MANAGEMENT’S DISCUSSION AND ANALYSIS
This Management’s Discussion and Analysis has been prepared as at August 28, 2008 and contains certain
“Forward-Looking Statements” within the meaning of the Canadian Securities laws. All statements, other than
statements of historical fact, included herein, including without limitation statements regarding potential
mineralization, exploration results and future plans and objectives of B2Gold Corp. (the “Company” or “B2Gold”)
are forward-looking statements that involve various risks and uncertainties. There can be no assurance that such
statements will prove to be accurate and actual results and future events could differ materially from those
anticipated in such statements.
The following discussion of the operating results and financial position of the Company should be read in
conjunction with the unaudited interim consolidated financial statements and the notes thereto of the Company as at
and for the periods ended June 30, 2008 and the audited consolidated financial statements of the Company and the
notes thereto for the period from November 30, 2006 (date of incorporation) to December 31, 2007. These
consolidated financial statements have been prepared in accordance with Canadian generally accepted accounting
principles and all amounts are expressed in United States dollars, unless otherwise stated.
INCORPORATION AND OVERVIEW
B2Gold was incorporated as a private company under the Business Corporations Act (British Columbia) on
November 30, 2006. On December 6, 2007, B2Gold completed its initial public offering of 40 million common
shares at a price of Cdn.$2.50 per share for gross proceeds of Cdn.$100 million. On December 6, 2007, B2Gold’s
common shares were listed for trading on the TSX Venture Exchange. B2Gold was formed by certain former
executives of Bema Gold Corporation (“Bema”) and essentially commenced operations in March 2007.
The Company is a mineral exploration company focused on the acquisition, exploration and development
of interests in precious metals properties worldwide. The Company’s interests in mineral properties that are
considered to be material are its interests in the Gramalote, Quebradona and Miraflores properties in Colombia and
the East and West Kupol Licenses in Russia. The Company also holds a 100% interest in the Mocoa property in
Colombia. These properties are at various stages of exploration, either with drilling previously completed on the
property or with drill ready targets and drilling scheduled to commence or continue in 2008.
B2Gold was formed to acquire certain assets formerly owned by Bema that were considered by Kinross
Gold Corporation (“Kinross”) not to be part of the core assets of Bema that Kinross wished to retain and acquire in
the arrangement transaction approved by Bema’s shareholders and implemented on February 27, 2007. On February
26, 2007, pursuant to the Purchase Agreement, the Company acquired certain assets (“Non-Russian Assets”)
consisting of the former interests of Bema in a joint venture arrangement with AngloGold Ashanti Limited (“AGA”)
relating to the acquisition of interests in a number of properties in Colombia, as well as certain office leasehold
interests and furniture and equipment, a $1.9 million receivable from Consolidated Puma Minerals Corp. (“Puma”)
and an option to acquire approximately 35% of the outstanding shares of Puma from Bema (“Puma Option”). The
Company paid an aggregate of $7.5 million in the form of 2,722,500 common shares of B2Gold and promissory
notes aggregating $7,453,717 for these assets acquired on February 26, 2007. In December 2007 and February 2008,
the Company repaid approximately $2.3 million and $2.6 million, respectively, of the amounts owing under the
promissory notes. In February 2008, the Company elected not to exercise its option to acquire the common shares of
Puma from Kinross.
The Purchase Agreement also provides for the acquisition of 50% of Bema’s 75% interest in a proposed joint
venture (37.5% overall interest) that will have an indirect interest in the Kupol East and West Licenses. The
Company has reserved for issuance an additional 2,722,500 common shares, which are expected to be issued to
Kinross, together with a promissory note in the aggregate amount of approximately $7.4 million, upon the
completion of the acquisition of the Company’s interest in the East and West Kupol Licenses. Closing is subject to
the receipt of certain consents and the completion of transfers and other steps relating to the proposed transfer of the
Kupol East and West Licenses to a Russian subsidiary of Chukotka Mining and Geological Company (“CMGC”)
(75% owned by Kinross and 25% owned by the Government of Chukotka). The Company and Kinross are currently
in negotiations with a company controlled by agencies of the Government of Chukotka (‘‘CUE’’) to reach agreement
on the amount of CUE’s ownership interest and other aspects of the anticipated joint venture. The Company and
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Kinross are currently sharing equally the initial funding of the cost of exploration activities on the East and West Kupol
license area.
On August 21, 2007, the Company entered into a binding Memorandum of Understanding (“Gramalote
MOU”) with respect to the purchase by the Company of 25% of the issued and outstanding shares of Gramalote
Limited (“Gramalote BVI”) which holds mineral exploitation and exploration licenses and concession contracts
covering approximately 27,000 hectares in Colombia. In connection with the execution of the Gramalote MOU, the
Company paid $3.5 million to Grupo Nus (the vendors) and in exchange Grupo Nus issued a $3.5 million
promissory note in favour of the Company. On October 26, 2007, the Company entered into a definitive purchase and
sale agreement (“Gramalote Purchase Agreement”). In connection with the first stage of closing under the Gramalote
Purchase Agreement, the Company paid an amount of $7.5 million to Grupo Nus, consisting of a cash payment of
$4 million and the satisfaction and cancellation of the $3.5 million owing to the Company under the promissory
note. In addition, pursuant to the Gramalote Purchase Agreement, on December 6, 2007 (upon completion of the
Company’s initial public offering) the Company issued 2 million share purchase warrants, each warrant entitling the
holder to purchase one common share of B2Gold at a price of Cdn.$2.50 per share until December 6, 2010. The
Company also paid Grupo Nus an additional $7.5 million on April 25, 2008.
On February 13, 2008, the Company entered into a binding memorandum of agreement (“MOA”) with
AGA that expands on and supersedes the non-binding memorandum of understanding between the Company and
AGA dated November 26, 2007. Pursuant to the terms of the MOA, the parties agreed to terminate AGA’s right to
acquire 20% of the voting shares of Andean Avasca Resources Inc. (“AARI”) (100% owned by B2Gold), terminate
the Company’s obligation with respect to the listing of AARI’s shares, amend certain Colombian joint venture
arrangements to which subsidiaries of the Company and AGA are parties and acquire additional interests in mineral
properties in Colombia. AARI indirectly has the right to earn a material interest in a number of properties in
Colombia, including the Quebradona property, pursuant to the terms of a joint venture agreement with AGA.
On May 15, 2008, the Company entered into the Agreement to Amend the Relationship, Farm-Out and
Joint Venture Agreement and regarding Gramalote Limited and Other Matters (“Amending Agreement”) between
AGA, Sociedad Kedadha S.A. (a subsidiary of AGA), Compania Kedahda Ltd. (“Kedahda BVI”) (a subsidiary of
AGA), AARI and the Company, to implement the transactions agreed to in the MOA (see “B2Gold/ AngloGold
transaction” section). Pursuant to the Amending Agreement, the Company issued to AGA units comprised of an
aggregate of 25,000,000 common shares and 21,400,000 share purchase warrants. The warrants, which are
exercisable at any time prior to May 15, 2011, consisted of 11,000,000 warrants exercisable at a price of Cdn.$3.34
per share and 10,400,000 warrants exercisable at a price of Cdn.$4.25 per share.
RESULTS OF OPERATIONS
Second quarter 2008 versus second quarter 2007
For the three months ended June 30, 2008, the Company had a loss of $2.1 million (negative $0.01 per
share) compared to a loss of $0.2 million (negative $0.04 per share) in the equivalent period of 2007. The loss was
higher in the second quarter of 2008 mainly due to stock-based compensation expense, increased general
administrative expenses and the write-off of the Ginebra property in June 2008. In addition, the Company recorded
an unrealized derivative gain of approximately $0.9 million (Q2-2008 - $nil) in the first quarter of 2007, resulting
from a mark-to-market adjustment of the Company’s Puma Option. The Puma Option expired unexercised in the
first quarter of 2008 as the Company elected not to purchase all or any part of the 17,935,310 common shares of
Puma held by Kinross. Stock-based compensation expense totalled $1.1 million in the second quarter of 2008 (Q22007 - $nil) and related to options which were granted on December 7, 2007 and in the first quarter of 2008. General
and administrative costs increased by $1.2 million to $2.1 million in the second quarter of 2008, mainly due to a
$0.5 million payment made by the Company to the Clinton Giustra Sustainable Growth Initiative Foundation in May
2008 (to be used towards social and economic development in Colombia) and from increased corporate activity (the
Company commenced operations essentially in March 2007). On June 10, 2008, the Company elected not to
continue with the Ginebra property in Colombia and as a result wrote-off related acquisition and exploration costs in
the amount $546,100. For the second quarter of 2008, foreign exchange gains and interest income increased,
compared to 2007, by $0.7 million and $0.6 million, respectively. The foreign exchange gains and interest income in
2008 related primarily to the net cash proceeds received from the Company’s December 6, 2007 initial public
offering (see “Financing activities” section). The majority of the Company’s cash and cash equivalents remained in
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Canadian dollars at June 30, 2008 (the Canadian dollar strengthened against the United States dollar from 1.0265 on
March 31, 2008 to 1.0197 on June 30, 2008).

Summary of Unaudited Quarterly Results:
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First six months 2008 versus first six months 2007
For the six months ended June 30, 2008, the Company reported a loss of $10.5 million (negative $0.08 per
share), resulting mainly from the write-off of the Puma Option in the amount of $3 million, stock-based
compensation expense of $2.8 million and a foreign exchange loss of $2.4 million. In addition, general and
administrative costs totalled $3.6 million and were partially offset by interest income of $1.7 million. The results for
the same period one year earlier are not comparable as the Company commenced operations essentially in March
2007. The Company has no source of ongoing operating revenue.
In the first six months of 2008, the Company recorded a foreign exchange loss of $2.4 million due to the
strengthening of the United States dollar relative to the Canadian dollar; attributable mainly to the Company’s
Canadian cash balances at June 30, 2008 (the United States dollar strengthened against the Canadian dollar from
0.9913 on December 31, 2007 to 1.0197 on June 30, 2008). The Company also recorded a non-cash loss of $3
million from the write-off of its Puma Option as the Company elected during the first quarter of 2008 not to exercise
its option to purchase the common shares of Puma held by Kinross. Stock-based compensation expense totalled $2.8
million in 2008 (in addition to approximately $1.3 million of stock-based compensation capitalized to resource
property interests).
On December 7, 2007, the Company granted 4,915,000 incentive stock options with an exercise price of
Cdn.$2.40 per share to non-executive directors, non-executive officers, and employees of the Company. These stock
options have a term of five years and expire on December 7, 2012. One-third of these options vested on June 7,
2008, another one-third will vest on December 7, 2008 and the remainder will vest on December 7, 2009. In the first
quarter of 2008, the Company granted an additional 640,000 stock options also having an exercise price of
Cdn.$2.40 per option and a term of five years. The fair value of the options granted in 2008 and 2007 was estimated
at approximately $1.41 per option at the grant date using the Black-Scholes option pricing model based on a riskfree annual interest rate of approximately 4%, an expected life of five years, an expected volatility of 67%, and a
dividend yield rate of nil. The estimated fair value of these options is being recognized over their vesting periods
(recorded either as a charge to operations or capitalized to resource property interests).
The loss during the period from the Company’s inception on November 30, 2006 to June 30, 2007 was $0.7
million (negative $0.20 per share), primarily due to general and administrative costs.
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B2GOLD/ ANGLOGOLD TRANSACTION
On May 15, 2008, the Company entered into the Amending Agreement to implement the transactions
contemplated under the MOA and the joint venture arrangements between the parties were amended by new
agreements, such that:
•

AGA’s rights to acquire 20% of the voting securities of AARI and the Company’s obligation to list
those shares on a stock exchange were terminated and, in consideration of the termination of these
rights and in consideration of the other rights and the transfer to the Company of certain mineral
prospects in Colombia, the Company issued to AGA units comprised of an aggregate of 25,000,000
common shares of B2Gold and 21,400,000 share purchase warrants (“AGA warrants”). The AGA
warrants, which are exercisable for a three year term at any time prior to May 15, 2011, consist of
11,000,000 warrants exercisable at a price of Cdn.$3.34 per share and 10,400,000 warrants exercisable
at a price of Cdn.$4.25 per share.
The fair value of the AGA warrants was calculated to be $3,660,521 using the Black-Scholes option
pricing model based on a risk free annual interest rate of approximately 4%, an expected life of three
years, an expected volatility of 55% and a dividend yield of nil.

•

The Company acquired a 100% interest in the Miraflores property in Colombia.

•

AGA transferred to the Company its 100% interest (subject to AGA retaining a 1% royalty) in the
Mocoa property, a copper/molybdenum deposit located in the south of Colombia.

•

AGA transferred to the Company a 2% interest in Gramalote Limited (“Gramalote BVI”) and assigned
to the Company other rights relating to Gramalote BVI, including AGA’s right to acquire an additional
24% interest (“Additional Interest”), so that the Company now holds a 51% interest in the Gramalote
BVI (with AGA retaining 49%) and the Company has taken over management of exploration of the
Gramalote property; in order to retain the 2% share interest, the Company will be responsible for
expenditures until completion of a feasibility study of the project by July 2010.

•

AGA transferred to Gramalote BVI its interests in additional Gramalote Trend Properties.

•

The Company increased from 3,000 metres to 5,000 metres the extent of drilling required for it to earn in
its interests in other Colombian properties under the JVA between AGA and AARI.

•

The Company granted to AGA registration rights to qualify a resale of its securities by prospectus and
a pre-emptive right to subscribe for securities issued by the Company on the same basis as such issues
are made, other than issues made to acquire properties or under employee incentive plans, in order for
AGA to maintain its percentage ownership of common shares of the Company. This pre-emptive right
will continue for the lesser of a period of three years or until AGA owns less than 10% of the
outstanding common shares of the Company.

AGA has agreed to a one year standstill in respect of its interest in the Company which will cease to be
effective in the event of a third party take-over bid or merger proposal relating to all or substantially all of the shares
or assets of the Company. In addition, AGA has agreed to give the Company advance written notice of AGA’s
intention to sell any common shares in the Company. On May 15, 2008, AGA held approximately 15.9% of the
Company’s issued and outstanding common shares. If the 21,400,000 AGA warrants were included in the
calculation on an “if exercised” basis, AGA’s interest in the Company would have been approximately 26% on May
15, 2008.
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The purchase consideration has been allocated to the fair value of the assets acquired from AGA as follows:
$
Purchase price:
25,000,000 common shares of B2Gold
21,400,000 AGA warrants
Transaction costs

33,750,000
3,660,521
430,269

Total purchase price

37,840,790

Fair value of assets/ (liabilities) acquired:
Mocoa property
Gramalote investment
Quebradona property
Miraflores property
Other Properties under the Colombia Joint Venture
Arrangement
Future income tax assets
Future income tax liabilities

1,992,182
2,063,507
(9,349,184)

Total fair value of assets acquired on May 15, 2008

37,840,790

27,163,466
10,045,085
3,984,364
1,941,370
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LIQUIDITY AND CAPITAL RESOURCES
The Company ended the second quarter of 2008 with cash and cash equivalents of approximately $76
million and a working capital balance of $65 million compared to cash and cash equivalents of $90 million and
working capital of $82 million at March 31, 2008. The decrease in cash and cash equivalents of $14 million during
the quarter was mainly due to exploration expenditures incurred on the Company’s properties in Colombia and
Russia (see “Investing activities” section) and a $7.5 million cash payment made to Grupo Nus on April 25, 2008
with respect to the Gramalote Purchase Agreement.
Operating activities
For the second quarter of 2008, operating activities, after non-cash working capital changes, required cash
and cash equivalents of $1.3 million (Q2 2007 - $1 million), primarily due to general and administrative expenses.
Financing activities
On December 6, 2007, the Company completed its initial public offering. Pursuant to an agreement (the
“Underwriting Agreement”) dated November 28, 2007, between the Company and Genuity Capital Markets,
Canaccord Capital Corporation, GMP Securities L.P., BMO Nesbitt Burns Inc., Orion Securities Inc. and Haywood
Securities Inc. (collectively, the “Underwriters”), the Underwriters purchased, in the portions set out in the
Underwriting Agreement, an aggregate of 40 million common shares at a purchase price of Cdn.$2.50 per common
share for gross proceeds of Cdn.$100 million. The Company paid the Underwriters a commission of Cdn.$0.15 per
common share purchased by the Underwriters, excluding 6 million common shares purchased by Kinross for which
no commission was payable, for an aggregate commission of Cdn.$5.1 million.
On October 24, 2007, the Company completed a brokered private placement of 15 million common shares
at a price of Cdn.$1.00 per share for gross proceeds of Cdn.$15 million. Genuity Capital Markets, Canaccord
Capital Corporation and GMP Securities L.P. acted as agents in connection with this private placement and were
paid a cash commission of Cdn.$750,000. Kinross was a participant in this private placement and acquired
approximately 1.5 million shares.
On September 20, 2007, the Company completed a non-brokered private placement of 25 million common
shares at a price of Cdn.$0.40 per share for gross proceeds of Cdn.$10 million. The private placement was
completed with certain directors, officers and employees of the Company and other investors. Kinross was a
participant in this private placement and acquired approximately 2.5 million shares.
On July 25, 2007 and February 26, 2007, the Company completed non-brokered private placements of
41,599,000 common shares and 3,000,999 common shares, respectively, both at a price of Cdn.$0.02 per share for
gross proceeds totalling Cdn.$892,000. These private placements were completed with certain directors, officers and
employees of the Company and other investors.
On June 29, 2007 the Company established the B2Gold Incentive Plan (the “Incentive Plan”) for the benefit
of directors, officers, employees and service providers of the Company and issued to the trustees of the Incentive
Plan options to acquire 4,955,000 common shares. On October 12, 2007, following the exercise of these options, an
aggregate of 4,955,000 common shares were issued to the trustees of the Incentive Plan at a price of Cdn.$0.02 per
share for gross proceeds of Cdn.$99,100. These shares are currently held in trust by the trustees pursuant to the
terms of the Incentive Plan. The Company will recognize stock based compensation expense with respect to these
incentive shares, when these shares are granted to the ultimate beneficiaries by the trust.
During 2007, the Company had received interest-free advances of Cdn.$1.5 million from certain officers
and shareholders of the Company. These advances were repaid in 2007; approximately Cdn.$0.9 million was
satisfied by way of shares (a total of 1.53 million common shares issued under the Company’s October 24, 2007 and
September 24, 2007 private placements) and the remaining Cdn.$0.6 million was repaid in cash from the proceeds
of the Company’s initial public offering.
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Investing activities
In February 2008 and December 2007, the Company repaid $2.6 million and $2.3 million, respectively, of
its promissory notes to Kinross. At June 30, 2008, approximately $2.6 million remained payable under these notes.
These promissory notes had been issued to Kinross pursuant to the Purchase Agreement relating to the Non-Russian
Assets acquired on February 26, 2007.
In March 2008, the Company provided Puma with the required six months notice that it will be terminating
its Management Services Agreement/ Exploration Management Agreement with Puma as of September 12, 2008.
On April 21, 2008, the Company also requested that Puma repay $1 million (repaid on April 29, 2008) of the
amount owing under its promissory note to B2Gold and the remaining balance of approximately $1.1 million on the
date of Puma’s 2008 Annual General Meeting on June 12, 2008 (repaid on June 12, 2008). The Company is
currently managing Puma on a month-to-month basis.
On April 25, 2008, pursuant to the Gramalote Purchase Agreement, the Company made an additional cash
payment of $7.5 million to Grupo Nus with respect to its purchase of 25% of the issued and outstanding shares of
Gramalote BVI.
On May 15, 2008, in connection with the Amending Agreement, Kedahda BVI elected not to exercise its
right to acquire the Additional Interest in Gramalote BVI. As a result, pursuant to the terms of the Gramalote
Purchase Agreement, the Company notified Grupo Nus that it was exercising its option to acquire the Additional
Interest by paying $7.5 million in cash or common shares within 60 days. On July 15, 2008, the Company completed
the $7.5 million payment to Grupo Nus by issuing 5,505,818 common shares of the Company at a price of
Cdn.$1.10 per share (valued at $6 million) and making a cash payment of $1.5 million. The Company is now
entitled to a 51% share interest in Gramalote BVI with AGA holding a 49% interest. The Company has taken over
management of exploration of the Gramalote property and will be responsible for any expenditures it incurs prior to
June 30, 2010 in connection with any feasibility study on the Gramalote property. On May 15, 2008, the Company
entered into the Shareholders’ Agreement for an incorporated joint venture Gramalote Limited (the “Gramalote
Shareholders’ Agreement”) that outlines the obligations of AGA and the Company (or their respective subsidiaries)
with respect to the Gramalote property and regulates their rights and obligations. Pursuant to the terms of the
Gramalote Shareholders Agreement, in the event that a feasibility study on the Gramalote property is not completed
prior to June 30, 2010, or the Gramalote Shareholders Agreement is terminated by unanimous agreement of the
parties, Gramalote BVI will be required to issue, for nominal consideration, that number of common shares to AGA
required to ensure that AGA will hold a 51% interest in Gramalote BVI.
During the second quarter of 2008, the Company incurred resource property expenditures in the amount of
approximately $7 million (on a cash basis) which was expended as follows: $2.9 million on Colombian properties
under the Joint Venture Arrangement with AGA (including approximately $2.1 million on Quebradona), $1.9
million on the Gramalote property, $1 million (the Company’s 50% share) on the East and West Kupol Licenses,
$0.8 million on Mocoa and $0.4 million on Miraflores.
In Colombia three gold properties; Quebradona, Gramalote and Miraflores, are being drilled in 2008. In
addition, the Company plans to commence a 3,000 metre (m) program at the Mocoa copper molybdenum project
this summer.
At Quebradona, an initial 5,300 m stage one drill program designed to test five areas with emphasis on the
Aurora zone commenced in February 2008. The 6 by 4 kilometre (km) wide Quebradona district hosts five goldbearing porphyry systems that contain widespread and consistent mineralization greater than 1.5 grams per tonne
(g/t) gold (Au) in surface rock chips, with trench sampling returning up to 41.5 m at 2.0 g/t Au in the Aurora zone.
The geological setting and favourable alteration and mineralization shown at Quebradona are consistent with
characteristics for well known districts elsewhere in the world for the presence of potentially economic gold grades
in gold porphyry systems. The Quebradona drill program is intended to determine the existence of possible largetonnage, gold deposits that may be amenable to open pit mining and low cost mineral extraction. An aggressive
stage two drill program is planned to be carried out on the Quebradona property based on favourable results from the
stage one drill program.
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On May 28, 2008, the Company announced the results from the first six holes totalling 1,662 m of the
initial 5,300 m diamond drill program being carried out on the Quebradona property. These drill results confirm the
good grade results from surface sampling and trenching on the Aurora zone. On August 5, 2008, the results from an
additional 14 holes, totalling 3,639 m on the Aurora system were released. The first 5,300 m drill program at
Quebradona focused on the Aurora and Isabella systems, which are two of five gold-bearing porphyry systems
outlined by prior surface sampling on the six by four km Quebradona property. The Company is planning to drill the
remaining three systems comprising La Sola, Chaquiro and Tenedor in the next several months.
The Aurora system consists of two strong gold occurrences contained within a suite of intermediate
intrusive and volcanic rocks. Aurora covers an 800 by 700 m area and is comprised of the La Mama zone and the La
Isla zone, separated by 200 m of late unmineralized porphyry. Drilling has now tested a 700 by 400 m area of the La
Mama zone with intercepts up to 162 m of 0.97 g/t Au in Hole 1 and 85 m of 1.20 g/t Au in Hole 11. Significant
gold mineralization has been outlined over a 400 m long by 100 m wide zone extending to at least 250 m in depth.
The zone remains open at depth. Further drilling will infill the zone with the objective of defining an inferred
resource by early 2009. At La Isla, significant gold mineralization has been outlined over a 300 m long by 50 to 100
m wide zone extending to at least 350 m in depth with the zone remaining open in all directions. Drilling at La Isla
has encountered significant mineralization over a 250 by 200 m area with intercepts up to 182 m at 1.07 g/t Au in
Hole 8. Further drilling will test the extensions of the zone.
Six km southwest of Aurora, surface panel sampling at Isabella returned up to 19.9 m at 3.15 g/t Au and 9.5
m at 1.49 g/t Au in a 70 m wide structural corridor containing stockwork and sheeted quartz-sulphide veining in
potassic-altered volcanic rocks. Drilling of four holes totalling 803 m tested a 250 by 150 m area with results up to
125 m at 1.00 g/t Au in chlorite altered volcanic and intrusives with magnetite-quartz-sulphide veining. Although
the results from Hole 1 are encouraging, the size of the mineralized system appears to be limited. Additional drilling
is planned to follow up the mineralization intersected in ISA-001.
Under its Colombian joint venture agreement with AGA, the Company has the right to carry out the first
5,000 m of exploration drilling on each property assigned to the joint venture. Upon completion of the first 5,000 m
drill program, AGA has the following options: (i) elect to participate in future exploration as the operator at 65%
and free carry B2Gold to feasibility; (ii) elect to be the operator and fund on a pro-rata basis of 51% AGA and 49%
B2Gold; or (iii) elect to fund as the owner of a 49% interest with B2Gold as operator owning and funding to 51%.
The Company completed the 5,000 m drill program at Quebradona on May 28, 2008 and expects a participation
decision by AGA by the end of August. In the event AGA decides to fund as the owner of a 49% interest with the
Company as the operator, the Company plans to commence an aggressive drill program to further drill test the
Aurora zones as well as carry out initial exploration drilling on the other three defined porphyry gold targets as well
as the prominent magnetic high targets outlined by the 1,320 line-km airborne magnetic survey on the Quebradona
property.
Since completing the initial 5,300 m, an additional six holes totalling 2,836 m have now been drilled in the
La Mama zone for a total of 22 holes and 6,090 m drilled at Aurora to date. Several of these additional drill holes
have encountered similar stockwork mineralization encountered in the first 16 holes. Assay results from these
additional holes are pending, and will be released as available.
The Company commenced a 25,000 m diamond drilling program on the Gramalote property in early April
2008, and now has five diamond drills operating on the project. The scoping study drill program will consist of
15,000 m of infill drilling in the area of previous drilling by AngloGold on the main Gramalote zone, 10,000 m of
satellite drilling of the prospective outlying targets (including the La Trinidad and Felipe zones), detailed
metallurgical and geotechnical studies and resource modeling. To date 29 holes have been drilled at Gramalote
Ridge totalling 9,547 m. An additional 13 holes have been drilled on the La Trinidad zone totalling 5,085 m.
Drilling at Gramalote Ridge has tested a 900 m by 450 m area and results are similar to those that AGA found in
previous drilling of 43 holes. At Trinidad, initial drilling has encountered similar mineralization to that of Gramalote
Ridge over a 600 m by 500 m area.
At the 100% owned Mocoa copper molybdenum deposit the Company is currently drilling as part of a
3,800 m drill program.
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Limited diamond drilling and metallurgical test work at the Miraflores property by Kedahda and the
Company has been successful at delineating a significant low-grade, large tonnage gold-silver deposit at Miraflores
that is potentially amenable to bulk-tonnage mining and mineral extraction techniques. The Miraflores property
consists of a gold-bearing breccia body exposed over a 250 by 250 m area on surface that extends to at least 600 m
vertical depth. Previous B2Gold drilling returned up to 124 m at 1.3g/t Au and 204 m at 1.2g/t Au. The 2008
program will consist of scoping work and surface sampling.
In Russia, B2Gold has rights to acquire a 37.5% interest, from Kinross, in the Kupol East and West
Licenses in Chukotka, Russia. These Licenses cover the ground surrounding, and adjacent to, the high grade Kupol
gold and silver mine that was being developed by Bema at the time of the Kinross takeover.
Previous exploration work carried out by Bema and most recently by B2Gold on the Kupol East and West
Licenses have outlined several mineralized targets. A total of 8,500 m of drilling is planned for 2008 with 5,500 m
on the Kupol West project and 3,000 m on the Kupol East project. B2Gold is the exploration operator for the joint
venture on these Licenses.
On Kupol West, drilling commenced in March 2008 and will primarily test new targets generated during
the 2007 and previous exploration programs. The drilling will test anomalous gold and silver results and significant
epithermal alteration intersected during the 2007 drill campaign. Previous work indicates that the structural system
and related alteration hosting the main Kupol Vein system extends up to 6 km north of the Kupol mine property
boundary.
Drilling on the Kupol East began in early April 2008. The Prekup prospect will be drilled along strike and
at depth and several targets will be tested in the Tokai area, including drilling along strike of an extensive sinter or
silica cap zone. Historic trenching of the Prekup zone has returned values of up to 36.4 g/t gold with 87.9 g/t silver
over 7.1 m.
The Company is responsible for making the following cash payments to the underlying property vendors
with respect to the Miraflores, La Mina, and San Luis properties located in Colombia (these payments are at the
Company’s discretion and are based upon available financial resources and the exploration merits of the properties
which are evaluated on a periodic basis):
•

Miraflores: (i) 420,000,000 pesos ($207,000) on October 25, 2007 (paid), (ii) 480,000,000 pesos
($270,000) on April 25, 2008 (paid), (iii) 520,000,000 pesos ($258,000*) on October 25, 2008, (iv)
600,000,000 pesos ($298,000*) on April 25, 2009, (v) 820,000,000 pesos ($407,000*) on October 25,
2009 and (vi) 3,570,000,000 pesos ($1,772,000*) on April 25, 2010.
* converted to United States dollars based on the Colombian peso/ United States dollar exchange rate as at
December 31, 2007.

•

La Mina: (i) $50,000 on November 20, 2007 (paid), (ii) $50,000 on May 20, 2008 (paid) and (iii) $1
million thirty days after a pre-feasibility study.

•

San Luis: (i) $75,000 on June 6, 2008 (paid), (ii) $150,000 on June 6, 2009, (iii) $200,000 on June 6,
2010, (iv) $350,000 on June 6, 2011, (v) $1,625,000 on June 6, 2013.
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CRITICAL ACCOUNTING ESTIMATES
The Company’s accounting policies are described in Note 2 of its audited consolidated financial statements
as at December 31, 2007. Management considers the following policies to be the most critical in understanding the
judgments that are involved in the preparation of the Company’s consolidated financial statements and the
uncertainties that could impact its results of operations, financial condition and cash flows:
•
•
•
•
•

Use of estimates;
Resource properties;
Future income taxes;
Stock-based compensation; and
Financial instruments.

Use of estimates
The preparation of these consolidated financial statements in conformity with generally accepted
accounting principles in Canada requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual results could
differ from those estimates.
Resource properties
Mineral acquisition, exploration and development costs are capitalized on an individual project basis until
such time as the economics of an ore body are defined. If production commences, these costs would be amortized on
a units of production basis over the estimated mineral reserves. Unrecoverable costs for projects determined not to
be commercially feasible are expensed in the year in which the determination is made or when the carrying value of
the project is determined to be impaired.
The Company reviews and evaluates the carrying value of resource property interests when events and
circumstances suggest impairment. Where information is available and conditions suggest impairment, estimated
future net cash flows are calculated using estimated future prices, proven and probable reserves, resources and
operating and capital costs on an undiscounted basis. An impairment charge is recorded if the undiscounted future
net cash flows are less than the carrying amount. Reductions in the carrying value, with a corresponding charge to
operations, are recorded to the extent that the estimated future net cash flows on a discounted basis are less than the
property interest carrying value.
Where estimates of future net cash flows are not available and where other conditions suggest impairment,
management assesses whether the carrying value can be recovered. If an impairment is identified, the carrying value
of the property interest is written down to its estimated fair value.
Although the Company has taken steps to verify title to mineral properties in which it has an interest,
according to industry standards for the current stage of exploration of such properties, these procedures do not
guarantee the Company’s title. Such properties may be subject to prior undetected agreements or transfers and title
may be affected by such defects.
Future income taxes
The Company uses the liability method of accounting for future income taxes. Under this method of tax
allocation, future income tax assets and liabilities are recognized for temporary differences between the tax and
accounting bases of assets and liabilities as well as for the benefit of losses available to be carried forward to future
years for tax purposes. The amount of future income tax assets recognized is limited to the amount that is more
likely than not to be realized.
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Stock-based compensation
Compensation expense for stock options granted are determined based on the estimated fair values of the
stock options at the time of grant, the cost of which is recognized over the vesting periods of the respective options (and
recorded as a charge to operations or capitalized to resource properties). In the determination of fair values, the
Company uses the Black-Scholes option pricing model. Fair values are determined at the time of grant. Consideration
received on the exercise of stock options is recorded as share capital.
Financial instruments
Effective November 30, 2006, the Company adopted the following three new accounting standards and
related amendments to other standards on financial instruments issued by the Canadian Institute of Chartered
Accountants (“CICA”).
•

Financial Instruments – Recognition and Measurement (Section 3855)
This standard sets out criteria for the recognition and measurement of financial instruments for fiscal
years beginning on or after October 1, 2006. This standard requires all financial instruments within its
scope, including derivatives, to be included on a company’s balance sheet and measured either at fair
value or, in certain circumstances, at cost or amortized cost. Changes in fair value are to be recognized
in the statements of operations or other comprehensive income. All financial assets and liabilities are
recognized when the entity becomes a party to the contract.
All financial instruments are classified into one of the following five categories: held for trading, heldto-maturity, loans and receivables, available-for-sale financial assets, or other financial liabilities.
Initial and subsequent measurement and recognition of changes in the value of financial instruments
depend on their initial classification:
-

Held-to-maturity investments, loans and receivables, and other financial liabilities are initially
measured at fair value and subsequently measured at amortized cost.

-

Available-for-sale financial assets are measured at fair value. Revaluation gains and losses are
included in other comprehensive income until the asset is removed from the balance sheet.

-

Held-for-trading financial instruments are measured at fair value. All gains and losses are
included in net earnings/ loss in the period in which they arise.

-

All derivative financial instruments are classified as held-for-trading financial instruments and are
measured at fair value. All gains and losses are included in net earnings/ loss in the period in
which they arise.

In accordance with this new standard, the Company has classified its financial instruments as follows:
-

Cash and cash equivalents have been designated as “held-for-trading”.

-

Accounts receivable and the note receivable from Puma were “receivables”, initially valued at fair
value and subsequently measured at amortized cost.

-

The Company’s Gramalote investment had been classified as available-for-sale at December 31,
2007, and was initially recorded at its fair market value, which approximated cost.
On May 15, 2008, in accordance with the CICA Handbook Accounting Guideline 15
“Consolidation of Variable Interest Entities” (“AcG15”), the Company concluded that its
investment in Gramalote BVI qualifies as a Variable Interest Entity and that the Company is not
the primary beneficiary. Accordingly, effective May 15, 2008, under AcG15, the Company’s
investment in Gramalote is now being accounted for using the equity method.
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-

Accounts payable and accrued liabilities, the accrued Gramalote purchase payment and notes
payable to Kinross have been designated as “other financial liabilities”, initially valued at fair
value and subsequently measured at amortized cost.

•

Comprehensive Income (Section 1530)
Comprehensive income is the change in shareholders’ equity during a period from transactions and
other events from non-owner sources. This standard requires certain gains and losses that would
otherwise be recorded as part of net earnings to be presented in other “comprehensive income” until it
is appropriate to recognize them in net earnings/ loss. This standard requires the presentation of
comprehensive income, and its components in a separate financial statement that is displayed with the
same prominence as the other financial statements.

•

Hedging (Section 3865)
This new standard specifies the circumstances under which hedge accounting is permissible and how
hedge accounting may be performed. The Company currently does not have any hedges.
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RELATED PARTY TRANSACTIONS
As part of the Arrangement between Bema and Kinross and pursuant to the Purchase Agreement, the
Company entered into the following agreements with Puma, a company related by way of common directors:
•

Management Services Agreement pursuant to which the Company will provide office space,
furnishings and equipment, communications facilities, secretarial and administrative services and
personnel to Puma in consideration for a monthly fee of Cdn.$5,000.

•

Exploration Management Agreement, whereby Puma will reimburse the Company for services
supplied in connection with Puma’s exploration or development work programs, and pay the Company
a contractor fee equal to 10% of direct program expenditures incurred by Puma.

In March 2008, the Company provided Puma with the required six months notice that it will be terminating
its Management Services Agreement/ Exploration Management Agreement with Puma as of September 12, 2008.
The Company is currently managing Puma on a month-to-month basis.
During 2007, the Company also provided management, administrative and technical services, on a monthto-month basis, to Victoria Resource Corporation (up to July 2007) and Consolidated Westview Resource Corp. (up
to November 2007), companies which were also previously managed by Bema. In addition to those transactions
disclosed elsewhere in these consolidated financial statements, the Company had the following transactions and
balances with the above associated companies:

Consolidated Statement of Loss
Management fees (income)
Interest income
Expenses (reimbursed):
Office and general
Salaries and benefits
Rent

Consolidated Balance Sheet
Accounts receivable

For the
three months
ended
June 30, 2008

For the
three months
ended
June 30, 2007

For the
six months
ended
June 30, 2008

For the period
from
inception
(Nov. 30, 2006)
to
Dec. 31, 2007

$

$

$

$

(52,945)
(20,773)

(21,305)
(69,500)

(121,878)
(61,416)

(273,669)
(164,178)

(27,468)
(7,128)

(5,287)
(27,248)
(10,574)

(55,089)
(14,296)

(10,434)
(106,700)
(31,874)

(108,314)

(133,914)

(252,679)

(586,855)

94,261

162,579

94,261

374,209
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CHANGES IN ACCOUNTING POLICIES AND NEW ACCOUNTING PRONOUNCEMENTS
Capital Disclosures (Section 1535)
Effective January 1, 2008, the Company adopted Section 1535 “Capital Disclosures”. This standard
requires disclosure of an entity’s objectives, policies and processes for managing capital, quantitative data about
what the entity regards as capital and whether the entity has complied with any capital requirements and, if it has not
complied, the consequences of such non-compliance.
Financial Instruments - Disclosure (Section 3862) and Presentation (Section 3863)
These standards replace CICA 3861, Financial Instruments – Disclosure and Presentation. They increase
the disclosures currently required, which will enable users to evaluate the significance of financial instruments for an
entity’s financial position and performance, including disclosures about fair value. In addition, disclosure is required
of qualitative and quantitative information about exposure to risks arising from financial instruments, including
specified minimum disclosures about credit risk, liquidity risk and market risk. The quantitative disclosures must
provide information about the extent to which the entity is exposed to risk, based on information provided internally
to the entity’s key management personnel. Effective January 1, 2008, the Company adopted these standards.
Goodwill and Intangible Assets (Section 3064)
Section 3064 establishes revised standards for recognition, measurement, presentation and disclosure of
goodwill and intangible assets. Concurrent with the introduction of this standard, the CICA withdrew EIC–27,
“Revenues and Expenses During the Pre-operating Period”. As a result of the withdrawal of EIC–27, companies will
no longer be able to defer costs and revenues incurred prior to commercial production at new mine operations. The
changes are effective for interim and financial statements beginning January 1, 2009.
International Financial Reporting Standards (“IFRS)
In February 2008, the Canadian Accounting Standards Board announced 2011 as the changeover date for
publicly-listed companies to use IFRS, replacing Canada’s own generally accepted accounting principles. The
specific implementation is set for interim and annual financial statements relating to fiscal years beginning on or
after January 1, 2011. The transition date of January 1, 2011 will require restatement for comparative purposes of
amounts reported by the Company for the year ended December 31, 2010. While the Company has begun assessing
the adoption of IFRS, the financial reporting impact of the transition to IFRS cannot be reasonably estimated at this
time.
RISKS AND UNCERTAINTIES
Exploration and Mining Risks
The business of exploring for minerals and mining involves a high degree of risk. Only a small proportion
of the properties that are explored are ultimately developed into producing mines. At present, none of the properties
in which the Company has an interest have proven or probable reserves or measured, indicated or inferred resources
and the proposed programs are an exploratory search for reserves and resources. The mining areas presently being
assessed by the Company may not contain economically recoverable volumes of minerals or metals. Should
economically recoverable volumes of minerals or metal be found, substantial expenditures are required to establish
reserves through drilling, to develop metallurgical processes and to develop the mining and processing facilities and
infrastructure at any site chosen for mining. Although substantial benefits may be derived from the discovery of a
major mineralized deposit, no assurance can be given that minerals will be discovered in sufficient quantities or
having sufficient grade to justify commercial operations or that funds required for development can be obtained on a
timely basis.
The economics of developing gold and other mineral properties are affected by many factors including the
cost of operations, variations of the grade of ore mined, fluctuations in the price of gold or other minerals produced,
costs of processing equipment and such other factors as government regulations, including regulations relating to
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royalties, allowable production, importing and exporting of minerals and environmental protection. In addition, the
grade of mineralization ultimately mined may differ from that indicated by drilling results and such differences
could be material. Depending on the price of gold or other minerals produced, which have fluctuated widely in the
past, the Company may determine that it is impractical to commence or continue commercial production.
Foreign Countries and Laws and Regulations
The Company has interests in properties that are located in developing countries, including Russia and
Colombia, and the mineral exploration and mining activities of the Company may be affected in varying degrees by
political instability and government regulations relating to foreign investment and the mining industry. Any changes
in regulations or shifts in political conditions or attitudes are beyond the control of the Company and may adversely
affect its business. Operations may be affected in varying degrees by government regulations with respect to
restrictions on production, price controls, export controls, income taxes, expropriation of property, environmental
legislation and mine safety.
Restriction on Foreign Investment and Capital Raising in Russia
On May 5, 2008, the Russian Parliament adopted new legislation that requires prior approval for the
development by a foreign investor of any subsoil deposit containing gold reserves of 50 tons or more or for the
direct or indirect acquisition by a foreign investor of more than 10% of the voting shares (or other means of control)
of a Russian company that uses such a subsoil deposit. The legislation could have a significant impact upon the
Company’s ability to further develop the East and West Kupol Licenses through its participation in the proposed
Kupol joint venture. It is possible that this legislation may cause the Company, Kinross and CUE to make changes to
the structure and terms of the proposed Kupol joint venture in order to comply with the legislation or receive
approval under it. Such changes may be material and there can be no assurance that the Kupol joint venture will
proceed as proposed. In addition, if the Kupol joint venture proceeds and “Kupol Opco”, the Russian operating
company that will hold the East and West Kupol licenses and related exploration assets, were to identify and seek to
develop a deposit containing gold reserves of 50 tons or more, approval of the Russian regulatory body would be
required for development of that deposit. There can be no assurance that such approval would be granted on
acceptable terms or at all and the new legislation provides that if the approval is not granted, the compensation
payable to Kupol Opco would be limited to the expenses incurred in the course of exploration.
Property Interests
The ability of the Company to carry out successful mineral exploration and development activities and
mining operations will depend on a number of factors. The section of this Management Discussion & Analysis
entitled “Liquidity and Capital Resources – Investing activities” identifies the Company’s obligations with respect to
acquiring and maintaining title to the Company’s interest in certain of its current properties. No guarantee can be
given that the Company will be in a position to comply with all such obligations, or to require third parties to
comply with their obligations with respect to such properties. Furthermore, while it is common practice that permits
and licenses may be renewed, extended or transferred into other forms of licenses appropriate for ongoing
operations, no guarantee can be given that a renewal, extension or a transfer will be granted to the Company or, if
they are granted, that the Company will be in a position to comply with all conditions that are imposed.
A number of the Company’s interests in Colombia are the subject of pending applications with the
applicable mining registry to register assignments, extend the term, increase the area or to convert licenses to
concession contracts and there is no assurance that such applications will be approved as submitted. In addition, a
number of the Company’s interests in Colombia are the subject of contractual promises to assign, pursuant to which
a third party has agreed to assign to the Company, or to an entity in which the Company holds its interest in the
applicable property, certain licenses and/or concession contracts upon the issuance of such licenses or concession
contracts by the mining registry to the promising party. The failure of a promising party to comply with its
contractual obligation could have a material adverse impact on the Company’s interests in the license or concession
contract.
There can be no assurances that the interest in the Company’s properties is free from defects or that the
material contracts between the Company and the entities owned or controlled by foreign government will not be
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unilaterally altered or revoked. There is no assurance that such rights and title interests will not be revoked or
significantly altered to the detriment of the Company. There can be no assurances that the Company's rights and
title interests will not be challenged or impugned by third parties. The Company’s interests in properties may be
subject to prior unregistered agreements or transfers and title may be affected by undetected defects or governmental
actions.
Commodity Prices
The profitability of the Company’s operations, if established, will be dependent upon the market price of
mineral commodities. Mineral prices fluctuate widely and are affected by numerous factors beyond the control of
the Company. The level of interest rates, the rate of inflation, world supply of mineral commodities, consumption
patterns, sales of gold by central banks, forward sales by producers, production, industrial and jewellery demand,
speculative activities and stability of exchange rates can all cause significant fluctuations in prices. Such external
economic factors are in turn influenced by changes in international investment patterns, monetary systems and
political developments. The prices of mineral commodities have fluctuated widely in recent years. Current and
future price declines could cause commercial production to be impracticable.
The Company’s revenues and earnings also could be affected by the prices of other commodities such as fuel and
other consumable items, although to a lesser extent than by the price of gold. The prices of these commodities are
affected by numerous factors beyond the Company’s control.
EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES
Disclosure controls and procedures are designed to provide reasonable assurance that all relevant
information is gathered and reported to senior management, including the Company’s Chief Executive Officer and
Chief Financial Officer, on a timely basis so that appropriate decisions can be made regarding public disclosure. As
at the end of the period covered by this MD&A, management of the Company, with the participation of the Chief
Executive Officer and the Chief Financial Officer, evaluated the effectiveness of the Company’s disclosure controls
and procedures as required by Canadian securities laws. Based on that evaluation, the Chief Executive Officer and
the Chief Financial Officer have concluded that, as of the end of the period covered by this MD&A, the disclosure
controls and procedures were effective to provide reasonable assurance that information required to be disclosed in
the Company’s annual filings and interim filings (as such terms are defined under Multilateral Instrument 52-109 –
Certification of Disclosure in Issuer’s Annual and Interim Filings of the Canadian Securities Administrators) and
other reports filed or submitted under Canadian securities laws is recorded, processed, summarized and reported
within the time periods specified by those laws and that material information is accumulated and communicated to
management of the Company, including the Chief Executive Officer and the Chief Financial Officer, as appropriate
to allow timely decisions regarding required disclosure.
OUTLOOK
For 2008, the Company has budgeted $30 million for its exploration programs. This extensive budget
includes approximately $9 million for Gramalote, $5 million for Quebradona (dependent on Phase 1 results), $8.4
million for Kupol East and West (on a 100% basis), $1.8 million for Mocoa and $5.8 million for early stage projects
in Colombia and general exploration. B2Gold’s property portfolio includes numerous projects, ranging from grass
roots exploration properties that continue to generate new targets, to more advanced exploration projects that have
had considerable previous drilling. The Company is currently drilling at three properties using seven drill rigs in
Colombia (five at Gramalote, one at Quebradona and one at Mocoa) and plans to recommence drilling in September
at the Kupol East and West Licenses. The Company also plans to add further drill rigs in Colombia as they become
available. In addition, the Company has an ongoing regional geology program in Colombia evaluating other
properties as a part of the agreement with AGA. The Company continues to pursue numerous exploration and
development projects for potential acquisitions, while retaining a substantial cash balance.
The combination of B2Gold’s proven management and technical teams, impressive portfolio of exploration
properties, and strong cash position leaves the Company well positioned to, in 2008, significantly advance toward its
objective of building shareholder value through exploration.
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OUTSTANDING SHARE DATA
The Company’s authorized share capital consists of an unlimited number of common shares and an
unlimited number of preferred shares. At August 28, 2008, the Company had the following common shares, stock
options and share purchase warrants outstanding:
Common shares

162,783,318 (1)

Stock options (exercise price of Cdn.$2.40, expiring between
December 6, 2012 and February 27, 2013)

5,555,000

Share purchase warrants (exercise price of Cdn.$2.50 until
December 6, 2010)

2,000,000

Share purchase warrants (exercise price of Cdn.$3.34 until May 15,
2011)

11,000,000

Share purchase warrants (exercise price of Cdn.$4.25 until May 15,
2011)

10,400,000

Fully diluted common shares outstanding, as at August 28, 2008

191,738,318

(1) Includes 4,955,000 common shares issued to the trustees of the Incentive Plan (see “Financing
activities” section).

CAUTION ON FORWARD-LOOKING INFORMATION
This management’s discussion and analysis includes forward-looking statements, such as estimates and
statements that describe the Company’s future plans, objectives or goals, including words to the effect that the
Company or management expects a stated condition or result to occur. Since forward-looking statements address
future events and conditions, by their very nature, they involve inherent risks and uncertainties. Actual results in
each case could differ materially from those currently anticipated in such statements.
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