the Mel lease (see
Table 11.2). Twenty of the holes were intended to further delineate the Mel deposit and of these, 19 holes
reached their targeted depths.
One drillhole (102596-0) tested a moderate conductivity UTEM anomaly located approximately 760 m north of
the Mel deposit drillhole 102596-0 intersected numerous intervals with anomalous nickel content over an
interval of 39.56 m (core length). The best interval assayed 1.31% Ni over 0.94 m (core length).
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The data were incorporated into a mineral resource estimate completed in July, 2004 that conforms to CIM
Standards on Mineral Resources and Reserves, August 20, 2000. The resource estimate was based on an open
pit mining concept.
A total of 94 m of overburden drilling was completed in three solid stem auger boreholes on the Mel deposit.
Only two of the holes reached suspected bedrock. Nilcon Vane tests were completed in one hole. The drilling
encountered approximately four metres of peat and thereafter approximately 29 m of predominantly water
saturated clay and some patchy perma frost with weak shear strength. Approximately 1.5 m of sand was
encountered at the bottom of one hole.
Mel Lease Drilling 2007
The winter work program consisted of 30 completed drill holes for a total of 5,733 metres covering
approximately 800 metres of strike to a depth of approximately 215 vertical metres. The deposit remains open at
depth. In total, 29 drill holes were collared to test continuity of mineralization within and adjacent to the existing
resource and to enhance the resource.
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Significant intersections from 18 drill holes are tabulated below:
DDH No.

From

To

1128260

m
128.4

m
129.7

Ni
Grade
%
1.01

Core
Length
m
1.37

True
Width
m
1.13

1128330

77.0

82.0

1.35

5.03

3.99

1128350

170.0

172.5

1.05

2.47

2.16

1128360

170.5
101.1
179.8

171.0
102.9
179.9

1.10
1.03
2.65

0.49
1.80
0.12

0.30
1.22
0.09

1128380

210.1
220.8

211.2
221.9

1.37
1.48

1.10
1.10

0.88
0.94

1128390

236.7

238.9

2.26

2.13

2.26

1128400

214.5
235.0

215.1
235.9

1.87
3.29

0.52
0.91

0.34
0.64

1128410

152.1
176.8
189.6

170.3
180.6
190.5

1.11
1.23
1.71

18.17
3.78
0.91

13.67
3.20
0.79

1128420

198.3
202.7
239.5

200.4
203.4
241.2

1.55
1.55
1.17

2.07
0.70
1.61

1.46
0.49
1.19

1128440

105.9

106.2

3.14

0.30

0.24

1128370

1128450

129.9

132.6

2.37

2.71

2.16

1128460

195.8
156.4
157.7

205.3
156.7
158.2

1.56
1.87
1.54

9.66
0.33
0.51

5.70
0.24
0.43

115.8

117.7

3.06

1.98

1.65

1128470
1128480
1128490

124.6

125.9

1.35

1.31

1.07

1128500

183.2

194.7

1.09

11.55

7.59

1128540

237.1

238.4

0.44

1.31

0.76

Mel claims drilling 1999-2000
Four diamond drill holes totalling 2,574 m were drilled to test UTEM anomalies (see Table 11.3). No significant
nickel intersections were found.

Mel claims drilling 2003
Six diamond drillholes totalling 2,498 m were drilled to test UTEM anomalies (see Table
11.4). No significant nickel intersections were found.
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Mel claims drilling 2004
Three diamond drillholes totalling 804 m were drilled to test UTEM anomalies (see Table
11.5). No significant nickel intersections were found.

Mel claims drilling 2005-2006
Six diamond drillholes totalling 2,506 m were drilled to test UTEM anomalies (see Table
11.6). No significant nickel intersections were found.

Mel claims drilling 2011
Ten drill holes, totalling 3,459m, comprised the 2011 winter work program on the Mel Property, the first
managed by the Company. Two drill holes, totalling 739m, were collared to test a UTEM geophysical anomaly
approximately 700m north of the Mel deposit associated with earlier prospective nickel results; no sulphide
mineralization was encountered. Eight drill holes, totalling 2,720m, were collared to test the down-dip
extension of the Mel resource shell; all holes intersected nickel mineralization of grade and width comparable to
that obtained in holes that comprise the existing resource.
The Mel dataset is currently being vetted and updated – this work will apply to both the drilling data on the Mel
deposit as well as the considerable drilling (111 drill holes) conducted of the claims portion of the property.
Following completion of this work, additional modelling of the resource is contemplated. No fieldwork is
planned for the winter work season 2012.
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8.

Sampling and Analysis

All of the available lithology and assay information on the Mel property has been obtained from diamond drill
core.
1961 to 1971 Inco
Diamond drilling was AXT size core except for a few holes of AQ size core drilled at the end of the 1971
campaign. Core has been preserved and is stored by Inco Limited in Thompson as abbreviates only with
generally one representative sample approximately 10 cm long collected approximately every three metre in the
hole.
1999 to 2006 Inco-Victory
The diamond drilling is NQ core size. The core is logged, sampled and stored by Inco in Thompson.
Mineralized sections of the core are subdivided into sample intervals not exceeding 1.5 m of core length based
on rock type, alteration (style and intensity), sulphide abundance and textural variations. Each sample interval is
cut in half lengthwise using a diamond impregnated cutting blade. One half of the sample interval is placed in a
sample bag with the appropriate sample tag, closed and shipped for assay. The remaining half of the sample
interval is put back into the core box.
9.

Security of Samples

1961 to 1988 Inco
All of the drill core samples from drilling which was completed prior to 1988 was submitted to Inco’s own labs,
either in Thompson, Manitoba or Copper Cliff, Ontario, for preparation and analysis for Cu, Ni and Co. All
pulps were retained and placed in long-term storage.
1999 to 2006 Inco-Victory
Samples were shipped to ALS Chemex in Thunder Bay, Ontario for preparation prior to analysis by weighing,
crushing, splitting and pulverizing each sample as follows:
x Each sample was weighted in kilograms;
x Each sample was assigned a unique bar core identifier allowing for complete traceability;
x The entire sample was crushed to 70% < 2 mm (-10 mesh) in two stages;
x The sample was split with a Jones riffle splitter (standard procedure);
x Up to 250 grams (g) of the split for each sample was pulverized to 85% < 75 microns
(-200 mesh). ALS Chemex uses barren wash material between sample preparation batches. The pulps
were then shipped by ALS Chemex to their analytical laboratory in either Mississauga, Ontario or North
Vancouver, British Columbia for analyses as follows:
x Assaying for nickel, copper, cobalt, iron (Fe), arsenic (As), lead (Pb), zinc (Zn) and sulphur (S) are
performed using fusion sample decomposition and ICP-AES analytical procedures. Typically a prepared
sample (0.2 g) is added to sodium peroxide flux (2.6 g), mixed well and then fused in a 670°C furnace.
The resulting melt is cooled and then dissolved in 30% hydrochloric acid. This solution is then analyzed
by inductively coupled plasma – atomic emission spectrometry and the results are corrected for spectral
inter-element interferences.
x Both total carbon and sulphur content are determined by a Leco combustion method.
x When required, samples are also analysed for low-level As and Pb using the MEAA45 procedure. The
samples are digested with aqua regia in a graphite-heating block. After cooling, the resulting solution is
diluted with demineralized water then analysed by atomic absorption spectrometry (AAS).
x Select samples are also analysed for Au, Pt and Pd by a lead collection fire assay/ICP (Optima Induced
Couple Plasma) technique on a one assay/ton sample.
Chemex employs comprehensive and transparent QA/QC protocols. Control charts for standards assayed at
Chemex show routine performance within two standard deviations of the certified values. The relative precision
for Cu, Ni, Co, Fe and S meets contract specifications of no more than 7%. The relative precision for As and Pb
is within established limits of 10%. The relative precision for Pd is within the contract limit of 15%, but Au
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(39%) and Pt (19%) are outside this specification. However, it should be noted that Au and Pt are affected by a
moderate nugget effect.
The Vale QA/QC program consists of monitoring ALS Chemex’s internal quality control samples (reference
materials, duplicates and blanks) and randomly selecting samples for check analysis at third party laboratories,
including the Inco control lab. Results from external check assays show adequate analytical accuracy and
precision in 2003.
The Chief Chemist submitted pulp duplicates and commercial standards within samples shipments going to
Chemex, including blanks for the same packages used for the diamond drill core samples.
ALS Chemex is ISO 9001:2000 registered. ISO 9001:2000 requires evidence of a quality management system
covering all aspects of the registrant. To ensure compliance with this system regular internal audits are
undertaken by staff members specially trained in auditing techniques. ALS Chemex Vancouver laboratory is
also accredited ISO 17025 by Standards Council of Canada for a number of specific test procedures including
fire assay Au by AA, ICP and gravimetric finish, and multi-element ICP and AA Assays for Ag, Cu, Pb, and Zn.
In addition to twice yearly proficiency tests, auditors experienced in minerals analysis have performed detailed
technical reviews at the laboratory. An audit was last carried out on the Chemex Laboratory in September 2004.
In 2005, QC check results did not reveal any material issue.
Data verification
Assays
Wardrop carried out an internal validation from the original drillhole logs against the Datamine drillhole
database on 16 (5.4%) of the 296 drillholes in the total database. Data verification was completed on collar coordinates, length of hole, down-the-hole survey measurements (including azimuth and dip), from and to footage
measurements of geology and assay sampling intervals, lithological units and nickel percentages as compiled
from assay certificates merged into a database.
Details of the verification are set out in the Table 14.1. The data verification had less than 1% errors.

2004 Inco-Victory
Victory has not performed any assay data QA/QC but rather relies on the QA/QC program maintained by Inco.
“All of the Inco diamond drill samples, including those from the Mel area, are currently prepared and analysed
by ALS Chemex. The samples are analysed for Cu, Ni, Co, Fe, S, As, Pb and Zn by their A6 procedure and
designated samples are also analysed for Au, Pt and Pd by fire assay/ICP. The quality control program consists
of monitoring ALS Chemex’s internal quality control samples, monitoring the Inco lab’s internal quality control
samples and randomly selecting samples for check analysis.
10.

Mineral Resource and Mineral Reserve Estimates
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Introduction
Wardrop conducted a mineral resource estimate of the sediment and magmatic hosted nickel sulphide
mineralization at Mel deposit. The estimation was completed for nickel at the Mel deposit using data from
historic and more recent drilling.
Database
The historic database consisting of cored drilling information in the vicinity of the sulphide mineralization totals
296 drillholes comprised of collar, survey, lithology and assay information and is summarized in Table 17.1.

Assays
A total of 4,066 assay intervals from 126 drillholes were selected and defined the zone of mineralization on the
deposit. Data analysis was conducted by creating probability and histogram plots of the data (see Table 17.2).

Capping
When frequency distributions are skewed, a very small number or proportion of samples may represent a large
amount of the contained metal in the resource. Frequently these samples may be scattered through the deposit
and not restricted to spatially identifiable or continuous zones. Sometimes small clusters of high-grade
mineralization may be present, and it may or may not be possible or practical to restrict their influence. Other
times the very high-grade samples may be the result of laboratory errors; pulps sometimes segregate high
specific gravity materials like electrum or pyrite and may produce biased results if the pulps are not rehomogenized prior to aliquot selection for analysis.
Even when the assays are valid, linear interpolation (weighted average) grade estimation methods can be
adversely affected. When these methods are used, the inclusion of a high grade sample will have a greater
influence on the estimate than a lower grade sample. This can lead to undue projection (or smearing) of the
effect of high-grade material into areas for which there is no evidence in hand that the high-grade material
continues to occur. Under such circumstances, restriction of the influence of the higher grade material is
mandatory.
On the basis of a review of probability and histogram plots and a decile analysis of the assays, it was concluded
that there is a reasonable justification for capping of the Ni values. Breaks in the slope of the cumulative
probability imply that a few higher grade samples are spatially discontinuous from the remainder of the data set.
The samples were then further investigated by decile and percentile analysis where often the top decile (greatest
10% of the sample population) contained more than 40% of the metal. Table 17.3 displays the capping
limitations of the resource estimation by Ni statistics for the capping exercise.
Based on this analysis, capping was applied at 4% Ni, where a total of seven samples were capped.
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Composites
The selected assay information was composited into five foot downhole lengths while honouring the interpreted
mineralization type boundaries. Commonly the compositing of down hole assays results in a fractional length
for the last sample in a given hole. Typically these fractional composites are not used in the resource estimation
if they are less than half the composite length. Box plots were created to compare the composite values based on
downhole lengths for the deposit. A decision was made to exclude the fractional composites of less than 2.5 ft
down the hole near the edge of the mineralized zones. The fractional composites (54 in total) have no material
impact on the resource and were not added to the preceding composites.

Bulk density
The following paragraph has been extracted from A. Aubut’s memo, dated July 2004:
Based on Specific Gravity (SG) measurements made at other deposits in the Thompson area it has been shown
that there is generally a linear relationship between Ni grade and SG. As such several equations have been used
over the years to populate the SG filed in the Thompson drillhole database automatically. Using a polynomial
linear regression a formula was determined with which to generate average SG values for the Mel drillholes,
based on Ni grade. A maximum value of 4.65 (the SG for pyrrhotite) was used. The regression formula used for
the drillhole data set is follows:
SG = Ni * 0.4244 + 2.5440
Geological Interpretation
The mineral envelope represents a single domain. The mineralization at Mel based on the drilling to date cannot
be easily broken into multiple domains reflecting differences in either grade (high or low) or mineralization type
(massive or disseminated).
The total volume of the wireframe compares very well with the block model volume. The differences between
the geological solids and the block model is 1 %. Table 17.5 tabulates the wireframe and the associated volume.

Block Model
The resource block model was created using Datamine version 2.1.1633.0. Table 17.7 summarizes the block
model limits of the mine grid system. The block model was not rotated.

The drillhole spacing varies from 50 to 200 foot across the deposit. A block size of 25 * 25 * 25 foot was
selected in order to accommodate the widely spaced drilling and the open pit and underground mining block
size.
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Interpolation Plan
The interpolation plan of the Mel deposit resource estimation was completed using the following estimation
methods: nearest neighbour (NN), inverse distance squared (ID) and ordinary kriging (OK).
The estimations were designed as a three pass system. Table 17.8 below summarizes search distances and
rotations for estimating a block as well as minimum and maximum number of composites required.

Resource Classification
Several factors were used in the determination of the mineral resource classification as follows:
• CIM requirements and guidelines;
• Experience with similar deposits;
• Spatial continuity of mineralization.
No environmental, permitting, legal, title, taxation, socio-economic, marketing or other relevant issues are
known that may affect the estimate of a mineral resource. Mineral reserves can only be estimated on and
economic evaluation that is used in a preliminary feasibility or a feasibility study on a mineral project, thus no
reserves have been estimated. As per NI 43-101, mineral resources that are not mineral reserves do not have
economic viability.

Resource Tabulation
The mineral resource estimation at Mel is tabulated in Table 17.10 for the Indicated and Inferred resources
respectively. Ordinary kriging interpolation is used for the resource tabulation for Mel deposit.

Model Validation
The Mel deposit resource estimation was validated by the following methods:
• Comparison of global mean grades based on ID and OK estimation methods;
• Visual comparisons of colour coded block grades and drillhole composite for the three estimation methods of
NN, ID and OK;
• Swath plot comparisons of estimated methods of NN, ID and OK.
Global Comparison
The global block model estimation of the OK method was compared to that of the global estimation of the
model values. Table 17.11 shows the comparisons for the three estimation methods using all blocks. The
contained metal differences between the methods were 5% between ID and OK.
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Visual comparison
The visual comparison of block model grades against composite grades of the metal display a reasonable
correlation between the values. No significant discrepancies were apparent between the sections.
Swath plot comparison
Swath plots of the estimated blocks by Easting, Northing and Elevation were another mode of direct comparison
between the models. Generally, OK reflects the greatest smoothing followed by ID and then NN estimation
methods. Along the margins of the deposit and in areas of extreme data density the apparent relationship
between the drillhole grades and estimated grades may change. This is reflected in the areas of lower number of
blocks being estimated in the swath plots.
11.

Mining Operations

No mining operations have been conducted on the Mel property.
12.

Exploration and Development

Geological modeling of the deposit is in progress. Results from this study will be used to provide guidance for
sample preparation of metallurgical samples to be analyzed by Vale.
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LAC ROCHER PROJECT
The following summary is reproduced verbatim from the Lac Rocher PEA dated November 5, 2008, and the
detailed disclosure in the Lac Rocher PEA is incorporated by reference herein. The Lac Rocher PEA is posted
on Sedar as noted earlier in this AIF under Description of the Issuer's Business – General – Summary.
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LYNN LAKE PROJECT
The following summary is reproduced verbatim from the Lynn Lake Prefeasibility dated December 5, 2007,
and the detailed disclosure in the Lynn Lake Prefeasibility is incorporated by reference herein. The Lynn
Lake Prefeasibility is posted on Sedar as noted earlier in this AIF under Description of the Issuer's Business
– General – Summary.
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DIVIDENDS
The Corporation did not declare nor pay dividends during the financial period ended December 31, 2010. The
Corporation is in the development stage and has had no revenues or net income from which to pay dividends.
The Board will make decisions regarding any future dividends based upon the Corporation’s financial position
at such time. Currently, the Board does not intend to pay any dividends.
RISK FACTORS
RISKS AND UNCERTAINTIES
The exploration and development of natural resources are speculative activities that involve a high degree of financial risk.
The risk factors which should be taken into account in assessing Victory Nickel’s activities and an investment in its
securities include, but are not necessarily limited to, those set out below.
The relative significance of each risk described below will vary as a function of several factors including, but not limited to,
the state of the economy, the stage of Victory Nickel’s projects, the availability of financing on acceptable terms and other
matters.
Any one or more of these risks could have a material adverse effect on the value of any investment in Victory Nickel and
the business, financial condition, operating results or prospects of Victory Nickel and should be taken into account in
assessing Victory Nickel’s activities.
Industry Risks
Speculative Nature of Mineral Exploration
Mineral exploration is highly speculative in nature, involves many risks and frequently is non-productive. There is no
assurance that Victory Nickel’s exploration efforts will be successful. Few properties that are explored are ultimately
developed into economically viable operating mines. Success in establishing reserves is a result of a number of factors,
including the quality of Victory Nickel’s management, level of geological and technical expertise, the quality of land
available for exploration and other factors. Once mineralization is discovered, it may take several years in the initial phases
of drilling until production is possible, during which time the economic feasibility of production may change. Substantial
expenditures are required to establish proven and probable reserves through drilling to determine the optimal extraction
method for the ore and the metallurgical process to extract the metals from the ore and, in the case of new properties, to
construct mining and processing facilities. It is possible that even preliminary due diligence will show adverse results,
leading to the abandonment of projects. It is impossible to ensure that preliminary feasibility studies or full feasibility
studies, such as has been released with respect to Minago, on Victory Nickel’s projects or the current or proposed
exploration programs on any of the properties in which Victory Nickel has exploration rights will result in a profitable
commercial mining operation. As a result of these uncertainties, no assurance can be given that Victory Nickel’s
exploration programs will result in the establishment or expansion of resources or reserves.
Development Projects
In general, development projects have no operating history upon which to base estimates of future cash operating costs.
For development projects such as the mineral resource properties owned by Victory Nickel, estimates of proven and
probable reserves are, to a large extent, based upon the interpretation of geological data obtained from drill holes and other
sampling techniques and feasibility studies. This information is used to calculate estimates of the capital cost, cash
operating costs based upon anticipated tonnage and grades of ore to be mined and processed, the configuration of the ore
body, expected recovery rates, comparable facility and equipment operating costs, anticipated climatic conditions and other
factors. In addition, there remains to be undertaken certain feasibility and/or development preparation work on the projects
that could adversely impact estimates of capital and operating costs required for the development of the projects. Costs
necessary to develop the projects could be significant and will have a direct impact on the economic evaluation of the
projects. As a result, it is possible that the actual capital cost, cash operating costs and economic returns of the projects
may differ from those currently estimated. The costs estimated under the FS for Minago differed from the PEA and may
differ again upon actual development.
Competition
The mineral exploration business is highly competitive in all of its phases. Victory Nickel competes with numerous other
companies and individuals, including competitors with greater financial, technical and other resources than Victory Nickel,
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in the search for and acquisition of exploration and development rights on attractive mineral properties. Victory Nickel’s
ability to acquire exploration and development rights in the future will depend not only on its ability to develop the
properties on which it currently has exploration and development rights, but also on its ability to select and acquire
exploration and development rights on other suitable properties. There is no assurance that Victory Nickel will compete
successfully in acquiring exploration and development rights on such other properties.
Operational Risks
Limited History of Operations
Victory Nickel has no history of earnings and limited financial resources. Victory Nickel currently has no operating mines
and its ultimate success will depend on the ability of active mining operations to generate cash flow in the future, as well as
its ability to access capital markets for its development requirements. There is no assurance that Victory Nickel will earn
profits in the future. Significant capital investment will be required to achieve commercial production from Victory
Nickel’s existing projects from successful exploration efforts. There is no assurance that Victory Nickel will be able to
raise the required funds to continue these activities.
Development Targets, Permitting and Operational Delays
There can be no assurance that Victory Nickel will be able to complete the planned development of its projects on time or
on budget due to, among other things, delays in receiving required consents, permits and registrations, the delivery and
installation of plant and equipment and cost overruns, or that the current personnel, systems, procedures and controls will
be adequate to support Victory Nickel’s operations. Any failure to meet development targets or other operational delays or
inadequacies could have a material adverse effect.
Resources, Reserves and Production
The figures for mineral resources and mineral reserves are estimates and no assurance can be given that the anticipated
level of recovery and/or grades of mineral reserves or mineral resources will be realized. Moreover, short-term operating
factors relating to ore reserves and resources, such as the need for orderly development of an ore body or the processing of
new or different ore grades, may cause a mining operation to be unprofitable in any particular accounting period.
Title Risks
Victory Nickel’s ability to hold various mineral rights require licences, permits and authorizations and, in some cases,
renewals of existing licences, permits and authorizations from various governmental and quasi-governmental authorities.
Management believes that Victory Nickel currently holds or has applied for all necessary licences, permits and
authorizations to carry on the activities which Victory Nickel is currently conducting and to hold the mineral rights Victory
Nickel currently holds under applicable laws and regulations in effect at the present time. Management also believes that
Victory Nickel is complying in all material respects with the terms of such licences, permits and authorizations. However,
Victory Nickel’s ability to obtain, sustain or renew such licences, permits and authorizations on acceptable terms is subject
to changes in regulations and policies and to the discretion of the applicable governmental and quasi-governmental bodies.
No assurance can be given that Victory Nickel’s properties are not subject to prior unregistered agreements or interests or
undetected claims or interests which could be material and adverse to Victory Nickel. Additionally, mineral properties may
carry with them significant development costs and abandonment and site restoration obligations for which Victory Nickel
may, or will, become responsible for in the future.
Insurance Risk
Victory Nickel faces all of the hazards and risks normally incidental to the exploration and development of base metals, any
of which could result in damage to life or property, environmental damage and possible legal liability for any or all such
damage caused. Victory Nickel’s activities may be subject to prolonged disruptions due to weather conditions depending
on the location of operations in which Victory Nickel has interests; not all such risks are insurable.
Financial and Investment Risks
Substantial Capital Requirements
Victory Nickel will have to make substantial capital expenditures for the development of and to achieve production from its
projects. There can be no assurance that any debt or equity financing or cash generated by operations will be available or
sufficient to meet these requirements or for other corporate purposes or, if debt or equity financing is available, that it will
be on terms acceptable to Victory Nickel. Moreover, future activities may require Victory Nickel to alter its capitalization
significantly. The inability of Victory Nickel to access sufficient capital for its operations could have a material adverse
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effect on its financial condition, results of operations or prospects. Flow-through financing cannot be used to fund the
Corporation’s corporate costs.
Market Perception
Market perception of junior exploration, development and mining companies may shift such that these companies are
viewed less favourably. This factor could impact the value of investors’ holdings and Victory Nickel’s ability to raise
further funds by issue of additional securities or debt.
Metal Prices
There is no assurance that, even if commercial quantities of mineral resources are developed, a profitable market will exist
for the sale of such product. Nickel and by-product prices fluctuate on a daily basis and are affected by numerous factors
beyond Victory Nickel’s control – including factors which are influenced by worldwide circumstances. The level of
interest rates, the rate of inflation, world supply of nickel and by-products and stability of exchange rates can all cause
significant fluctuations in nickel and by-product prices. Such external economic factors are in turn influenced by changes
in international investment patterns and monetary systems and political developments. The price of nickel and by-products
has historically fluctuated widely and future price declines could cause commercial production to be uneconomical and
such fluctuations could have a material adverse effect on Victory Nickel’s business, financial condition and prospects. As
Victory Nickel is in the exploration stage, the above factors have had no material impact on present operations but are
considered in evaluating the impairment of long-lived assets. However, these factors are of significant importance for the
FS and decisions related thereto.
Areas of Investment Risk
The common shares of Victory Nickel are listed on the TSX. The share prices of publicly traded companies can be volatile
as the price of shares is dependent upon a number of factors, some of which are general or market or sector specific and
others that are specific to Victory Nickel.
The market for shares in small public companies is less liquid than for large public companies. Investors should be aware
that the value of the Corporation’s common shares may be volatile and may go down as well as up and investors may
therefore not recover their original investment.
The market price of the Corporation’s common shares may not reflect the underlying value of Victory Nickel’s net assets.
The price at which investors may dispose of their securities may be influenced by a number of factors, some of which may
pertain to Victory Nickel and others of which are extraneous. On any disposal of their common shares, investors may
realize less than the original amount invested.
Regulatory Risks
Government Regulation
Existing and possible future environmental and social impact legislation, regulations and actions, including the regulation
of air and water quality, mining reclamation, solid and hazardous waste handling and disposal, the promotion of
occupational health and safety, the protection of wildlife and ecological systems and the protection of the societies and
communities of indigenous peoples, could cause significant expense, capital expenditures, restrictions and delays in
activities, the extent of which cannot be predicted and which may well be beyond Victory Nickel’s capacity to fund.
Environmental laws are becoming more actively enforced. Environmental and social impact studies may be required for
some operations and significant fines and clean up responsibilities may be assessed for companies causing damage to the
environment in the course of their activities.
Economic, Political, Judicial, Administrative, Taxation or Other Regulatory Factors
Victory Nickel may be adversely affected by changes in economic, political, judicial, administrative, taxation or other
regulatory factors in the areas in which Victory Nickel does or will operate and holds its interests, as well as unforeseen
matters.
Other Risks
Environmental and Health Risks
The Corporation has no significant exposure to environmental or health risks, although this will change as the
Corporation’s projects approach production (a normal characteristic of mineral industry projects). Lynn Lake, acquired
pursuant to the takeover bid for Independent and subject to option by Prophecy, is a former operating mine, however
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indemnifications exist from the Manitoba Government with respect to any pre-existing environmental concerns at that
property.
Key Personnel
Victory Nickel relies on a limited number of key consultants and there is no assurance that Victory Nickel will be able to
retain such key consultants or other senior management. The loss of one or more of such key consultants or members of
senior management, if not replaced, could have a material adverse effect on Victory Nickel’s business, financial condition
and prospects. Directors and management have previously accepted deferrals of remuneration in order to assist the
Corporation through the economic turmoil; however, this potentially adds to the risk of losing experienced personnel.
Conflicts of Interest
Certain of the Corporation’s directors and officers are also directors and officers of other natural resource companies.
Consequently, there exists the possibility for such directors and officers to be in a position of conflict. Any decision made
by any of such directors and officers relating to Victory Nickel will be made in accordance with their duties and obligations
to deal fairly and in good faith with Victory Nickel and such other companies.
Investments and Other Agreements with Resource Companies
In addition, Victory Nickel makes, from time-to-time, investments in the common shares of publicly-traded companies in
the junior natural resources sector or may enter into option or other agreements therewith. These companies are subject to
similar risks and uncertainties as is Victory Nickel, and Victory Nickel’s investments in and agreements with these
companies are subject to similar areas of risk as noted above. Victory Nickel seeks to manage its exposure by ensuring that
appropriate recourse is included in such agreements upon the counterparty’s or assignee’s failure to meet contractual
obligations.
Summary
The future success of the Corporation is subject to a number of risk factors that are common to the junior natural resources
sector. These include the extent to which it can outline natural resources on its properties and establish the economic
viability of developing those properties and the political, economic and legislative stability of the territories in which the
Corporation’s interests are located. Another significant factor is the ability of the Corporation to obtain necessary financing
or to find strategic partners to fund expenditure commitments as they fall due, as the Corporation currently has limited
funds. Furthermore, the development of any natural resource interest may take years to complete and the resulting income,
if any, from the sale of any natural resources produced by the Corporation is largely dependent upon factors that are beyond
its control, such as costs of development, operating costs and the market value of the end product.

DESCRIPTION OF CAPITAL STRUCTURE
General Description of Capital Structure
The Corporation is authorized to issue an unlimited number of Common Shares, of which 395,807,042 Common
Shares are issued and outstanding as at the date hereof.
Subject to the rights of any shares ranking senior to the Common Shares, each holder of a Common Share is
entitled to notice of and the right to vote at all meetings of shareholders of the Corporation, to receive any
dividend declared by the Corporation and to receive the remaining property of the Corporation on dissolution.
MARKET FOR SECURITIES
Trading Prices and Volume
The Common Shares are listed on the TSX and trade under the symbol “NI.” The table below sets forth the high,
low and closing trading prices and volumes for the Common Shares traded on the TSX for the period
commencing on January 1, 2011, being the first day that the Common Shares traded on the TSX, and ending on
December 31, 2011.
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Date
High
Low
Close
2011/12
0.075
0.06
0.075
2011/11
0.085
0.07
0.07
2011/10
0.085
0.065
0.07
2011/09
0.11
0.075
0.075
2011/08
0.115
0.08
0.105
2011/07
0.105
0.09
0.09
2011/06
0.105
0.085
0.1
2011/05
0.11
0.095
0.105
2011/04
0.115
0.105
0.105
2011/03
0.12
0.1
0.11
2011/02
0.13
0.115
0.115
2011/01
0.15
0.095
0.125

VolumeTraded
3583306
3265827
2751403
2955274
6588167
4416284
4806490
2630754
2961769
3816350
5418907
16546967

PRIOR SALES
The following securities of the Corporation are outstanding but not listed or quoted on a marketplace and issued
during the most recent financial year:
x 2,500,000 common share purchase warrants, issued on January 10, 2011 and exerciseable at $0.14
during the 12 month period ending at 5:00 p.m. (Toronto time) on January 10, 2012.
x

4,347,826 common share purchase warrants, issued on May 25, 2011 and exerciseable at $0.15 during
the 18 month period ending at 5:00 p.m. (Toronto time) on November 25, 2012.

x

456,960 common share purchase warrants, issued on May 25, 2011 and exerciseable at $0.15 during the
18 month period ending at 5:00 p.m. (Toronto time) on November 25, 2012.

x

4,335,000 stock options were issued during the year at a weighted average exercise price of $0.11.
Stock options issued during the year have a maximum term of five years and vest either immediately or
after one year.

DIRECTORS AND OFFICERS
Below are the names, provinces or states and countries of residence, offices and principal occupations of the
directors and executive officers of Victory Nickel as of the date hereof. Each director’s term of office will expire
at the close of business of the Corporation’s next annual meeting of shareholders.
Name and Municipality
of Residence
CYNTHIA THOMAS(1)(3)*
Chicago, Illinois, U.S.A.

Position with
the Corporation
Chair and
Director

RENÉ R. GALIPEAU
Toronto, Ontario, Canada

ETHEL BLONDINANDREW(2)
Norman Wells, Northwest
Territories, Canada

Principal Occupation for the Last Five Years
Self employed financial advisor.

Date Elected
February 1, 2007

Vice-Chairman,
Chief Executive
Officer and
Director

Vice-Chairman, CEO and Director of the Corporation; Vice-Chairman,
CEO and Director of Nuinsco.

February 1, 2007

Director

Director for Horizon North Logistics Inc., Senator for the University of
Alberta and Working Chair for the Mackenzie Gas Project Impact Fund
and a member of several committees. Previously, Ms. Blondin-Andrew
served as a Federal Member of Parliament for the district of Western
Arctic, Northwest Territories.

June 26, 2008
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Name and Municipality
of Residence
ROLAND HORST(1)*(4)
Campbellville, Ontario,
Canada

Position with
the Corporation
Director

HOWARD ROGER
STOCKFORD(1)(4)*
Toronto, Ontario, Canada

Principal Occupation for the Last Five Years
CEO of CBay Minerals Inc. since February 14, 2012, previously CEO of
Orvana Minerals Corp. (Mar. 1, 2010-Dec. 6, 2011); President and CEO
of Royal Nickel Corporation (Feb. 2007-Oct. 2009).

Date Elected
December 8, 2009

Director

Retired mining executive. Previously Executive Vice-President, Aur
Resources Inc.

February 1, 2007

MICHAEL J.
ANDERSON(2)*(3)
Toronto, Ontario, Canada

Director

Previously a partner with Gowling Lafleur Henderson LLP.

June 29, 2011

PETER R. JONES(2)(3)(4)
Oakville, Ontario, Canada

Director

June 29, 2011

STEVEN W. HARAPIAK
Burlington, Ontario, Canada

President and
Chief Operating
Officer

Currently Chairman and CEO of Augyva Mining Resources. Previously,
CEO of Hudson Bay Mining and Smelting Co., Limited (HBMS) for
Anglo American, President and CEO of HudBay Minerals and Chairman
and CEO of Adanac Molybdenum and a past Chairman of the Mining
Association of Canada.
President and Chief Operating Officer of the Corporation. Previously a
consultant to the International Finance Corporation (World Bank Group).

ALISON J. SUTCLIFFE
Toronto, Ontario, Canada

Vice-President
Finance and
Chief Financial
Officer

Vice-President, Finance and Chief Financial Officer of the Corporation;
Vice-President and Chief Financial Officer of Nuinsco. Previously
Controller, Resources at Dundee Corporation.

Not a Director

PAUL L. JONES
Ottawa, Ontario, Canada

Vice-President,
Exploration

Vice-President, Exploration of the Corporation and President of Nuinsco.
Previously, Consulting Geologist with Nuinsco.

Not a Director

DAVID M. MCHAINA
Cambridge, Ontario, Canada

Vice-President,
Environment and
Sustainable
Development

Vice-President, Environment and Sustainable Development for the
Corporation and Nuinsco. Previously, Director, Environment and
Sustainable Development for the Corporation and Nuinsco; Manager,
Environmental Affairs, Americas for Boliden Limited.

Not a Director

SEAN D. STOKES
Toronto, Ontario, Canada

Corporate
Secretary

Corporate Secretary and Vice-President, Corporate Affairs of the
Corporation and Nuinsco.

Not a Director

MARGARET LAI
Toronto, Ontario, Canada

Controller

Controller of the Corporation and of Nuinsco Resources Limited.
Previously Senior Accountant at KPMG LLP.

Not a Director

Not a Director

NOTES:
(1) Member of the Audit Committee
(2) Member of the Governance and Nominating Committee
(3) Member of the Compensation Committee
(4)Technical Committee
* denotes Committee Chair

As at the date of this AIF, the directors and executive officers of the Corporation, as a group, beneficially owned
or controlled or directed, directly or indirectly 5,731,183 Common Shares, representing approximately 1.4% of
the issued and outstanding Common Shares. As of the date hereof, Nuinsco beneficially owned or controlled or
directed, directly or indirectly, 8,313,715 Common Shares, representing approximately 2.1% of the issued and
outstanding Common Shares of the Corporation.
Cease Trade Orders, Bankruptcies, Penalties or Sanctions
Other than as disclosed below, none of the Corporation’s directors or executive officers or any shareholder
holding a sufficient number of securities of the Corporation to affect material control of the Corporation:
(a) is, as at the date of this AIF or has been, within the ten years before the date of this AIF, a director, Chief
Executive Officer or Chief Financial Officer of any company that, while that person was acting in that capacity;
(i) was the subject of a cease trade or similar order or an order that denied the relevant company access
to any exemption under securities legislation, for a period of more than 30 consecutive days;
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(ii) was subject to an event that resulted, after the director or executive officer ceased to be a director or
executive officer, in the Corporation being the subject of a cease trade or similar order or an order that
denied the relevant company access to any exemption under securities legislation, for a period of more
than 30 consecutive days; or
(iii) within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under
any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings,
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to
hold its assets; or
(b) has, within the ten years before the date of this AIF, become bankrupt, made a proposal under any legislation
relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or
compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of the
director, officer or shareholder, other than as follows:
Mr. René Galipeau, Chief Executive Officer, Vice-Chairman and director of the Corporation, served as Senior
Vice-President and CFO of HMZ Metals Inc. in 2005 when a cease trade order was issued halting trading by
management and insiders of HMZ due to failure to file interim financial statements. The cease trade order was
in effect until two days following the filing of financial statements for the three-month period ended June 30,
2005, which statements were filed on October 19, 2005.
Subsequent to resigning from his position at HMZ Metals Inc., Mr. Galipeau was subject to a management cease
trade order in connection with the failure of HMZ Metals Inc. to file annual financial statements for the year
ended December 31, 2005, which statements were filed on December 21, 2007.
Mr. Warren Holmes, former Chairman and now a director of the Corporation and Mr. René Galipeau, Chief
Executive Officer, Vice-Chairman and director of the Corporation ceased to be directors of Campbell in
November 2008. In early 2009, Campbell announced that it had re-entered protection under the The Companies'
Creditors Arrangement Act (“CCAA”).
Peter Rhys Jones was Chairman and CEO of Adanac Molybdenum Corporation from August 2008 to March
2009. Adanac entered voluntary Companies creditors Arrangement Act protection in December 2008 and
emerged from creditor protection in February 2011 following the successful implementation of its plan of
compromise and arrangement.
Conflicts of Interest
Certain of the directors and executive officers of the Corporation are directors and/or officers of other issuers
engaged in the mineral exploration business.
Circumstances may arise where members of the Board are directors or officers of corporations which are in
competition to the interests of the Corporation. No assurances can be given that opportunities identified by such
Board members will be provided to the Corporation. Pursuant to the OBCA, directors who have an interest in a
proposed transaction upon which the Board is voting are required to disclose their interests and refrain from
voting on the transaction.
AUDIT COMMITTEE INFORMATION
Composition of the Audit Committee
Each of the members of the Audit Committee is independent and financially literate, as those terms are defined
in National Instrument 52-110, Audit Committees.
Relevant Education and Experience
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Chair: Roland Horst, MBA, LLB, B.Sc., M.Sc.
Mr. Horst has 35 years of mining industry experience as a chief executive officer, investment banker, corporate
banker and geologist, including 13 years as a CEO of both public and private companies involved in mining
production, development and exploration in Canada, Brazil, Indonesia and Chile. Mr. Horst holds a Masters in
Business Administration from the Richard Ivey School of Business Administration, University of Western
Ontario; a Bachelor of Law (LLB) from the University of Western Ontario; a M.Sc. in Geology from Laurentian
University; and a B.Sc. in Geology from McGill University.
Cynthia Thomas, MBA
Ms. Thomas has over 20 years of international mining and project finance experience. An independent mining
finance consultant, Ms. Thomas was formerly the Director, Investment Banking with ScotiaMcLeod’s Mining
Group.
Howard Stockford, P.Eng
Mr. Stockford is a professional engineer and mining consultant with over 40 years’ experience, including 13
years with Falconbridge and 21 years with Aur Resources Inc. He is a life member of the Canadian Institute of
Mining (CIM), of which he was President from May 2003 to May 2004, and for which he has served as
Chairman of both the Winnipeg and Toronto branches.
Pre-Approval Policies and Procedures
Included as part of the Audit Committee’s charter is the responsibility of the Audit Committee to pre-approve all
non-audit services to be provided to the Corporation by its external auditors.
External Auditors’ Service Fees
The following table summarizes the fees paid to BDO Canada LLP, Chartered Accountants, Licensed Public
Accountants.
Category

2011

2010

$61,000

$50,000

$7,500

$7,500

$8,200

$9,000

All Other Fees3

$17,500

$Nil

Total

$94,200

$66,500

Audit Fees
Audit Related Fees

1

Tax Fees2

1

Quarterly advisory services
Tax advisory and tax return preparation.
3
IFRS implementation advisory
2

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS
No director, executive officer or principal shareholder of Victory Nickel and no associate or affiliate of the
foregoing have had a material interest, direct or indirect, in any transaction in which Victory Nickel has
participated since inception, February 1, 2007, which has materially affected or will materially affect Victory
Nickel.
TRANSFER AGENT AND REGISTRAR
The transfer agent and registrar for the Common Shares is Computershare Investor Services Inc. at its principal
office in Toronto.
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INTERESTS OF EXPERTS
Names of Experts
The following are the names of all the persons who have prepared or certified for the Corporation a statement,
report or valuation described or included in the disclosure documents filed by the Corporation during or relating
to the Corporation’s most recently completed financial year or during the period thereafter to the date of this
AIF, including this AIF.
Hai Guo, P. Eng., a Registered Professional Engineer and Independent Qualified Person, prepared the “Proposed
Minago Nickel Mine National Instrument 43-101 Compliant Technical Report,” dated February 20, 2009;
prepared in accordance with NI 43-101;
Clifford Joseph Duke, P. Geo., a Registered Professional Geologist and Independent Qualified Person, prepared
the “Proposed Minago Nickel Mine National Instrument 43-101 Compliant Technical Report,” dated February
20, 2009, and the “Minago Frac Sand National Instrument 43-101 Compliant Technical Report” dated August
20, 2009, both of which are prepared in accordance with NI 43-101;
Paul James Chornoby, P. Geo., a Registered Professional Geologist and Independent Qualified Person, prepared
the “Proposed Minago Nickel Mine National Instrument 43-101 Compliant Technical Report,” dated February
20, 2009 and prepared in accordance with NI 43-101;
Tim Maunula, P.Geo., a Registered Professional Geologist and Independent Qualified Person, prepared the
“Minago Frac Sand National Instrument 43-101 Compliant Technical Report” dated August 20, 2009; prepared
in accordance with NI 43-101;
Norris Del Bel Belluz, P.Geo., a Registered Professional Geologist and Independent Qualified Person, prepared
the “Minago Frac Sand National Instrument 43-101 Compliant Technical Report” dated August 20, 2009, and
the “Feasibility Study Minago Nickel Mine” dated March 4, 2010, both of which are prepared in accordance
with NI 43-101;
Mike McLaughlin, P.Eng., a Registered Professional Engineer and Independent Qualified Person, prepared the
“Feasibility Study Minago Nickel Mine” dated March 4, 2010; prepared in accordance with NI 43-101;
John Hope, P.Eng., a Registered Professional Engineer and Independent Qualified Person, prepared the
“Feasibility Study Minago Nickel Mine” dated March 4, 2010; prepared in accordance with NI 43-101.
Interests of Experts
To the knowledge of the Corporation, none of the experts named under “Names of Experts” has received, or will
receive, any registered or beneficial interests, direct or indirect, in any securities or other property of the
Corporation or of one of the Corporation’s associates or affiliates in connection with the preparation or
certification of any statement, report or valuation prepared by such person. Furthermore, none of the other
experts so named held securities representing more than 1% of all issued and outstanding Common Shares of the
Corporation as at the date of the statement, report or valuation in question.
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MATERIAL CONTRACTS
Victory Nickel has entered into the following material contracts either before (and which are still in effect as of
the date hereof) or during the most recently completed financial year that are required to be filed under National
Instrument 51-102-Continuous Disclosure Obligations and are available at www.sedar.com. Particulars of these
contracts are set forth below.
x

Management Agreement: The Corporation shares management, administrative assistance and facilities
with Nuinsco pursuant to a management agreement. The costs payable by the Corporation are equal to
the cost to Nuinsco of such services plus 10 per cent. The management agreement is terminable by
Nuinsco upon 90 days notice and by the Corporation upon 180 days notice.

ADDITIONAL INFORMATION
Additional information relating to the Corporation may be found on SEDAR at www.sedar.com.
Additional information including directors’ and officers’ remuneration and indebtedness, principal holders of
the Corporation’s securities and securities authorized for issuance under equity compensation plans, if
applicable, is contained in the Corporation’s information circular for its most recent annual meeting of
shareholders that involved the election of directors, and additional financial information is provided in the
Corporation’s comparative financial statements and Management Discussion & Analysis for its most recently
completed financial year.
For additional copies of this Annual Information Form please contact Victory at:
Victory Building, Suite 1802, 80 Richmond Street West
Toronto, ON M5H 2A4
Telephone Number: (416) 363-8527
Facsimile Number: (416) 626-0890
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SCHEDULE “A”
AUDIT COMMITTEE CHARTER
PURPOSE OF THE AUDIT COMMITTEE
The purpose of the Audit Committee is to fulfill the applicable public company audit committee legal and
regulatory obligations and to provide assistance to the Board of Directors (“the Board”) to enable it to
fulfill its oversight responsibilities in relation to the financial reporting process, the system of internal
controls and the audit process and management of significant risks to Victory Nickel Inc. (“the
“Corporation”), as they relate to financial reporting.
Audit Committee Mandate
The Audit Committee (the "Committee") is appointed by the Board to assist the Board in fulfilling its
oversight responsibilities of the Corporation. In so doing, the Committee provides an avenue of
communication among the external auditors, management and the Board.
The Committee's purpose is to ensure the integrity of financial reporting and the audit process, and that
sound risk management and internal control systems are developed and maintained. In pursuing these
objectives the Audit Committee oversees relations with the external auditors, and reviews the
effectiveness of the internal audit function.
STRUCTURE OF THE COMMITTEE
Composition
The Audit Committee is a standing committee of the Board and will be composed of not less than three
directors, none of whom will be a Corporate Officer, related party or employee of the Corporation.
Quorum
A quorum of the Committee will be a majority of members present in person, by telephone or any
combination thereof.
Appointment of Members and Chairman
Members of the Committee shall be appointed by the Board annually on the recommendation of the
Corporate Governance & Nominating Committee to hold office at the pleasure of the Board. No more
than two members of the Committee will resign from the Committee in any given year.
Chairman
The Board shall appoint one of the members as the Committee Chair. In the absence of the Chair from
any meeting, the Committee shall appoint a member to be the Chair for the purposes of the conduct of
that meeting.

A-2
Qualification of Members
Members of the Committee shall meet applicable requirements and guidelines for audit committee
service, including requirements and guidelines with respect to being independent and unrelated to the
Corporation and to having accounting or related financial management expertise and financial literacy.
The determination as to whether a particular Director satisfies the requirements for membership on the
Audit Committee shall be made by the full Board.
Vacancy
A vacancy occurring in the membership of the Committee may be filled by the Board at its discretion, but
in any event, the Board shall fill any vacancy to ensure a minimum of three members on the Committee at
all times.
Compensation for Committee Members
No Committee member shall receive any non-expense compensation for services from the Corporation
other than what that member is entitled to as a member of the Board or as a Committee member.
Number and Timing of Meetings
The Audit Committee meets at least four times a year, with meetings being scheduled to permit timely
review of quarterly and annual financial statements. Additional meetings may be held at the discretion of
the Chair or at the request of a member, external auditors or management.
Secretary
A secretary shall be designated and that person shall act as recording secretary for the Committee and
produce Minutes of the meetings.
Meetings with Management and External Auditors
The Committee shall meet separately with management and external auditors at least once per quarter and
shall meet at such other times, as the Committee deems appropriate.
Notice and Place of Meetings
Notice of time and place of meetings shall be communicated to members of the Committee no less than
24 hours prior to the time set for the meeting, provided that any member may waive such notice.
A member of the Committee who attends a meeting for the purpose of objecting to whether the meeting
was lawfully called shall not be considered to have waived required notice.
Invitees
By invitation of the Chair, individuals who are not members of the Committee may attend meetings from
time to time and may participate in discussions related to issues before the Committee.
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Minutes and Procedures of Meetings
Subject to statutory requirements and by-laws of the Corporation, the Committee may set its own
procedures at meetings, keep records of its proceedings and report to the Board when the Committee
considers it appropriate, but in any event not later than the next Board meeting. Minutes of the
Committee meeting shall be tabled at the next Board of Directors meeting.
Delegation of Responsibilities
The Committee may delegate to any person or committee of persons any of the Committee’s
responsibilities that may be lawfully delegated.
External Auditors
External auditors are ultimately accountable to the Board and shall report directly to the Audit
Committee. The external auditors are accountable to the Board and the Audit Committee as
representatives of the shareholders
Mandate
The Committee will review and reassess the adequacy of the Audit Committee Mandate on an annual
basis to ensure that it accurately specifies the scope of the Committee’s responsibilities and adequately
sets out how it carries out those responsibilities.
PRIMARY RESPONSIBILITIES OF THE COMMITTEE
The Committee’s primary duties and responsibilities are as follows:
x
x

x
x
x
x

x

Review and recommend to the Board the external auditor to be nominated for the purpose of
preparing or issuing an auditor's report or performing other audit, review or attest services for the
Corporation; and the compensation to be paid to the external auditor.
Assume direct responsibility for overseeing the work of the external auditors engaged to prepare
or issue an audit report or perform other audit, review or attest services for the Corporation,
including the resolution of disagreements between management and the external auditors
regarding financial reporting.
Pre-approve all non-audit services to be provided to the Corporation or its subsidiary entities by
its external auditors.
Review the Corporation's financial statements, Management Discussion and Analysis and annual
and interim earnings press releases before such documents are publicly disclosed by the
Corporation.
To satisfy itself that adequate procedures are in place for the review of the Corporation's public
disclosure of financial information extracted or derived from the Corporation's financial
statements and periodically assess the adequacy of those procedures.
Establish procedures for a) the receipt, retention and treatment of complaints received by the
Corporation regarding accounting, internal accounting controls, or auditing matters; and b) the
confidential, anonymous submission by employees of the Corporation of concerns regarding
questionable accounting or auditing matters.
Review and approve the Corporation's hiring policies regarding partners, employees and former
partners and employees of the present and former external auditor of the Corporation.
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AUTHORITY OF THE COMMITTEE
The Committee shall have the authority to engage independent counsel and other advisors as it determines
necessary to carry out its duties and to set and pay the compensation for any advisors engaged by it. The
Committee shall also have the authority to communicate directly with the external auditors.
DUTIES OF THE COMMITTEE
Compliance
The Committee is ultimately responsible for ensuring the Corporation’s compliance with legal and
regulatory requirements in respect to financial reporting and disclosure.
The Committee, on behalf of the Board, is responsible for monitoring management’s actions in this regard
to ensure that the Corporation has implemented appropriate systems to identify and monitor the response
by Management and the Board of Directors to such issues as:
x
x
x

Significant business risks.
Legal, ethical and regulatory compliance.
Internal systems of control and the effectiveness of such internal controls to ensure compliance with
policies and procedures.

Meetings
Preparing minutes of all of its meetings and submitting same to the Board of Directors for approval and
having the Chairman of the Audit Committee report to the Board of Directors on all significant issues
addressed at the Audit Committee meeting.
Reviewing the interim and annual financial statements as well as the Corporation’s financial disclosures
and related party transactions.
Internal Controls
The Committee is responsible for maintaining the integrity and quality of the Corporation’s financial
reporting and systems of internal control by overseeing management’s system of internal control and
reporting process in respect to those controls.
External Auditors
x
x

x
x

Reviewing and ensuring the qualifications and independence of the Corporation’s external
auditors.
Making recommendations to the Board in respect of appointment or re-appointment of external
auditors for the purpose of preparing or issuing an auditor’s report or performing other audit,
review or attest services for the Corporation and making recommendations to the Board of
Directors on the compensation for the external auditor.
Overseeing and evaluating the performance of the external auditors.
Reviewing the annual audit plan prepared by outside auditors and Management (CFO and CEO)
in addition to proposed audit fees.
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x
x
x
x
x

x
x

Reviewing the external audit process and determining whether it has been effectively carried out
and whether any matters that the external auditors wish to bring to the attention of the Board have
been afforded adequate attention.
Assessing the external audit function with a view to whether external auditors should be
appointed or re-appointed. Such responsibility of the Committee shall include the appointment,
retention, termination, compensation and oversight of the external audit function.
Pre-approving all auditing services and non-audit services to be performed for the Corporation by
the external auditors.
Meeting separately with internal audit, external audit and management at least quarterly to assess
issues and make determinations on whether issues need to be taken to the Board for review and
assessment.
Evaluating independence of the external auditor in accordance with Canadian professional
requirements, and determining whether disclosed relationships or services may impact the
objectivity and independence of the auditors and whether such independence has been
documented in written correspondence to the Committee.
Overseeing any work of the external auditor that includes the resolution of disagreements
regarding financial reporting between management and the external auditors.
Evaluating the external audit process and determining whether the external audit has been
completed in accordance with applicable law.

Financial Reporting
x
x
x
x
x
x

x
x
x

Reviewing annual and interim financial statements of the Corporation.
Reviewing changes in significant accounting policies and evaluates impact on the current and
future financial statements of the Corporation.
Preparing, if required, an Audit Committee report for inclusion in the Corporation’s annual
management proxy circular in accordance with applicable rules and regulations.
Ensuring the effectiveness of disclosure controls and procedures to ensure material information
potentially requiring public disclosure is made known in a timely fashion to senior officers of the
Corporation.
Being satisfied that adequate procedures are in place for the review of the Corporation’s public
disclosure of financial information extracted or derived from the Corporation’s financial
statements and periodically assessing the adequacy of those procedures.
Reviewing and recommending to the Board of Directors for approval the public release and filing
of any annual audited consolidated financial statements and quarterly unaudited consolidated
financial statements of the Corporation, including news releases and management’s discussion
and analysis (MD&A).
Reviewing the information contained in the Corporation’s quarterly reports, annual report to
shareholders, MD&A, Annual Information Form (AIF), prospectuses and other disclosures
determining if such information is complete and fairly presented.
Reviewing material litigation and tax assessments in order to determine if any such matters may
have a material impact on the financial position of the Corporation.
Considering the Corporation’s annual financial statements and ascertaining after a review with
external auditors and management whether they are presented fairly in all material respects in
accordance with generally accepted accounting principles, whether the selection of accounting
policies is appropriate and whether the annual financial statements are recommended to the Board
of Directors.
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Reviewing Terms of Reference and Committee’s Performance
The Committee should routinely assess its effectiveness against the mandate and shall report regularly to
the Corporate Governance & Nominating Committee and Board of Directors on that assessment.
Reviewing Reports to Shareholders
When required by applicable statute or regulation, the Committee shall prepare reports to shareholders
regarding the activities undertaken in the discharge of its responsibilities. A report will be prepared by
the Audit Committee for inclusion in the annual report as required.
MEETINGS AND OPERATING PROCEDURES
x
x
x
x
x

x
x
x
x

In the absence of the Chairman of the Committee, the members shall appoint an acting Chairman.
A copy of the minutes of each meeting of the Committee shall be provided to each member of the
Committee and to each Director of the Corporation in a timely fashion.
The Chairman of the Committee shall prepare and/or approve an agenda in advance of each
meeting.
The Committee, in consultation with management and the external auditors, shall develop and
participate in a process for review of important financial topics that have the potential to impact
the Corporation’s financial policies and disclosures.
The Committee shall communicate its expectations to management and the external auditors with
respect to the nature, timing and extent of its information needs. The Committee expects that
written materials will be received from management and the external auditors in advance of
meeting dates.
The Committee should meet privately in executive session at least quarterly with management,
the external auditors and as a committee to discuss any matters that the Committee or each of
these groups believes should be discussed.
In addition, the Committee or at least its Chair should communicate with management and the
external auditors quarterly to review the Corporation’s financial statements and significant
findings based upon the auditor’s limited review procedures.
The Committee shall annually review, discuss and assess its own performance. In addition, the
Committee shall periodically review its role and responsibilities.
The Committee expects that, in discharging their responsibilities to the shareholders, the external
auditors shall be accountable to the Board through the Committee. The external auditors shall
report all material issues or potentially material issues to the Committee.

The Committee shall review and reassess the adequacy of this Charter at least annually, submit it to the
Board for approval and ensure that it is in compliance with the TSX Exchange and OSC regulations.
GENERAL
In addition to the responsibilities and duties of the Committee stated above, the Committee shall attend to
the following items;
x

Review the Corporation’s hiring policies regarding employees and former employees of the
present and former external auditors of the Corporation. Review business practices undertaken by
senior management to assess appropriateness with corporate policies.
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x
x
x
x
x
x

x
x

Review complaints procedures and whether they adequately track and record complaints to the
Corporation regarding accounting, internal accounting or auditing matters.
Engage and pay independent counsel and other special advisors as it deems necessary from time
to time in order to carry out Audit Committee duties.
Investigate any activity of the Corporation as it deems appropriate. All employees of the
Corporation are required to cooperate with the efforts or enquiries of the Committee.
Retain persons having special expertise to assist it in the performance of its duties.
Communicate with the Board to ensure sufficient funding for the Audit Committee to permit it to
fulfill its responsibilities.
Make provision for confidential, anonymous submission by employees of the Corporation of
concerns regarding accounting, internal accounting controls or auditing matters, ensuring that the
existing processes adequately provide for such submission and establishing a process whereby the
external auditor will receive timely notice of any such submission.
Review at least annually the risk management and insurance programs
Review any issues referred to the Committee by the Board of Directors.

The procedures set forth herein have been set out as guidelines only as opposed to inflexible rules and the
Committee may alter these procedures as it deems necessary in order to perform its responsibilities.

