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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the quarterly period ended March 31, 2011
OR

00 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

Commission File Number 000-52646

G

GEOVIC MINING CORP.

(Exact name of registrant as specified in its chaer)

DELAWARE 20-5919886
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)

1200 Seventeenth St., Suite 980
Denver, Colorado 80202

(Address of principal executive offices)

(303) 476-6455

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant: (1)has filed all reports required to be filed by Sectin 13 or 15(d) of the Securitie
Exchange Act of 1934 during the preceding 12 month®r for such shorter period that the registrant was required to file such reports);
and (2) has been subject to the filing requirement®r the past 90 days: YeskX No O

Indicate by check mark whether the registrant has gbmitted electronically and posted on its corporatéNeb site, if any, every
Interactive Data File required to be submitted andposted pursuant to Rule 405 of Regulation S-T (8§ 23405 of this chapter) during
the preceding 12 months (or for such shorter periodhat the registrant was required to submit and possuch files). Yes [ No

Indicate by check mark whether the registrant is darge accelerated filer, an accelerated filer, a neaccelerated filer, or a
smaller reporting company. See definitions of “larg@ accelerated filer,” “accelerated filer” and “smaler reporting company” in Rule
12b-2 of the Exchange Act:



Large accelerated fili [ Accelerated filel O

Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BBxgje Act): [0  Yes
No

Indicate the number of shares outstanding of eachfdhe issuer’s classes of common stock, as of tladst practicable date:

104,577,512 Shares of Common Stock, $0.0001 paeyalere outstanding at May 9, 2011
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Part | - Financial Information
Item 1. Consolidated Financial Statements (unaudit

Geovic Mining Corp.
(an exploration stage company)
CONSOLIDATED BALANCE SHEETS
(In thousands)

ASSETS
Current assets:
Cash and cash equivalel
Prepaid expenst
Other
Total current assets
Property, plant and equipment, [[note 5]
Deposits
Total assets

LIABILITIES
Current liabilities:
Accrued liabilities and other payabl

Total current liabilities
Other liabilities
Related party payab
Shar-based payment liabilit[ note 7]

Total liabilities
Commitments and contingenci[ note 13]

EQUITY

Stockholders' equity:

Common stock, par value of $0.0001, 200 millionrekauthorized and 104.6 and 104.3 million sh

issued and outstanding as of March 31, 2011 aneérber 31, 2010, respective
Additional paic-in capital
Stock purchase warrar
Deficit accumulated during the exploration st
Total stockholders’ equity
Noncontrolling intereg[ note 10]
Total equity
Total liabilities and equity

The accompanying notes are an integral part of these financial statements

3

December 31

Unaudited
March 31,
2011 2010
$ 28,08( $ 32,38
412 53¢
19C 101
28,68: 33,02
3,49( 3,83(
101 90
$ 32,27 $ 36,94:
$ 2,00 $ 3,64¢
2,007 3,64¢
541 547
10z 34¢
2 12¢
2,652 4,66¢
10 10
108,88t 108,48t
1,07¢ 1,07¢
(91,96)) (87,95))
18,01: 21,617
11,60¢ 10,657
29,62 32,27
$ 32,27 $ 36,94:
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Geovic Mining Corp.
(an exploration stage company)
CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited, in thousands, except share amounts)

Unaudited Period
Three months ended March 31, from November 16, 199

(inception) to

2011 2010 March 31, 2011
Expenses (Income)
Exploration cost[note 4] $ 2,69( $ 2,51 $ 80,84¢
General and administratiy 1,82« 1,72¢ 33,11t
Stocl-based compensati( notes 6 and 7] 39¢ 437 18,25:
Change in fair value of warrar[note7] 227 (272) (679)
Interest and bank charg 13 12 367
Depreciatior 222 224 2,87¢
Mineral property impairmer — — 3,24+
Total expenses 5,01¢ 4,63¢ 138,03
Loss on disposal of ass¢ 75 — 75
Interest incom (19 @® (4,80€)
Net loss before income tax (5,089 (4,639 (133,299
Income tax expense (benefnote 11] — — (65)
Consolidated net los: $ (5,089 $ 4,63¢) $ (133,239
Less: Net loss attributed to the noncontrollingiast (1,079 (1,08%) (27,279
Net loss attributed to Geov $ (4,009 $ (3,559 $ (105,95}
Net loss per shai $ (0.09 $ (0.09
Weighted average shares outstant 104,519,39 103,395,83

The accompanying notes are an integral part of these financial statements
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Balance, December 31, 20C
Issuance of common sto[note 6]
Stock options exercise[ note 6]
Stocl-based compensati( note 6]
Noncontrolling interest contributic
Net loss for yea

Balance, December 31, 2010
Issuance of restricted sto[ note 6]
Stock options exercise[ note 6]
Stocl-based compensati( note 6]
Noncontrolling interest contributic
Net loss

Balance, March 31, 201:

Geovic Mining Corp.
(an exploration stage company)
CONSOLIDATED STATEMENTS OF
STOCKHOLDERS' EQUITY
(Unaudited, in thousands, except share amounts)

Common Stock Stock
Purchase Noncontrolling
Additional
Shares Amount paid-in capital Warrants Deficit Interest Total
103,074,04 $ 1C $ 107,62' $1,07¢ $(69,67) $ 9,865  $ 48,90¢
139,00( — — — — — —
1,079,36! — 77 — — — 77
— — 784 — — — 784
— — — — — 7,67¢ 7,67¢
— — — — (18,284 (6,889  (25,16¢)
104,292,41 $ 10 $ 108,48t $1,07¢ $(87,95) $ 10,651 $ 32,27«
210,00( — — — — — —
75,10( - 4 - - - 4
— — 39€ — — — 39¢€
— — — — — 2,03( 2,03(
— — — — (4,004) (1,079 (5,089
10457751 $ 10 $ 108,88t $1,07¢ $19196) $ 11,60¢ $29,62:

The accompanying notes are an integral part of these financial statements
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Geovic Mining Corp.
(an exploration stage company)
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited, in thousands)

Unaudited Period

Threi/lr:r%rr\]tgi’ended from November 16, 199
(inception) to
2011 2010 March 31, 2011
OPERATING ACTIVITIES
Consolidated net los $(5,087) $(4,63¢) $ (133,239
Adjustments to reconcile net loss to net cash usegerating activities
Depreciation expens 222 224 2,87t
Stocl-based compensation expel 39¢ 437 18,25
Change in fair value of warrar (127) (272) (673)
Loss on disposal of ass¢ 75 — 75
Writeoff of mineral propertie — — 3,24¢
Changes in nc-cash operating working capiti
Decrease (increase) in prepaid expel 12¢€ 11z (412)
Decrease (increase) in other as: (89) 7 (82
Decrease (increase) in depo: (171) 4 (210
Increase (decrease) in accrued liabilities andrqihgables (1,637%) 141 2,007
Increase (decrease) in other liabilit (6) (144 541
Increase (decrease) in related party pay (24€) (24€) 10z
Cash used in operating activities (6,380 (4,37%) (107,519
INVESTING ACTIVITIES
Purchases of property, plant and equipn (6) (88) (6,490
Proceeds on sale of ass 49 — 49
Acquisition of mineral lease — — (3,244
Cash provided by/(used in) investing activitie! 43 (88) (9,68%)
FINANCING ACTIVITIES
Noncontrolling interest contributic 2,03( 1,18 38,88
Proceeds from issuance of common stock and prefetoek — — 95,58¢
Cash paid to rescind exercise of stock opt — — (15)
Proceeds from issuance of stock warr: — — 16,16¢
Proceeds from exercise of stock options and was 4 44 2,39¢
Stock issue cos — — (7,745
Cash provided by financing activities 2,03¢ 1,231 145,27¢
Net increase (decrease) in ci (4,309 (3,239 28,08(
Cash, beginning of perioc 32,38 49,15 —
Cash, end of perioc $28,08( $45,92! $ 28,08(

The accompanying notes are an integral part of these financial statements

6



Table of Contents

Geovic Mining Corp.
(an exploration stage company)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands, except per share amounts @s otherwise stated)

1. NATURE OF BUSINESS AND CONTINUANCE OF OPERATIONS

Geovic Mining Corp. (the “Company”) is incorporatedder the laws of the state of Delaware. The Campavns 100% of the shares
of Geovic, Ltd. (“Geovic”), a company that has béethe mining exploratory stage since its inceptim November 16, 1994. The Company
is an exploration stage company in the processamining to develop its mineral properties througtsubsidiaries. As an exploration stage
entity, we require further technical analysis aindricing in order to bring our properties into depenent.

Geovic is engaged in the business of exploring@dralt, nickel and related minerals through itsarigj-owned (60.5%) subsidiary,
Geovic Cameroon, PLC (“GeoCam”), a financially degient public limited company duly organized andiporated under the laws of the
Republic of Cameroon.

The Company is also engaged in the worldwide eapilom of energy and mineral resources directlyndirectly through its ownership
of Geovic Energy Corp. and Geovic Mineral SandspGdormed in 2007 and 2009 respectively undeiahes of the State of Colorado,
Geovic France SAS, formed in December 2008 undelaths of France, and Geovic Nouvelle-Calédonie Sé&$ned in March 2009 under
the laws of New Caledonia.

2. BASIS OF PRESENTATION

The accompanying interim unaudited consolidatedrfaial statements of the Company have been prepasatordance with generally
accepted accounting principles in the United Ste@@AAP”) for interim financial statements and thestructions to Form 1@ and Article 1!
of Regulation S-X and accordingly do not includiedédclosures required for annual financial statetse

These interim consolidated financial statementgfothe same significant accounting policies andhoés of application as the
Company’s audited annual consolidated financiaestants as included in the Company’s annual repoForm 10-K for the year ended
December 31, 2010 (the “Annual Financial Statenigni$ie interim consolidated financial statemertsidd be read in conjunction with the
Annual Financial Statements.

In the opinion of management, all adjustments @iditig normal recurring accruals) considered necggeaa fair presentation have
been included. Operating results for this intergniqd is not necessarily indicative of the reshiftttmay be expected for the full year ending
December 31, 2011.

3. LOSS PER SHARE

Basic loss per share has been computed by divitimget loss applicable to the Company’s commoresizdders by the weighted
average number of shares of common stock outstgmiliring each period. Diluted loss per share isputed by including the dilutive effect
of common stock that would be issued assuming &e=of the outstanding stock options and stocklmse warrants. Shares underlying all
outstanding options and warrants are excluded frantomputation of diluted loss per share for tire¢ months ended March 31, 2011 and
2010 because the effect would have been anti-aduti

4. EXPLORATION COSTS

GeoCam gained exclusive rights to exploitationhaf tobalt and nickel deposits with the granting dining Convention by the
government of Cameroon on August 1, 2002. The Mjit@onvention grants GeoCam the exclusive rightaitee, process, and export cobalt,
nickel and related substances from lands subjextMining Permit, which was granted by decree onlAfd, 2003. The Mining Convention,
which has a primary term of 25 years, sets fortteghl and fiscal provisions governing the minygeration. It is renewable under certain
conditions in 10-year increments for the life of tiesource.
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The following is a summary of the exploration cdsturred by the Company:

Cameroon, Africa:
Property evaluatio
Office costs

Other projects:
Colorado and Wyomin
Arizona

New Mexico

New Caledonii

Other projectt

Total Exploration Costs

5. PROPERTY, PLANT AND EQUIPMENT, NET

As of March 31, 2011 and December 31, 2010 propplant and equipment consisted of the following:

Machinery and equipme

Vehicles

Buildings

Furniture and equipme

Other

Equipment in trans

Buildings & installations under constructi

Less accumulated depreciati

Three Months Ended

2011

$1,40¢
781
2,18¢

Unaudited
period from
Nov. 16, 1994
(inception) to

2010 March. 31, 201:
$1,391 $ 50,01:
85€ 26,06t
2,24¢ 76,07¢
34 2,01:

137 1,03¢

— 13¢

92 1,182

1 40€

264 4,77:
$2,51¢ $ 80,84¢

March 31,

2011
$ 3,157
69¢€
412
1,21z
73
66

5,61¢

(2,126)
$ 3,49

December 31

2010
$ 3,157
98¢
412
1,21
73
66

5,914

(2,089
$ 3,83
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6. STOCK BASED COMPENSATION
Stock options

The Company adopted a stock option plan which wasnaed in June 2007, 2008 and 2009 (the “Compatipi®plan”), under which
18,700,000 Company shares were reserved for issugpran exercise of options granted under the Coyn@aion Plan. The Company
Option Plan is intended to provide a means whetlk®yCompany and its subsidiaries can attract, ratgiand retain key employees,
consultants, and service providers who can corttrimaterially to the Company’s growth and succasd,to facilitate the acquisition of
shares of the Company’s common stock. The Compamip®Plan provides for incentive stock options timegthe requirements of
Section 422 of the Internal Revenue Code and ndifigdastock options that do not meet the requiratador incentive stock options. The
Company Option Plan requires the option exercigeprer share purchasable under the option to bal égjthe greater of the closing price
the Company’s common shares on the Toronto Stockd&nge the day before or date of grant for all matified stock options and incentive
stock options. The Company has historically issued shares when share-based awards are exercised.

The following table and related information sumrmasi the Company’s stock options and the stock wgiddivity for the three months
ended March 31, 2011:

Options Outstanding

Weighted Weighted

Options Available Average Average Average

Exercise Remaining Intrinsic

Number Price Contractual Value

for Grant Outstanding per Share* Term (Years) (000’s)
Available and outstanding at December 31, 201 2,995,041 15,704,95 0.8C
Granted (1,630,001 1,630,00! 0.71
Exercisec 75,10( (75,100 0.0t
Forfeited 207,00( (207,000 0.8¢
Expired 350,00t (350,000 0.77

Available and outstanding at March 31, 201: 1,997,14i 16,702,85 $ 0.7% 5.6C $2,96¢

Exercisable at March 31, 201: 15,011,18 $ 0.7¢ 5.5€ $2,96¢

Vested or expected to vest at March 31, 20: 14,961,84 $ 0.8C 5.8¢ $2,96¢

* Some of the options are granted with Canadiafadekercise prices, and the weighted average grifect the U.S. dollar equivalent
prices.

The following stock option grants were issued by @ompany during the three months ended March(l1 and 2010 respectively:

» The Company granted 1,630,000 options under thep@ognOption Plan [2010 — 1,525,000]. The Compacgnaed
compensation expense of $301 relating to vestirtgefrants [2010 —$437]. Included in the 2011 grame 500,000 options
issued to an executive of the Company which aredudled to vest upon the successful completionnairiting of the Nkamouna
project or certain other events and, if not veséed,scheduled to expire January 21, 2012. Theinamyaoptions vest 40% upon
grant and 30% on each of the first and second amsavies of the date of grant. As of March 31, 2@idre was $482 of total
unrecognized compensation expense related to neted/stock based compensation granted under th@&@ognOption Plan
which is expected to be recognized over a weigatedage period of 1.0 ye:

» The weighted-average fair value per share of optgmanted under the Company’s Options Plan dur@id 2vas $0.39 [2010—
$0.50]. The total intrinsic value of share optiexercised was $46 [2010—$491]. The total cash veddirom the exercise of
stock options was $4 [20—$44].

The fair value of all stock options granted durihg three months ended March 31, 2011 and 201@starated at the date of grant
using a Black-Scholes option pricing model with thibowing assumptions:

2011 2010
Expected dividen: 0.0% 0.0%
Risk-free interest rat 2.1% 2.6%
Expected volatility* 67.5%-67.7% 69.74Y%
Expected life (in years 5.5 55

* For the three months ended March 31, 2011, ijatias estimated based on combining the Compalmg®rical volatility with the
historical volatilities of certain other comparakbegploration stage mining compani

9
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The Company estimates expected forfeitures atrduet glate and compensation expense is recordedamlyose awards expected to
vest. The estimate of expected forfeitures is rieatad at the balance sheet date.

Option pricing models require the input of highlibgective assumptions, particularly as to the etgueprice volatility of the market
value of the underlying stock. Changes in thesemapions can materially affect the fair value estienand therefore it is management’s view
that the existing models do not necessarily prosidengle reliable measure of the fair value of@oenpany’s equity instruments.

Stock awards

The Company adopted the 2010 Company Stock Awamd e “Stock Award Plan”) that was approved g/ Board of Directors in
June 2010. The Common Stock that may be issuediguirso Stock Awards shall not exceed 2,000,008eshaf Common Stock. The
Common Stock subject to the Stock Award Plan dfebuthorized and unissued stock. Stock Awardslmayranted to Employees,
Directors, Officers and Consultants. Stock Awards/rbe granted as Restricted Stock Awards or Restristock Units. During the three
months ended March 31, 2011, we granted 210,000i€ted Stock Awards to certain members of the aiiee management team and the
Board of Directors. The Restricted Stock Awardg ¥@86 on the grant date (January 21, 2011), 30%h@rist anniversary of the grant date,
and 30% on the 2 anniversary of the grant datetieothree months ended March 31, 2011, the Compmsognized compensation expense
of $71 related to the Restricted Stock Awards. Aladng the three months ended March 31, 2011 saueid 180,000 Restricted Stock Units
to certain members of the Board of Directors. TlestRcted Stock Units will vest on the first annsary of the grant date. The shares will be
issued to the recipient on the earlier of theimieation date or on the third anniversary of thengidate. For the three months ended
March 31, 2011, the Company recognized compensatipanse of $24 related to the Restricted StocksUni

7. STOCKHOLDERS' EQUITY
Preferred stock

The Company is authorized to issue 50 million shaiepreferred stock, with a par value of $0.0Gffyvhich 6 million are designated
as Series A convertible preferred stock. Therenarshares of Series A preferred stock or otherepred stock outstanding as of March 31,
2011.

Stock Purchase Warrants

The Company adjusts the share-based paymentthatailthe fair value each reporting period. The f@lue adjustment for the stock
purchase warrants did not materially affect nes lmsloss per share in the consolidated statenfergerations for the three months ended
March 31, 2011.

The following table and related information sumrasi the Company’s stock purchase warrants at MalrcB011 and the stock
purchase warrant activity for the three months dridarch 31, 2011:

Number Weighted-Average
Outstanding Exercise Price per Shar
Warrants outstanding at December 31, 201 18,892,09 $ 2.9¢
Expired — —
Warrants outstanding at March 31, 2011 18,892,09 $ 2.9¢

All outstanding warrants were fully amortized in020thus the Company recorded no compensation egpelating to vesting of grants
[2010—$0]. The Company also recorded $(127) in Z@D10—$(272)] for the change in the fair valuated warrants that have exercise
prices that are denominated in Canadian dollars.

The warrants outstanding at March 31, 2011 ex@r®ikows: 300,000 June 2011, 2,999,996 Novemb#&d 200,800,000 March 2012
and 4,792,100 April 2012.

8. DERIVATIVE INSTRUMENTS
Derivative Liabilities

The Company currently does not hold derivativerimsents to manage its exposure to commodity pritles.Company evaluates all of
its financial instruments to determine if suchiinstents are derivatives or contain features thalifyuas embedded derivatives. All derivat
financial instruments are recognized in the balasheet at fair value. Changes in fair value aregeized in earnings if they are not eligible
for hedge accounting or other comprehensive incibtiey qualify for cash flow hedge accounting.

10
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A Black-Scholes option-pricing model was used ttaobthe fair value of the Company’s stock purchaserants. The fair value of
outstanding derivative instruments not designeldeaig)ing instruments on the accompanying Consolid@tdance Sheet were as follows:

March 31, December 31
Derivative Instruments Balance Sheet Location 2011 2010
Stock purchase warrar Share-based payment liabilitie $ 2 $ 12¢

The effect of derivative instruments not designethi@dging instruments on the accompanying congelidstatements of operations was
$127 for the three months ended March 31, 2011.

9. FAIR VALUE MEASUREMENTS

ASC 820,Fair Value Measurements and Disclosures, defines fair value as the price that would be remito sell an asset or paid to
transfer a liability in an orderly transaction beem market participants at the measurement datesdatlishes a fair value hierarchy that
prioritizes the inputs to valuation techniques uttetheasure fair value. The hierarchy, as defireddvb, gives the highest priority to
unadjusted quoted prices in active markets fortidahassets or liabilities and the lowest priotityunobservable inputs.

* Level 1, defined as observable inputs such as duwiees in active markets for identical ass

» Level 2, defined as observable inputs other thareL& prices. These include quoted prices for simakssets or liabilities in an
active market, quoted prices for identical assetsli@abilities in markets that are not active, tney inputs that are observable or
can be corroborated by observable market dataufustantially the full term of the assets or liai@k.

» Level 3, defined as unobservable inputs in whittkelor no market data exists, therefore requigengentity to develop its own
assumptions

The fair value of the share-based payment liabifis/described in note 8, is based on unobserirghlés in which little or no market
data exists, therefore, it is classified as Levdll® following table summarizes the change infélirevalue of the share-based payment
liability categorized as Level 3:

Balance as of December 31, 2( $ 12¢
Change in fair value 201 (129
Ending balanci $ 2

At March 31, 2011 and December 31, 2010, the aagrgimounts of cash and cash equivalents and teddles represented fair value
because of the short-term nature of these instrtsnen

10. NONCONTROLLING INTEREST

On September 2, 2008, GeoCam shareholders appao@edCam capital increase for 2008 of CFA franc840illion, equivalent to
approximately $67 million, to be issued in multipkesh calls made by the GeoCam Board of Direcldre.capital increase was based on
GeoCam'’s 2008 budget and Geovic's pre-2007 capitehnces made for GeoCam. At March 31, 2010 daHe®008 capital increase had
been paid by or for the accounts of the sharehslodeGeoCam, including Geovic, in their respectwnership interests prior to the capital
increase.

In May 2010 GeoCam shareholders approved a capiiaase equivalent to approximately $11 million2610. In December they
approved an additional $13 million for the remaindg2010 and part of 2011.

During the three months ended March 31, 2011 Geotanpleted 1 cash call, equivalent to approxima$élyl million. In the cash cz
Geovic paid approximately $3.1 million, represegtfi.5% of the cash calls and the noncontrollinigrest paid cash of approximately $2.0
million.

At March 31, 2011 the remaining cash call for tB& 2 capital increase at current exchange rategis@ated to be equivalent to
approximately $3.0 million and is expected to bmpteted in first half of 2011. Geovic’s 60.5% shaféhe remaining cash call is expected
to be equivalent to approximately $1.8 million.

The noncontrolling interest balance of approxima$d1.6 million at March 31, 2011 [2010 467 million] represents the balance fr
the capital increases contributed by the noncdimigpinterest as described above. The differend¢adsen the original amounts contributed
and the balance at March 31, 2011 represents theontrolling interest share of the actual expemdigdrom January 1, 2007 through
March 31, 2011.

11
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11. INCOME TAXES

The Company had no unrecognized tax benefit asastM31, 2011 or change in unrecognized tax benifitt would impact the
effective rate. The Company does not anticipatgrificant change to the total amount of unrecogdirax benefits over the next three
months.

The Company files income tax returns in the U.8efal jurisdiction, Cameroon, France, New Caledanié Colorado. The Company
has open tax years for the U.S. federal return 2600 forward with respect to its net operating /&8 OL”") carryforwards, where the IRS
may not raise tax for these years, but can red@kesNOtherwise, with few exceptions, the Companyddonger subject to federal, state, or
local income tax examinations for years prior t020The Company has incurred losses since incefboe to the full valuation allowance
against its net deferred tax asset, managementivesylect that any adjustment resulting from thdatauould not result in an adjustment to
the Company’s financial statements.

The Company recognizes potential accrued interespanalties related to unrecognized tax benefilsdome tax expense. For the
three months ended March 31, 2011, the Compangnémed no potential interest or penalties with eespo unrecognized tax benefits.

There was no benefit from income taxes in the thmeaths ended March 31, 2011 and during the samieda@ 2010. The effective tax
rate was 0% for the first three months of 2011 fandhe same period in 2010. Our effective ratégedfrom the statutory federal rate of 35%
for certain items, such as state and local tax@s;deductible expenses, change in valuation alloarffsetting foreign and domestic
operating losses and foreign taxes at rates dtlagr 35%.

12. RELATED PARTY TRANSACTIONS

[a] On June 15, 2009, Geovic, Ltd., entered into aregent with Mineral Services, LLC which was ameneléective December 31, 20
and June 15, 2010, related to project developnbectinpical, financing, and marketing services. Mah&ervices, LLC is owned by
Michael Mason, a director of the Company. Totakfpaid to Mineral Services, LLC under the agreendemning 2011 were $6 [2010 —
$28]. Michael Mason became Chief Executive Officethe Company on January 21, 2011. As a resultdhsulting agreement was
cancelled at that tim:

[b] Geovic held an option granted in 2006 to acgtiire 0.5% ownership interest in GeoCam held byiaitil A. Buckovic, an officer and
director of the Company and Geovic. Under the aptigreement, Geovic was obligated to pay all Geo€apital increases on behalt
Mr. Buckovic to maintain his ownership interes@eoCam. Effective September 2010, the Company iseerds right to acquire the
0.5% ownership interest in GeoCam by issuing 13®dares of the Company with an estimated fairevafuapproximately $85 to
Mr. Buckovic. As the shares were issued for no gaskieeds nor generated any change in noncongatiberest, no change in equity is
reflected in the financial statements. As a resuétxercising the right to purchase the 0.5% owmprgiterest in 2010, the Company
fully owned the 60.5% and in 2011 paid no amountdehalf of a related party [2C—$15].

[c] GeoCam entered into a professional and manageseevices contract with Société Nationale d’'lnigsement du Cameroun (“S.N.L."),
the holder of 20% and representative of other hieldéan additional 19.5% of the outstanding shaféseoCam. The services are for
government relations and administrative mattesteel to project development. GeoCam has expenszduthg 2011 for these
services [201 $82].

13. COMMITMENTS AND CONTINGENCIES

[a] In April 2010, GeoCam engaged an industriabeesh and development contractor to perform laboydesting, construct a pilot plant
and generate design data. The study commencedrin2@30 and was completed in early 2011. Fromstiaet of the contract to
completion, the Company incurred approximately $8ikon.

[b] In December 2009, GeoCam engaged an engineeoinigactor to complete a feasibility study for tikamouna Project. The study
commenced in January 2010. The Company expeateto approximately $3.7 million to complete thigdst, however, the contract ¢
be terminated with appropriate notice. From the stiithe contract to March 31, 2011 the Compargyihaurred approximately $3.5
million.

[c] In December 2009 the Company engaged a finhadiasor in connection with the financing of th&ainouna project. The Company
agreed to pay a fixed retainer fee of $50 per mantha $0.8 million success fee upon completiom. fEms of the agreement were
based on the assumption that the completion wotgdrdoy December 2010. A replacement agreement®@&thCam was entered into
August 2010 with substantially the same terms exttepnew agreement is based on the assumptiondhgiletion will occur by July
2011.

[d] In November 2009, five management level corailt or employees of GeoCam filed litigation in @aowmn, claiming approximately
$2.2 million as compensation and damages as & fgermination of their services by GeoCam inmection with a reduction in
workforce in February and March 2009. In April 2ahe litigation was dismissed. In July 2010 thiggéition was brought before anotl
jurisdiction and remains outstanding. However,@leenpany believes all contractual and other oblayetito the individuals have be
satisfied and the current claims have no bi
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[e]

a]

GeoCam is obligated under its mining permiptovide persons living in the region of the peradtarea with social, sports, education
and health infra-structure to promote their welhige This obligation was met by contracting withd@éd International Inc. and/or its
affiliate GeoAid Cameroon (“GeoAid”), non-profitternational humanitarian organizations. Duringttiree months ended March 31,
2011 the Company contributed $89 [2010—$45] to ddoWhile the Company is not legally obligated tmtribute a specific amount,
the Company in 2011 and 2010 was a primary findweciatributor to GeoAid

GeoCam, entered into purchase orders for miiqgipment in 2008 for obligations totaling €61% aleposited €99 toward the
purchases. In 2009, GeoCam requested delay oflhed; of the equipment to 2010 or thereafter. $hkers agreed to accept the de
and GeoCam would pay 6% per annum on a portiohetipaid purchase price of the equipment delayeddiivery. No formal
agreement to delay delivery has been completedialdiities were accrued in 2010 or 2011 for thesenmitments. In 2010, GeoCam
utilized €55 of the deposits toward vehicle purcha

GeoCam received a letter from the Ministermdustry, Mines and Technological Development ofRiepublic of Cameroon on
March 20, 2006 requesting payment of surface anesstof approximately $500 and a penalty of theesamount for the period from
2003 to 2005. GeoCam has disputed this amount tzaséd interpretation of the Mining Conventionrségl on July 31, 2002 that
GeoCam is only committed to pay this surface aagahce commercial exploitation begi

GeoCam has further disputed the amount of surfeesubject to tax which would reduce the estimbadility to approximately $470.

GeoCam deposited with the Cameroon tax authoripyagmately $100 on September 30, 2006 correspgritithe surface area tax -
2003. On November 30, 2006, GeoCam deposited hittCameroon tax authority a further $300 corresjnid the surface area tax
for 2004, 2005 and 2006.

14. SUBSEQUENT EVENTS

The Company has evaluated all events occurring #ifeeMarch 31, 2011 balance sheet date througtateeof issuance of these

consolidated financial statements for necessargesient event disclosures. No items meet the mgeints for subsequent event disclost
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion and analysis should bel ieaconjunction with “Management’s Discussion gkthlysis of Financial Condition and
Results of Operations” contained in our Annual Répa Form 10-K for the year ended December 3102xlwell as with the financial and
related notes and the other information appearsgndere in this report. As used in this reportesis the context otherwise indicates,
references to “we”, “our”, “ours” and “us” refer ®eovic Mining Corp. and its subsidiaries colleetiv

Overview

This Management’s Discussion and Analysis (“MD&AS)intended to provide an analysis of our capiaburces and liquidity at March 31,
2011, and financial results for the three montrdedrnMarch 31, 2011 compared to the prior periotafdounts are presented in United St
dollars unless indicated otherwise. Reference shalgb be made to the financial statements filat thiis report and the Company’s other
disclosure materials filed from time to time wmw.sec.gov or the Company’s website atvw.geovic.net .

Business

We are engaged in the business of exploring anthpig to develop a cobalt, nickel, and manganesgéngiproject in Cameroon
through our majority-owned (60.5%) subsidiary, Gantincorporated under the laws of the RepubliCaferoon. We also engage in
exploration in the United States and elsewherefioer minerals that we believe would provide higlaliy diversification opportunities.

Our future success will be largely dependent onaduility to finalize, and secure financing for, eveélopment plan to mine and process
the reserves in the Nkamouna Project, the firseokral mineralized deposits within the mine pearg@a held by GeoCam. A feasibility stt
we initiated for the Nkamouna Project in Decem@@®was completed in April 2011. The feasibilitydt estimates approximately $617
million of initial capital costs, including contiegcies, to construct and start-up the Project.GéeCam financial advisor estimates that the
total of capital, financing, working capital, camjiency and start-up costs, will be approximate§8illion, based on estimates included in
the feasibility study. Additionally, cost overruaquirements of lenders are estimated to be appeigign$100 million.

Spending activity in the last 18 months for the Mkana Project was mostly limited to expenditurgseexed to confirm the feasibility
of the Project, to enhance the likely developménhe Nkamouna Project and to reduce process\Wekplan to continue this approach until
we are reasonably satisfied that Nkamouna Progat @hd equity financing in required amounts candyapleted.

Financing to develop the Nkamouna Project will Bpehdent on numerous additional factors, including:

» Oursuccess in raising our portion of required equityRroject financing

* Availability and cost of Project dek

» Concurrence by lenders that mineral processingladash flows forecast in the feasibility studyl i achievable
» Market conditions and demand for the cobalt, nieked manganese products to be produ

e Terms of available metal sales agreeme

e Cost trends and availability of mining and procegsquipment, operating materials and servicesssacg to develop and operate
the Project

+ Environmental and reclamation commitmel
» Compliance with any additional government requirate®r approvals associated with Project developraed operation
* Geopolitical developments and national electionS&meroon; an
» The relative competitive position of existing arrdgpective cobalt and nickel projects worldwi
Other significant factors affecting developmentuie operating the Nkamouna Project through Geo&siam autonomous
Cameroonian entity, GeoCam'’s ability to recru@jirand retain a qualified and stable local worggoand mining professionals to manage

mine development, construction and operation, haddgistical challenges of operating the Projadt relatively undeveloped, remote are
Cameroon.

We are the majority shareholder of GeoCam; howeases matter of policy, we generally do not takgomstrategic actions at GeoCam
without general concurrence by the other sharehsld®e view a good working relationship with thaertshareholders of GeoCam as
fundamental to the future success of the Nkamouog&. Two of five GeoCam directors are selectedhle other shareholders, and Geo(
is operated as an autonomous entity.
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We also explore for economic deposits of other mailse We hold the following early stage exploratmnspects: exploration licenses
New Caledonia (chromite); exploration permits ariding claims in Arizona (gold); leases, mining ofai and exploration permits
Colorado and Wyoming (uranium); and mining claim$Niew Mexico (rare earth and other specialty mgtals

Capital Resources and Liquidity

Until we begin to receive operating revenue, owhagsources and ability to access additional Gimanwill be critical to our financial
condition. At March 31, 2011 we had approximate®@ 4 million of cash and cash equivalents on aalaeted basis, a decrease of
approximately $4.3 million from December 31, 200Qur cash is invested in U.S. dollar deposits agdiligiliquid money market funds, and
GeoCam'’s funds are held in the Cameroon brancHarfya international bank.

With our assistance, GeoCam engaged a large iti@gmahbank as its financial advisor in August 20D@ring 2010 we met with
various large international businesses that hadieated an interest in the purchase of future afetfrom, and possible investment in, the
Nkamouna Projec

In early 2011 we engaged a large multi-nationa¢gtment banking firm as financial advisor to adéed assist the Company in
discussions with strategic partners for the NkanadRroject and to review financing alternatives andequity requirements in connection
with the Project financing.

New mining projects such as the Nkamouna Projectygically financed using a combination of debd a&quity. We plan to attempt to
finance all capital costs, start up expenses arahfiing costs of the Project in such manner. Geo@ifirbe required to furnish, as equity,
more than 40% of the total estimated costs folNk@mouna Project. The GeoCam financial advisordséimated that our share of future
GeoCam equity to complete debt financing for thgjét will be approximately $225 million. We wilesk to access debt and equity capital
markets during the balance of 2011. These figueBlsat the amount and timing of equity capital wié tae required to contribute to GeoCam
as a condition to Project financing. These efftotrise capital may be unsuccessful. We are alssidering other alternatives as outlined
below.

Based on the estimated capital and start-up cosite dNkamouna Project, we presently do not haviécgnt capital resources available
to meet expected equity requirements. Our abiitsatse required additional capital for this pugesil depend on a number of factors, many
of which are partly or wholly outside of our confrimcluding the state of world-wide financial, comdity and other markets. These factors
must be addressed for the GeoCam shareholdersaim dbe required equity. Terms of any equity ficiag by the Company, if available, are
expected to be dilutive to our present stockholdéts are seeking stockholder approval for an amemdio our Certificate of Incorporation
to increase our authorized common stock by 4000@@shares, which may be needed to raise signifasdditional equity.

The GeoCam shareholders, including the Company;arsidering strategic partners for GeoCam who traghuire an equity interest
in GeoCam either directly or by acquiring part biofithe shareholders’ interests and who couldaba priority in purchases of products
produced. If we are unable to raise our share oitygequired as a condition to Project debt firiagcconstruction of the Nkamouna Project
would be delayed. We are investigating all stratedfiernatives including selling some or all of @uerest in the Project.

We do not anticipate generating revenue until dpmra at the Nkamouna Project begin, which couldabe 2014 or thereafter. We
believe that our cash resources will satisfy ogitehand liquidity requirements for pre-constroctioperations through mid-2012, depending
on GeoCam'’s level of activity. The GeoCam pre-cartsion 2011 expenditures are presently expecté mpproximately $15 million.
GeoCam'’s operating expenses are provided throygitatacreases approved by the shareholders oC@ewoand funded in accordance with
the respective ownership interests prior to thetahipcrease. We will be obligated to fund 60.5%alb future GeoCam capital increases. We
anticipate that at least $9 million of our avaibbhsh will be used to meet our share of anticipatejoing operating pre-construction
expenses in Cameroon in 2011. We expect our 20ddrgkand administrative expenses in the UniteteSta total approximately $6 millio
and that we will also expend up to $3.5 million éxploration of mineral properties, or investmenbther resource entities, in the United
States and elsewhere. We expect that a signiffpation of our cash resources will be expendedanritted for these purposes through
2011 or later and that our cash balances will cmtito decrease from quarter to quarter. Basedioowrent planned 2011 expenditures, we
anticipate that our 2011 year end consolidated aashcash equivalents will be approximately $1816 million.

Neither the Company, nor GeoCam, has any mategtat @ other similar obligations or commitments. Bédieve that our present
capital resources will be sufficient to satisfy thempany’s existing capital and liquidity requiremtsedescribed above through at least the
middle of 2012, not including our anticipated eguiquirements in connection with the Project defaincing by GeoCam. We have no
standby financing arrangements currently in pl&e.plan to explore the availability of Company debequity capital during the remainder
of 2011.
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Results of Operations
Three Months Ended March 31, 2011 Compared to ThreMonths Ended March 31, 2010:

The Company had no revenue and incurred lossesdparations during the first quarters of 2011 ad#i®@ and has had no revenue
from operations since inception. The net losskaitdd to the Company increased approximately $@lBmin the first quarter of 2011
compared to the first quarter 2010. Explorationesges increased by $0.2 million in the quarter @egbto the year earlier period, of which
$0.1 million represents a decrease in exploratastscin Cameroon and an increase of $0.3 millicexjploration expense in other Company
projects in New Mexico and New Caledonia. Explanatbffice costs of GeoCam decreased $0.1 millio20ibl, reflecting the scaling back
activities. Property evaluation expenses remaimegtant from 2010 to 2011.

Stock compensation expense decreased approxing@dlymillion. During the first quarter of 2011 weade the annual grants of optic
under the Stock Option Plan to officers, directmd employees as well as stock award grants uhdestbck Award Plan. Stock
compensation expense was higher in 2010 primauéytd a higher stock price on the grant date riegpilh higher stock compensation
expense under the Black-Scholes option pricing md@teange in fair value of warrants for the firstagter of 2011 was ($0.1) million
compared to ($0.3) million for the same period @@ The decrease is due to lower volatility in ¢therent quarter as the warrants are getting
closer to their expiration date.

General and administrative expenses in the UnitateSincreased $0.1 million in the quarter, whemgared to the first quarter of 2C
as general and administrative activities remairgtstant.

As an exploration stage company, we have chargeeqloration and pre-construction expenses induise GeoCam to operations in
the periods incurred and no such expenditures hagr capitalized. We expect to continue this praaintil a final development and mining
plan is adopted and project financing is commit@dce we begin to capitalize expenditures at them\duna Project, our results of operat
for financial reporting purposes during periodsdsefmining and processing activities begin mayfbected.

Off-Balance Sheet Arrangements

We have no off balance sheet arrangements thatdreare reasonably likely to have a current orrigffect on our financial condition,
changes in financial condition, revenues or expenasults of operations, liquidity, capital expemes, or capital resources.

Safe Harbor Statement

Certain statements contained in this report (inclgéhformation incorporated by reference) are Ward-looking statements” within the
meaning of Section 27A of the Securities Act of 398 amended, and Section 21E of the Securitieldege Act of 1934, as amended, and
are intended to be covered by the safe harbor gedvior under these sections. Our forward-lookiagesnents include, without
limitation statements with respect to the feadip#itudy for the Nkamouna Project; our expectati@garding capital required at the
Nkamouna Project; requirements for additional @pénticipated terms and requirements under fuRuogect debt financing arrangemer
anticipated expenditures in 2011; our anticipatshgosition at the end of 2011; and our plans respect to future debt and equity
financing.

Where we express an expectation or belief as todwvents or results, such expectation or bediekpressed in good faith and belie
to have a reasonable basis. However, our forwansklihg statements are subject to risks, uncertanéed other factors, which could cause
actual results to differ materially from future wits expressed, projected, or implied by those émdalooking statements. Important factors
that could cause actual results to differ materifsthm such forward-looking statements (“cautionsigtements”) are disclosed under “Risk
Factors” in our Annual Report on Form 10-K for §fear ended December 31, 2010 and include the sesuibhe feasibility study update; the
availability of financing on acceptable terms oakit actual results of current exploration actest conclusions of economic evaluations;
changes in project parameters as plans continbe tefined; future prices of metals; possible \taoies in ore reserves, grades, or recovery
rates; labor disputes, delays in obtaining govemtaiepprovals or changes in governmental lawsraegdlations; delays in the completion of
development or construction activities and othetdis as described herein. Many of these fact@$®¥ayond our ability to control or predict.
Given these uncertainties, readers are cautionetb mtace undue reliance on our forward-lookiregestnents.

All subsequent written and oral forward-lookingtetaents attributable to us or to persons actingwrbehalf are expressly qualified in
their entirety by the cautionary statements. Weldis any intention or obligation to update publiahy forwardlooking statements, wheth
as a result of new information, future events tieotvise, except as may be required under applicauearities laws.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK.
Not required.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Geovic maintains disclosure controls and proced(@eslefined in Rule 13a-15(e) under the Securfifiehange Act of 1934, as
amended (the “Exchange Act"}hat are designed to ensure that information requio be disclosed in the reports that we fileutimsit undel
the Exchange Act is recorded, processed, summamrnedreported within the time periods specifie@écturities and Exchange Commission
rules and forms, and that such information is aedated and communicated to our management, inajuolim Chief Executive Officer and
Chief Financial Officer, as appropriate, to allamely decisions regarding required disclosure.

Our management is responsible for establishingnaaidtaining our disclosure controls and procedutes. Chief Executive Officer ar
Chief Financial Officer participated with our maeagent in evaluating the effectiveness of our dmale controls and procedures as of
March 31, 2011.

Based on our management’s evaluation (with thaqiaation of our Chief Executive Officer and Chighancial Officer), our Chief
Executive Officer and Chief Financial Officer has@ncluded that, as of March 31, 2011 our disclosorgrols and procedures were effective
to provide reasonable assurance that the informagiquired to be disclosed by us in the reportsilwer submit under the Exchange Act is
recorded, processed, summarized, and reportedwithitime periods specified in the Securities Brchange Commissios'rules and form
and that such information is accumulated and conicated to our management, including our Chief EXgeuOfficer and Chief Financial
Officer, as appropriate to allow timely decisiorgarding required disclosure.

Changes in Internal Control over Financial Reportirg

Management has evaluated, with the participatioouofChief Executive Officer and Chief Financialfioér, whether any changes in
internal control over financial reporting occurmharing our last fiscal quarter which have mateyialffected, or are reasonably likely to
materially affect, our internal control over finaaaeporting. During the quarter ended March 3112, management concluded that there
were no such changes to our internal control awantial reporting.

PART Il - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.
None

ITEM 1A. RISK FACTORS.

There are no material changes to the Risk Factersqusly disclosed in our Annual Report on FormKLfbr the fiscal year ended
December 31, 2010.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.
None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES.
None.

ITEM 4. (REMOVED AND RESERVED)
Not applicable.

ITEM 5. OTHER INFORMATION.
None.
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ITEM 6. EXHIBITS.
(a) Exhibits.

31.1 Certification of Chief Executive Officer pursuantRule 13-14(a) under the Securities Exchange Act of 1934nasnde:

31.z Certification of Chief Financial Officer pursuantRule 13-14(a) under the Securities Exchange Act of 1934nasndec

32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioBe906 of the
Sarbane-Oxley Act of 2002

32.2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantciio8e906 of the
Sarbane- Oxley Act of 200z
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

GEOVIC MINING CORP.
Registran

May 9, 2011 By: /s/ Michael T. Mason
Michael T. Masor
Chief Executive Office

May 9, 2011 By: /s/ Greg Hill
Greg Hill
Chief Financial Officel
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EXHIBIT INDEX

31.1 Certification of Chief Executive Officer pursuantRule 13-14(a) under the Securities Exchange Act of 1934nasndec
31.2  Certification of Chief Financial Officer pursuant Rule 13-14(a) under the Securities Exchange Act of 1934nasndec

32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantciioBe906 of the Sarban&xley
Act of 2002

32.2  Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdioBe906 of the Sarbane®xley
Act of 2002
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Exhibit 31.1
Certification pursuant to Rule 13a-14(a) underSkeeurities Exchange Act of 1934, as amended
CERTIFICATION

I, Michael T. Mason, Chief Executive Officer (Pripal Executive Officer) certify that:
1. I have reviewed this quarterly report on Forn-Q of Geovic Mining Corp. for the fiscal quarter Mar31, 2011

2. Based on my knowledge, this report does notatoriny untrue statement of a material fact or donétate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statemeam,other financial information included in théport, fairly present in all material
respects the financial position, results of operaiand cash flows of the registrant as of, andtffier periods presented in this rep

4.  The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportings(defined in Exchange Act Rules
13e15(f) and 15-15(f) for the registrant and hav

a. Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegzh

b. Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
my supervisions, to provide reasonable assuram@gding the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

c.  Evaluated the effectiveness of the registradisslosure controls and procedures and presentiisineport my conclusions about
the effectiveness of the disclosure control anad@dares, as of the end of the period covered yrémort based on such
evaluation; an

d. Disclosed in this report any change in the tegyig's internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5.  The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and material weagses in the design or operating of internal cordver financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refptahcial information; an

b.  Any fraud, whether or not material, that invalvaeanagement or other employees who have a sigmiffole in the registrant’s
internal control over financial reportin

Date: May 9, 2011 By: /s/ Michael T. Mason
Michael T. Masor
Chief Executive Office




Exhibit 31.2
Certification pursuant to Rule 13a-14(a) underSkeeurities Exchange Act of 1934, as amended
CERTIFICATION

I, Greg Hill, Chief Financial Officer (Principal ir@ncial Officer) of the Company certify that:
1. I have reviewed this quarterly report on Forn-Q of Geovic Mining Corp. for the fiscal quarter Mar31, 2011

2. Based on my knowledge, this report does notatoriny untrue statement of a material fact or donétate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statemeam,other financial information included in théport, fairly present in all material
respects the financial position, results of operaiand cash flows of the registrant as of, andtffier periods presented in this rep

4.  The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportings(defined in Exchange Act Rules
13e15(f) and 15-15(f) for the registrant and hav

a. Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegzh

b. Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
my supervisions, to provide reasonable assuram@gding the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

c.  Evaluated the effectiveness of the registradisslosure controls and procedures and presentiisineport my conclusions about
the effectiveness of the disclosure control anad@dares, as of the end of the period covered yrémort based on such
evaluation; an

d. Disclosed in this report any change in the tegyig's internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5.  The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and material weagses in the design or operating of internal cordver financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refptahcial information; an

b.  Any fraud, whether or not material, that invalvaeanagement or other employees who have a sigmiffole in the registrant’s
internal control over financial reportin

Date: May 9, 2011 By: /s/ Greg Hill
Greg Hill
Chief Financial Officer
(Principal Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Geovilmig Corp. (the “Company”) on Form 1Q-for the period ended March 31, 2011
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, Michael T. MasChief Executive Officer of the

Company, certify, pursuant to 18 U.S.C. section013% adopted pursuant to Section 906 of the Sasb@mley Act of 2002, that to the best
of my knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report faphesents, in all material respects, the finan@alition and results of operations of the
Company

Date: May 9, 2011 By: /s/ Michael T. Mason
Michael T. Mason
Chief Executive Office




Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Geovilmig Corp. (the “Company”) on Form 1Q-for the period ended March 31, 2011
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Greg Hill, €éhFinancial Officer of the Company,

certify, pursuant to 18 U.S.C. section 1350, agptetbpursuant to Section 906 of the Sarbanes-Oxtewf 2002, that to the best of my
knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report faphesents, in all material respects, the finan@alition and results of operations of the
Company

Date: May 9, 2011 By: /s/ Greg Hill
Greg Hill
Chief Financial Officel




