FORM 5

QUARTERLY LISTING STATEMENT

Name of CNSX Issuer: _Mahdia Gold Corp. (the “Issuer”).

Trading Symbol: MGD

This Quarterly Listing Statement must be posted on or before the day on which the
Issuer's unaudited interim financial statements are to be filed under the Securities Act,
or, if no interim statements are required to be filed for the quarter, within 60 days of the
end of the Issuer’s first, second and third fiscal quarters. This statement is not intended
to replace the Issuer’s obligation to separately report material information forthwith upon
the information becoming known to management or to post the forms required by the
CNSX Policies. If material information became known and was reported during the
preceding quarter to which this statement relates, management is encouraged to also
make reference in this statement to the material information, the news release date and
the posting date on the CNSX.ca website.

General Instructions

(@) Prepare this Quarterly Listing Statement using the format set out below. The
sequence of questions must not be altered nor should questions be omitted or
left unanswered. The answers to the following items must be in narrative form.
When the answer to any item is negative or not applicable to the Issuer, state it in
a sentence. The title to each item must precede the answer.

(b)  The term “Issuer” includes the CNSX Issuer and any of its subsidiaries.

(c) Terms used and not defined in this form are defined or interpreted in Policy 1 —
Interpretation and General Provisions.

There are three schedules which must be attached to this report as follows:
SCHEDULE A: FINANCIAL STATEMENTS
Financial statements are required as follows:

For the first, second and third financial quarters interim financial statements prepared in
accordance with the requirements under Ontario securities law must be attached.

If the Issuer is exempt from filing certain interim financial statements, give the date of
the exempting order.
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SCHEDULE B: SUPPLEMENTARY INFORMATION
The supplementary information set out below must be provided when not
included in Schedule A.

1. Related party transactions

Provide disclosure of all transactions with a Related Person, including those
previously disclosed on Form 10. Include in the disclosure the following
information about the transactions with Related Persons:

Please refer to Schedule A: Financial Statements — Note 10

(@)

A description of the relationship between the transacting parties. Be as
precise as possible in this description of the relationship. Terms such as
affiliate, associate or related company without further clarifying details are
not sufficient.

(b) A description of the transaction(s), including those for which no amount
has been recorded.

(© The recorded amount of the transactions classified by financial statement
category.

(d) The amounts due to or from Related Persons and the terms and
conditions relating thereto.

(e) Contractual obligations with Related Persons, separate from other
contractual obligations.

)] Contingencies involving Related Persons, separate from other
contingencies.

2. Summary of securities issued and options granted during the period.

Provide the following information for the period beginning on the date of the last
Listing Statement (Form 2A):

(@)

summary of securities issued during the period,

Please refer to Schedule A: Financial Statements — Note 9
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Type of
Type of Issue Describe
Security (private relationship
(common placement, of Person
shares, public Type of with Issuer
convertible offering, Consideration (indicate if
Date of | debentures, exercise of Total (cash, Related Commission
Issue etc.) warrants, Number | Price Proceeds property, etc.) Person) Paid
etc.)
(b) summary of options granted during the period,
Please refer to Schedule A: Financial Statements —  Note 9
Name of Optionee Generic description Market
Date Number if Related Person of other Optionees Exercise Price Expiry Date Price on
and relationship date of
Grant

Summary of securities as at the end of the repor

ting period.

Provide the following information in tabular format as at the end of the reporting
period:

Please refer to Schedule A: Financial Statements —

in Equity

(@)

(b)
()

Statement of Changes

description of authorized share capital including number of shares for
each class, dividend rates on preferred shares and whether or not
cumulative, redemption and conversion provisions,

number and recorded value for shares issued and outstanding,

description of options, warrants and convertible securities outstanding,
including number or amount, exercise or conversion price and expiry date,
and any recorded value, and
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(d) number of shares in each class of shares subject to escrow or pooling
agreements or any other restriction on transfer.

Issued &
Outstanding

Shares
Authorized

Options

Escrow
Securities

Warrants

List the names of the directors and officers, wi
position(s) held, as at the date this report is sig

th an indication of the
ned and filed.

Name

Position

Andre Douchane

CEO, President, Director

Michael Galloro

CFO

Ted Ens

Executive Vice President of Operations

David Bending

Director, Executive Vice President of

Exploration
John Reynolds Chairman
John Martin Director
Donald Gordon Director

SCHEDULE C: MANAGEMENT DISCUSSION AND ANALYSIS

Provide Interim MD&A if required by applicable securities legislation.
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Certificate Of Compliance
The undersigned hereby certifies that:

1. The undersigned is a director and/or senior officer of the Issuer and has been
duly authorized by a resolution of the board of directors of the Issuer to sign
this Quarterly Listing Statement.

2. As of the date hereof there is no material information concerning the Issuer
which has not been publicly disclosed.

3. The undersigned hereby certifies to CNSX that the Issuer is in compliance
with the requirements of applicable securities legislation (as such term is
defined in National Instrument 14-101) and all CNSX Requirements (as
defined in CNSX Policy 1).

4. All of the information in this Form 5 Quarterly Listing Statement is true.

Dated July 26, 2013.

Andre Douchane
Name of Director or Senior Officer

“Andre Douchane”
Signature

CEO
Official Capacity

Issuer Details For Quarter Date of Report

Name of Issuer Ended YY/MM/DD
May 31, 2013

Mahdia Gold Corp 13/07/26

Issuer Address
1 Yonge Street, Suite 1801

City/Province/Postal Code Issuer Fax No. Issuer Telephone No.
Toronto, ON M5E 1W7 (416) 671-8089
Contact Name Contact Position Contact Telephone No.
Andre Douchane CEO (416) 671-8089
Contact Email Address Web Site Address

www.mahdiagold.com
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Schedule A
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MAHDIA GOLD CORP.

CONDENSED INTERIM CONSOLIDATED FINANCIAL STATEMENTS

For the nine months ended May 31, 2013

(Unaudited, Expressed in Canadian Dollars, unldssraise noted)



Notice of No Auditor Review of Interim Financial St atements

Under National Instrument 51-102, Part 4, subsection 4.3(3)(a), if an auditor has not performed a review
of the interim financial statements, they must be accompanied by a notice indicating that the financial
statements have not been reviewed by an auditor.

The accompanying unaudited condensed interim consolidated financial statements of the Company have
been prepared by and are the responsibility of the Company’s management.

The Company’'s independent auditor has not performed a review of these financial statements in
accordance with standards established by the Canadian Institute of Chartered Accountants for a review of
interim financial statements by an entity’s auditor.



Mahdia Gold Corp.

Condensed Interim Consolidated Statements of FiabRosition
(Unaudited, Expressed in Canadian Dollars)

May 31, August 31,
Note 2013 2012
Assets
Current assets:
Cash $ 200,735 $ 1,418,753
Other receivables 93,460 -
Prepaid expenses 184,331 545,734
478,526 1,964,487
Long-term assets:
Equipment 6 963,841 1,076,601
Mineral properties and deferred exploration costs 7 19,377,322 15,306,253
Long-term prepaid expenses 22,828 112,828
Loans receivable from related party 5 49,577 49,577
$ 20,892,094 $ 18,509,746
Liabilities and Shareholders' Equity
Current liabilities:
Accounts payable and accrued liabilities 10 $ 3,122,843 $ 1,910,725
Current portion of loans payable 36,364 27,023
Current portion of payable to the government of Guyana 8 4,635,013 974,446
7,794,220 2,912,194
Long-term liabilities:
Loans payable 39,230 89,647
Convertible debenture 11 1,262,281 -
Payable to the government of Guyana 8 4,635,013 8,455,728
13,730,744 11,457,569
Shareholders equity:
Share capital 9(b) 21,385,436 19,309,846
Warrants 28,982 -
Broker warrants 121,918 162,952
Shares to be issued 5,000 103,500
Subscription receivable (net) (48,200) (49,305)
Share-based payment resene 3,138,130 2,053,473
Equity portion of convertible debenture 11 190,193 -
Accumulated foreign currency translation differences 8,633 (108,128)
Deficit (17,668,742) (14,420,161)
7,161,350 7,052,177
$ 20,892,094 $ 18,509,746

Nature of operations and going concern (Note 1)

Approved on behalf of the Board

“Andre Douchane” “John Martin”
Signed: Director Signed: Director

The accompanying notes are an integral part oethesdensed interim consolidated financial statésnen
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Mahdia Gold Corp.

Condensed Interim Consolidated Statements of Cdmepave Loss
(Unaudited, Expressed in Canadian Dollars)

Three months ended May 31, Nine months ended May 31,

Note 2013 2012 2013 2012

Operating expenses:
Management and consulting fees $ 292,333 $ 666,384 $ 920,421 $ 2,131,947
General and office 117,048 375,944 632,878 1,001,495
Professional fees 17,440 472,524 635,356 1,160,727
Share-based compensation 9 283,872 2,054,133 800,785 2,054,133
Depreciation 9,846 23,660 29,536 53,458
720,539 3,592,645 3,018,976 6,401,760
Interest income - (1,789) - (1,789)
Interest expense 39,243 - 39,243 -
Foreign exchange loss 190,362 - 190,362 -
Net loss $ 950,144 $ 3,590,856 $ 3,248,581 $ 6,399,971
Foreign currency translation differences (95,542) (186,425) (116,761) (230,646)
Comprehensive loss $ 854,602 $ 3,404,431 $ 3,131,820 $ 6,169,325
Weighted average number of common shares 152,622,906 127,085,502 148,705,350 112,103,039
Loss per share - basic and diluted $ 0.01 $ 0.03 $ 0.02 $ 0.06

The accompanying notes are an integral part obtheadensed interim consolidated financial statésnen
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Mahdia Gold Corp.

Condensed Interim Consolidated Statements of Clsandequity
(Unaudited, Expressed in Canadian Dollars)

Number of
common
shares Share capital

Sharesto be issued
Number Amount

Warrants Warrants (net)

Broker receivable payment of

reserve

Accumulated

Subscription Share-based Equity portion foreign curren

convertible
debenture

translation
flferences

cy

Deficit

Total

Balance at August 31, 2012 142,263,620 $19,309,846 690,000 $ 103,500 $ - $162,952 $ (49,305) $ 2,053,473 $ - $ (108,128) $(14,420,161) $ 7,052,177
Private placement, net of issuance costs 1,040,000 260,000 - - - - - - - - - 260,000
Shares issued on exercise of warrants 9,907,850 1,519,462 (656,668) (98,500) - (41,034) 1,105 - - - - 1,381,033
Shares issued for mineral property 2,000,000 580,000 - - - - - - - - - 580,000
Cancellation of shares (1,500,000) (283,872) - - - - - 283,872 - - - -
Share-based compensation - - - - - - - 800,785 - - - 800,785
Equitiy portion of convertible debenture - - - - 28,982 - - - 190,193 - - 219,175
Foreign currency translation differences - - - - - - - - - 116,761 - 116,761
Net loss for the period - - - - - - - - - - (3,248,581) (3,248,581)
Balance at May 31, 2013 153,711,470 $21,385,436 33,332 $ 5,000 $ 28,982 $121,918 $ (48,200) $ 3,138,130 $ 190,193 $ 8,633 $(17,668,742) $ 7,161,350
Accumulated
Number of Subscription Share-based Equity portion foreign curren cy
common Shares to be issued Broker receivable payment of convertible translation
shares Share capital Number Amount  Warrants Warrants (net) reserve debenture fferences Deficit Total
Balance at August 31, 2011 101,974,020 $10,551,876 1,076,250 $ 170,625 $ - $ 66,011 $ (69,0000 $ 160,000 $ - $ - $ (6,884,494) $ 3,995,018
Private placement, net of issuance costs 32,120,000 7,212,582 (120,000) (30,000) - 121,918 19,695 - - - - 7,324,195
Shares issued for senices 6,037,000 1,199,000 (956,250) (140,625) - - - - - - - 1,058,375
Shares issued on exercise of warrants 1,932,600 301,533 - - - (11,642) - - - - - 289,891
Share-based compensation - - - - - - - 2,054,133 - - - 2,054,133
Foreign currency translation differences - - - - - - - - - 230,646 - 230,646
Net loss for the period - - - - - - - - - - (6,399,971) (6,399,971)
Balance at May 31, 2012 142,063,620 $19,264,991 - $ - $ - $176,287 $ (49,305) $ 2,214,133 $ - $ 230,646 $(13,284,465) $ 8,552,287
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Mahdia Gold Corp.

Condensed Interim Consolidated Statements of ClastsF
(Unaudited, Expressed in Canadian Dollars)

Three months ended May 31, Nine months ended May 31,
Note 2013 2012 2013 2012
Cash flows from operating activities:
Net loss for the period $ (950,144) $ (3,590,856) $ (3,248,581) $  (6,399,971)
Adjustments for:
Depreciation 9,846 23,660 29,536 53,458
Unrealized foreign exchange loss - 186,427 - 234,085
Share-based compensation 9 283,872 2,054,133 800,785 2,054,133
Common shares issued for senices rendered - 185,000 - 745,375
Change in non-cash operating working capital:
Other receivables (29,795) (8,064) (93,460) (16,885)
Prepaid expenses 35,571 54,532 451,403 168,467
Accounts payable and accrued liabilities 460,391 563,906 1,212,118 762,517
(190,259) (531,262) (848,199) (2,398,821)
Cash flows from financing activities:
Common shares issued, net of issuance costs 314,078 6,566,540 1,374,928 7,907,390
Convertible debentures issued, net of issuance costs 1,469,127 - 1,469,127 -
Promissory notes - - 125,000 -
Subscription receivable (net) 16,500 203,079 1,105 19,695
Shares to be issued - - 162,567 -
Payment to the government of Guyana (1,019,800) - (1,019,800) -
Loans payable - - - (181,319)
779,905 6,769,619 2,112,927 7,745,766

Cash flows from investing activities:
Investment in equipment 6 - (793,584) (76,183) (1,065,078)

Investment in intangible assets - - (18,604)
Investment in mineral properties and deferred
exploration expenses 7 (303,921) (1,356,044) (2,417,315) (1,686,609)
(303,921) (2,149,628) (2,493,498) (2,770,291)
Impact of foreign exchange on cash and cash equivalents (144,452) - 10,752 -
Increase (decrease) in cash during the period 141,27 3 4,088,729 (1,218,018) 2,576,654
Cash, beginning of period 59,462 430,921 1,418,753 1,942,996
Cash, end of period $ 200,735 $ 4,519,650 $ 200,735 $ 4,519,650

Supplemental cash flow information:
Shares issued for mineral property interests $ - $ - $ 580,000 $ -
Extinguish promissory note through warrant exercise $ - $ - $ 125,000 $ -

The accompanying notes are an integral part obtheadensed interim consolidated financial statésnen
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Mahdia Gold Corp.

Notes to the Condensed Interim Consolidated FisaStatements
For the nine months ended May 31, 2013

(Unaudited, Expressed in Canadian Dollars, unldssreise noted)

1. Nature of operations and going concern

Mahdia Gold Corp. (“Mahdia” or the “Company”) is incorporated in the Province of Alberta, Canada
and is domiciled in the Province of Ontario and is a reporting entity whose shares are listed on the
Canadian National Stock Exchange ("CNSX") under the trading symbol "MGD". The address of the
Company's registered office is 1 Yonge St., Suite 1801, Toronto, Ontario MSE 1W?7.

The Company's principal activity is the exploration and development of mineral properties in
Guyana, South America. To date, no mineral development projects have been completed and no
commercial development or production has commenced.

The Company is primarily in the exploration stage with respect to its mineral properties. Based on
the information available to date, the Company has not yet determined whether its mineral
properties contain economically recoverable reserves. The recoverability of the carrying value of
the Company's interest in mineral properties is dependent upon the preservation of its interest in
the underlying properties, the discovery of economically recoverable reserves, the achievement of
profitable operations, the ability of the Company to raise alternative financing, if necessary, or
alternatively upon the Company's ability to dispose of its interest on an advantageous basis.
Changes in future conditions could require material write-downs of the carrying values.

These financial statements have been prepared on a going concern basis which assumes that the
company will be able to realize its assets and discharge its liabilities in the normal course of
business for the foreseeable future.

The Company has no source of operating cash flows and has significant cash requirements to
maintain its mineral investments and administrative overhead. In order to meet future expenditures
and exploration costs, the Company may need to raise additional financing. Although the Company
has been successful in obtaining financing to date, there can be no assurance that adequate
funding will be available in the future, or available under terms favourable to the Company. These
consolidated financial statements do not give effect to adjustments that would be necessary should
the Company be unable to continue as a going concern.

In addition, the Company incurred a net loss of $3,248,581 for the nine months ended May 31,
2013 and an accumulated deficit of $17,668,742. These conditions indicate the existence of a
material uncertainty that may cast significant doubt upon the Company’s ability to continue as a
going concern.

2. Basis of preparation
(@) Statement of compliance

The Company’s condensed consolidated interim financial statements have been prepared in
accordance with IAS 34, “Interim Financial Reporting”. These condensed consolidated interim
financial statements do not include all notes of the type normally included within the annual
financial report and should be read in conjunction with the audited financial statements of the
Company for the year ended August 31, 2012, which has been prepared in accordance with
International Financial Reporting Standards (“IFRS”) as issued by the International
Accounting Standards Board.

These unaudited condensed interim consolidated financial statements were approved by the
Company'’s board of directors on July 23, 2013.

7



Mahdia Gold Corp.

Notes to the Condensed Interim Consolidated FisaStatements
For the nine months ended May 31, 2013

(Unaudited, Expressed in Canadian Dollars, unldssreise noted)

2. Basis of preparation (continued)

(b)

(©)

(d)

(e)

Basis of measurement

The condensed interim consolidated financial statements have been prepared on the
historical cost basis except as detailed in the Company’s accounting policies.

Basis of consolidation

The condensed interim consolidated financial statements of the Company include Mahdia
and its wholly owned subsidiary, Mahdia Gold Corporation (Guyana) Inc. (“Mahdia Guyana”),
and Roraima Investment & Consulting Services (Guyana) Inc. (“Roraima”), a corporation
controlled by Mahdia.

Functional currency

The individual financial records of each entity are kept in the currency of the primary
economic environment in which the entity operates (its functional currency). These interim
consolidated financial statements are presented in Canadian Dollars, which is the Company’s
functional currency. The functional currency of Mahdia Guyana and Roraima is the Guyanese
dollar.

Use of estimates and judgments

Management makes judgments, estimates and assumptions that affect the application of
accounting policies and the reported amounts of assets, liabilities, income and expenses. By
their nature, estimates are subject to measurement uncertainty and changes in such
estimates in future periods could require a material change in the financial statements.
Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to
accounting estimates are recognized in the period in which the estimate is revised if the
revision affects only that period or in the period of the revision, and further periods if the
review affects both current and future periods.

3. Significant accounting policies

These condensed interim consolidated financial statements have been prepared following the same
accounting policies used in the preparation of the audited financial statements of the Company for
the year ended August 31, 2012.



Mahdia Gold Corp.

Notes to the Condensed Interim Consolidated FisaStatements
For the nine months ended May 31, 2013

(Unaudited, Expressed in Canadian Dollars, unldssreise noted)

4. Capital management

The Company's objectives in managing capital are to ensure sufficient liquidity to pursue its
strategy of growth combined with strategic acquisitions and to provide returns to its shareholders.
The Company defines capital that it manages as the aggregate of its shareholders' equity, which is
comprised of issued capital and deficit and cash and cash equivalents.

The Company raises funds for working capital through the sale of shares and debt under private
placements.

There were no changes to the Company's strategy from the prior year. The Company is not subject
to any externally imposed capital requirements.

5. Loan receivable from related party
As at August 31, 2012 there was a non-interest bearing loan outstanding of $65,987 receivable
from a director of the Company and is repayable by August 31, 2015. Terms of repayment are at
the discretion of the debtor. The loan has been discounted by $16,410.
No payments were made during the period ended May 31, 2013. Subsequent to the period, as part

of the consideration for the director’s resignation from the Company, this loan receivable was
forgiven.

6. Equipment

The Company has the following equipment:

Computer and Mining

Office furniture communication Computer machinery and

and equipment equipment software Vehicle equipment Total
Cost
At August 31, 2011 9,955 63,236 - - - 73,191
Additions 93,540 35,714 85,881 244,688 950,328 1,410,151
Disposals - - - - - -
At August 31, 2012 $ 103,495 $ 98,950 $ 85,881 $ 244,688 $ 950,328 $ 1,483,342
Additions 6,119 1,121 - 24,794 44,149 76,183
Foreign currency translation 4,144 117 - 11,925 44,106 60,292
At May 31, 2013 $ 113,758 $ 100,188 $ 85,881 $ 281,407 $ 1,038,583 $ 1,619,817
Depreciation
At August 31, 2011 7,500 34,853 - - - 42,353
Expense for the year 17,291 14,316 40,615 61,172 230,994 364,388
At August 31, 2012 $ 24,791  $ 49,169 $ 40,615 $ 61,172 $ 230,994 $ 406,741
Expense for the year 7,602 12,765 16,976 41,449 152,975 231,767
Foreign currency translation 855 53 - 3,481 13,079 17,468
At May 31, 2013 $ 33,248 $ 61,987 $ 57,591 $ 106,102 $ 397,048 $ 655,976
Net book value
At August 31, 2012 $ 78,704 $ 49,781 $ 45,266 $ 183,516 $ 719,334 $ 1,076,601
At May 31, 2013 $ 80,510 $ 38,201 $ 28,290 $ 175,305 $ 641,535 $ 963,841



Mahdia Gold Corp.

Notes to the Condensed Interim Consolidated FisaStatements
For the nine months ended May 31, 2013

(Unaudited, Expressed in Canadian Dollars, unldssreise noted)

7. Mineral properties and deferred exploration cost s

The following is a summary of mineral properties and acquisition and deferred exploration costs:

Tiger River (i)  White Creek (i) OMAI (iii) Total
Balance at August 31, 2011 $ 152,768 $ 803,979 $ 625,638 $ 1,582,385
Acquisition cost - - 8,921,143 8,921,143
Capitalized interest - 15,038 491,359 506,397
Exploration cost - - 4,296,328 4,296,328
Balance at August 31, 2012 $ 152,768 $ 819,017 $ 14,334,468  $ 15,306,253
Acquisition cost - - 629,917 629,917
Exploration costs - - 2,598,688 2,598,688
Alluvial proceeds (net of costs) - - (29,061) (29,061)
Capitalized interest - - 667,760 667,760
Foreign currency translation - - 203,765 203,765
Balance at May 31, 2013 $ 152,768 $ 819,017 $ 18,405,537 % 19,377,322

(i) The Company holds 10 mineral permits on the Tiger River property from Aztek Resources
Development Inc. ("Aztek"). The property is located in the Mahdia region of Guyana and
consists of 4,404 hectares of land.

(i) The White Creek property consists of 25 mineral permits located in the White Creek area of
Guyana.

(i) The Company entered into an agreement with the Government of Guyana to acquire the OMAI
gold mine license for a total consideration of USD$11,500,000. In January 2012, the Company
was officially awarded the prospecting license for the OMAI property.

Of the USD$11,500,000 purchase price, USD$500,000 was paid in fiscal 2011 and
USD$1,000,000 in fiscal 2013, with the Company committing to pay the remainder as follows
(all funds in USD$): $5,000,000 at 24 months after and $5,000,000 at 36 months after the
awarding of the prospecting license. The total consideration to be paid has been treated as an
addition to the property and has been accrued under loans payable and payable to Guyana
government (Note 8), which includes both the acquisition cost and a financing cost.

On October 13, 2012, the Company acquired an option to purchase 100% of 18 Prospecting
Permits Mediums Scale mineral rights with a total aggregate surface area of 21,406 acres in
the OMAI/Essequibo River area for consideration of USD$50,000 plus 2,000,000 shares of the
Company. Additional payments required are as follows: payment of USD$200,000 on or before
ninety days after the Effective Date, USD$150,000 on or before the first anniversary of the
Effective Date, USD$300,000 on or before the second anniversary of the Effective Date,
USD$300,000 on or before the third anniversary of the Effective Date, for a cumulative total of
USD$1,000,000.
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Mahdia Gold Corp.

Notes to the Condensed Interim Consolidated FisaStatements
For the nine months ended May 31, 2013

(Unaudited, Expressed in Canadian Dollars, unldssreise noted)

7. Mineral properties and deferred exploration cos  ts (continued)

(iv) During the period, the Company entered into a series of agreements with Roraima, a related

party, wherein the Company has released 587 acres ("the Shallow Flats Area") to Roraima, out
of the total 28,646 acres currently held by the Company. The arrangement, through power of
attorney, allows the Company to maintain rights to the Shallow Flats Area, while Roraima
utilises its permit to begin immediate mining and development of the shallow pits.

8. Loans payable and payable to the government of G uyana

(@)

(b)

(©)

In connection with the acquisition of the White Creek property, a vendor loans payable in the
amount of USD$347,500 was incurred in fiscal 2011. The loan is unsecured and non-interest
bearing. The long-term portion of the loans has been discounted to provide for a 10% per
annum imputed interest. Total loans payable at May 31, 2013 contain a long-term portion of
$89,647 and a current portion of $27,023, for a discounted total of $75,594.

The payment schedule for this loan is as follows:

Year Amount

2014 UsD $ 40,000
2015 40,000
2016 and thereafter 37,000

UsbD $ 117,000
The scheduled payment of USD$40,000 was paid during the period ended May 31, 2013.

During fiscal 2011, the Company entered into an agreement with the government of Guyana to
acquire the OMAI gold mine license for a total consideration of USD$11,500,000, of which a
total of USD$1,500,000 was paid (of which USD$1,000,000 was paid during the nine months
ended May 31, 2013).

The payable to the government of Guyana as at May 31, 2013 had a carrying value of
$9,270,024. During the nine months ended May 31, 2013, accretion of $667,760 was added to
the loan balance. The Company has committed to pay the remainder as follows:

Year Amount
2014 USD $ 5,000,000
2015 5,000,000

uUsb $ 10,000,000

During the period, the Company issued two promissory notes in the amount of $75,000 and
$50,000 for a total of $125,000. The promissory notes were repayable upon demand and will
pay interest and fees of $2,500. The promissory notes were extinguished in the period with
$2,500 in fees and interest, with the principal repayment put towards exercising warrants for
shares in the Company.
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Mahdia Gold Corp.

Notes to the Condensed Interim Consolidated FisaStatements
For the nine months ended May 31, 2013
(Unaudited, Expressed in Canadian Dollars, unldssreise noted)

9.

Share capital

(a) Authorized

Unlimited Common shares
Unlimited Preferred shares, voting, issuable in series, redeemable at a paid-up amount

(b) Issued

Number of shares Amount

Balance at August 31, 2012 142,263,620 $ 19,309,846
Shares issued on exercise of warrants 9,292,450 1,386,118
Shares issued on exercise of broker warrants 615,400 133,344
Shares issued on acquisition of mineral property 2,000,000 580,000
Cancellation of shares (2,500,000) (283,872)
Private placement, net of issuance costs 1,040,000 260,000
Closing balance at May 31, 2013 153,711,470 $ 21,385,436

(i) During the nine months ended May 31, 2013, a total of 8,602,450 warrants were

(ii)

(iii)

(iv)

v)

exercised into common shares at an exercise price of $0.15 per share, for total
proceeds of $1,290,368. Of this amount, $125,000 was satisfied through the
extinguishing of the promissory notes. In addition, this includes exercise of 690,000
warrants, at $0.15 per share for gross proceeds of $103,500 which were classified as
shares to be issued as of August 31, 2012.

An additional 33,332 warrants were exercised at an exercise price of $0.15 per share,
for total proceeds of $5,000. As at May 31, 2013, the Company is committed to issue
33,332 shares valued at $5,000.

615,400 broker warrants were exercised during the period for $0.15 per share, for total
proceeds of $92,310. $41,034 was transferred from broker warrants to share capital
upon exercise.

A total of 2,000,000 common shares were issued on acquisition of mineral property
valued at $0.29 per share. Refer to Note 7(iii) for further details.

During the period, a director of the Company agreed to cancel 1,500,000 common
shares issued as compensation to him in fiscal 2012 in exchange for the issuance of
stock options to purchase 1,500,000 common shares at $0.20 per share for a period of
five years. The fair value of the options issued of $283,872 was recorded as a
reduction in equity.

During the period, the Company issued 1,040,000 units at $0.25 per unit, for total

proceeds of $260,000. Each unit consists of one common share and one warrant, with
each warrant exercisable at $0.40 into one common share for a period of two years.
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Mahdia Gold Corp.

Notes to the Condensed Interim Consolidated FisaStatements
For the nine months ended May 31, 2013

(Unaudited, Expressed in Canadian Dollars, unldssreise noted)

9. Share capital (continued)
(c) Stock options

The Company has a stock option plan by which the directors may grant options to purchase
common shares to directors, officers, employees and service providers of the Company on
terms that the directors may determine within the limitations set forth in the stock option plan.
The maximum number of common shares issuable upon the exercise of options granted
pursuant to the stock option plan is set at 10% of total issued shares.

A summary of the change in the stock options is as follows:

Weighted Average

Exercise Price Number of Options Vested
Balance at August 31, 2012 $0.24 10,250,000 10,250,000
Granted - September 28, 2012 $0.30 950,000 950,000
Granted - February 20, 2013 $0.20 1,500,000 1,500,000
Granted - February 25, 2013 $0.20 1,500,000 1,500,000
Balance at May 31, 2013 $0.23 14,200,000 14,200,000

For the nine months ended May 31, 2013, $800,785 (2012 - $2,054,133) of share based
compensation expense was recorded for the fair value of stock options granted. An additional
$283,872 was recorded in contributed surplus based on the value of options issued in
consideration for the cancellation of shares during the period.

The fair value of share options was estimated using the Black-Scholes option pricing model
with the following assumptions:

May 31, 2013

Volatility 171% to 180%

Risk-free interest rate 1.37% to 1.46%
Expected life (years) 5 years
Dividend yield Nil
Forfeiture rate 0%
Exercise price $0.20 to $0.30

Share price $0.19 to $0.30

The expected volatility is based on the Company’s historical prices. The weighted average fair
value at grant date for the options granted during the period was $0.20 per option.

The following are the stock options outstanding as of May 31, 2013

Weighted Average

Remaining

Options Contractual Life Options
Issuance date Outstanding  Exercise Price (Years) Exercisable
October 15, 2010 2,000,000 $0.10 0.38 2,000,000
March 5, 2012 8,250,000 $0.27 3.76 8,250,000
September 28, 2012 950,000 $0.30 4.33 950,000
February 20, 2013 1,500,000 $0.20 4.73 1,500,000
February 25, 2013 1,500,000 $0.20 4.74 1,500,000
Balance at May 31, 2013 14,200,000 $0.23 3.53 14,200,000
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Mahdia Gold Corp.

Notes to the Condensed Interim Consolidated FisaStatements
For the nine months ended May 31, 2013

(Unaudited, Expressed in Canadian Dollars, unldssreise noted)

9. Share capital (continued)
(d) Warrants

The following is a summary of warrants:

Number of Weighted average

warrants exercise price

Balance at August 31, 2012 32,356,200 $ 0.44
Exercise of warrants (8,635,782) $ 0.15
Issuance of warrants 1,951,880 $ 0.31
Expiry of warrants (7,295,418) $ 0.43
Balance at May 31, 2013 18,376,880 $ 0.57
Number of Weighted average

Warrants outstanding: warrants years to expiry
Warrants exercisable at $0.20 911,880 4.88
Warrants exercisable at $0.40 1,040,000 1.71
Warrants exercisable at $0.45 425,000 0.17
Warrants exercisable at $0.60 16,000,000 0.87
Balance at May 31, 2013 18,376,880 1.10

(i) During the nine months ended May 31, 2013, a total of 8,635,782 warrants were exercised
into common shares at an exercise price of $0.15 per share, for total proceeds of
$1,295,367. Of this amount, $125,000 was satisfied through the extinguishing of the
promissory notes. The Company is committed to issue 33,332 shares valued at $5,000
related to the exercise of warrants.

(i) As part of the common share private placement, 1,040,000 warrants were issued,
exercisable into one common share per warrant, at $0.40 per share. The warrants expire 2
years from the date of issuance and are subject to a forced conversion if the 10-day
volume-weighted average trading price exceeds $0.72.

(i) 911,880 warrants were issued in conjunction with the convertible debentures. These
warrants are exercisable into one common share per warrant, at $0.20 per share. The
warrants expire 5 years from the date of issuance.

(e) Broker warrants

Number of Weighted average

broker warrants Amount exercise price

Balance at August 31, 2012 1,755,560 $ 162,952 $ 0.44
Exercise of broker warrants (615,400) (41,034) $ 0.15
Balance at May 31, 2013 1,140,160 $ 121,918 $ 0.60

The weighted average years to expiry of the broker warrants are 0.90 years.
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Mahdia Gold Corp.

Notes to the Condensed Interim Consolidated FisaStatements
For the nine months ended May 31, 2013

(Unaudited, Expressed in Canadian Dollars, unldssreise noted)

10.

11.

Related party transactions and balances

(a) Key management and director personnel are persons responsible for planning, directing and
controlling the activities of the Company, and include the senior officers and directors of the
Company. Key management and director personnel compensation comprised of share based
payments, management and consulting fees.

Three months ended May 31, Nine months ended May 31,
2013 2012 2013 2012
Short-term $ 277,333 $ 173,384 $ 764,689 $ 533,384
Share-based compensation 263,778 516,402 603,543 991,402
Total $ 541,111 $ 689,786 $ 1,368,232 $ 1,524,786

(b) As at May 31, 2013, $598,767 was payable to directors and officers of the Company, included
in accounts payable and accrued liabilities.

(c) The Company has a loan receivable of $49,577 from a director of the Company (Note 5).
Subsequent the period the director resigned from the Company and the loan was forgiven.

(d) During the period, a director of the Company agreed to cancel 1,500,000 common shares
issued as compensation in fiscal 2012 in exchange for the issuance of stock options to
purchase 1,500,000 common shares at $0.20 per share for a period of five years. The fair value
of the options issued of $283,872 was recorded as a reduction in equity.

(e) The Company entered into an agreement with a related party, Roraima Investment &
Consulting Services (Guyana) Inc. (Note 7).

Convertible debenture

In April 2013, the Company issued 1,019.8 units, for gross proceeds of $1,019,800. In May 2013,
the Company issued an additional 500 units, for gross proceeds of $500,000. Each unit consists of
a $1,000 face value convertible unsecured subordinated debenture (the “Debentures”) and 600
warrants. The Debentures mature on June 30, 2015 and have interest payable of 15% per annum,
semi-annually, commencing June 30, 2013.

Each warrant issued with the debentures is exercisable into one common share at an exercise price
of $0.20 per share for a period of five years from closing.

The Debentures will be convertible at the holder’s option into common shares at any time prior to
the earlier of maturity and the business day immediately preceding the date fixed for redemption of
the Debentures at a conversion price of $0.20 per common share (the “Conversion Price”), being a
ratio of 5,000 common shares per $1,000 principal amount of Debentures. Holders converting their
Debentures will receive accrued and unpaid interest thereon, up to, but excluding, the date of
conversion.
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Mahdia Gold Corp.

Notes to the Condensed Interim Consolidated FisaStatements
For the nine months ended May 31, 2013

(Unaudited, Expressed in Canadian Dollars, unldssreise noted)

11.

12.

Convertible debenture (continued)

The Debentures will be redeemable by the issuer on or after June 30, 2014, where the Company
may, at its option, subject to providing not more than 60 and not less than 30 days’ prior notice,
redeem the Debentures, in whole or, from time to time, in part, at 105% of par plus accrued and
unpaid interest provided that the weighted average closing price of the common shares on the
Issuer's primary exchange during the 20 consecutive trading days ending five trading days
preceding the date on which the notice of redemption is given is not less than 125% of the
Conversion Price.

The convertible debentures are compound financial instruments and as such have been recorded
as a liability, contributed surplus, and warrant components. The residual valuation method was
used to determine the contributed surplus portion of the convertible debenture and warrants
attached. Under this approach, the liability component was valued first, and the difference between
the proceeds of the convertible debentures and the fair value of the liability was assigned to the
equity and warrant component. The present value of the liability was calculated using a discount
rate of 22.5%, which approximates the interest rate that would have been applicable to non-
convertible debt without warrants.

Convertible debenture May 31, 2013  Aug 31, 2012
Conwerible debenture issued in April and May 2013 $ 1,519,800 $ -
Less costs (50,673) -
Less contributed surplus component (190,193) -
Less warrant component (28,982) -
1,249,952 -
Adjustments - expensed to interest
Accretion of liability 12,329 -
Liability component of debentures $ 1,262,281 $ -

Commitments and contingencies

(a) The Company has the following lease payments in each of the next four years and in aggregate

as follows:
Year Amount
2013 $ 11,271
2014 77,953
2015 123,084
2016 112,827
$ 325,135

(b) An action was commenced against the Company in the High Court of the Supreme Court of
Guyana in connection with the ownership of nine mineral permits on the Tiger River property.
The Company has filed a defence and counterclaim against the plaintiff. The plaintiff has failed
to file his defence to the counterclaim despite being given three extensions by the court. This
matter is in the early stages and management has no ability to forecast exposure, if any exists.
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Mahdia Gold Corp.

Notes to the Condensed Interim Consolidated FisaStatements
For the nine months ended May 31, 2013
(Unaudited, Expressed in Canadian Dollars, unldssreise noted)

13.

Financial instruments and financial risk manage  ment

The Company’'s financial instruments include cash, other receivables, loan receivable from a
related party, accounts payable and accrued liabilities, loans payable and payable to the
government of Guyana.

This note presents information about the Company’s risks arising from each of the above financial
instruments’ objectives, policies, processes for measuring and managing these risks. Further
quantitative disclosures are included throughout these financial statements. The Board of Directors
has overall responsibility for the establishment and oversight of the Company’s risk management
framework. The Board has implemented and monitors compliance with risk management policies.

Liquidity Risk

The Company’s approach to managing liquidity is to ensure, as far as possible, that it will have
sufficient liquidity to meet its liabilities and property commitments when due, under both normal and
stressed conditions without incurring unacceptable losses or risking harm to the Company's
reputation.

The Company prepares annual expenditure budgets, which are regularly monitored and updated
as considered necessary. Management attempts to ensure sufficient cash or liquid investments are
available to satisfy budgeted expenditures.

The Company is currently in a working capital deficit position and is actively working to secure
additional financing to meet obligations as they come due. However, there can be no assurance
that the Company will be able to secure additional funding in the future.

Foreign Currency Exchange Risk

The Company has not entered into any arrangements to hedge currency risk but does maintain
cash balances within each currency. As at year-end, the Company had cash held in United States
currency with a value of $1,206 and cash held in Guyanese currency with a value of $53,173. A
10% fluctuation in the exchange rates is expected to impact the net loss by $121 and $5,317
respectively.

Commodity Price Risk
Commodity prices for minerals are impacted by world economic events that dictate the levels of
supply and demand as well as the relationship between the Canadian and US dollar, as outlined

above. The Company is exposed to commaodity price risk, specifically gold price, as it impacts the
Company'’s access to capital funding as well as the proceeds from the recovery of minerals.
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Notes to the Condensed Interim Consolidated FisaStatements
For the nine months ended May 31, 2013

(Unaudited, Expressed in Canadian Dollars, unldssreise noted)

13.

Financial instruments and financial risk manag ement (continued)
Financial instruments: Fair Value

Financial instruments recorded at fair value on the Statement of Financial Position are classified
using a fair value hierarchy that reflects the significance of the inputs used in making the
measurements. The fair value hierarchy has the following levels:

i. Level 1 — Unadjusted quoted prices in active markets for identical assets or liabilities;

ii. Level 2 — Inputs other than quoted prices that are observable for assets or liabilities, either
directly or indirectly; and

iii. Level 3 — Input for assets and liabilities that are not based on observable market date.

The fair value hierarchy requires the use of observable market inputs whenever such inputs exist.
The financial instrument is classified to the lowest level of the hierarchy for which a significant input
has been considered in measuring fair value.

The following table outlines the Company’s financial assets and liabilities measured at fair value by
level with the fair value hierarchy described above.

The Company’s financial instruments measured at fair value are as follows:

Liabilities Level 1 Level 2 Level 3 Total
Payable to Government of Guyana - - $9,270,024 $9,270,024
Loans Payable - - $75,594 $75,594
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Mahdia Gold Corp.
Management’s Discussion and Analysis
For the nine months ended May 31, 2013

Introduction

"o

Unless the context suggests otherwise, referemcé&dlahdia”, “the Company”, “Issuer” or similar teswefer to
Mahdia Gold Corp.

This Management’s Discussion and Analysis (“MD&A$)a discussion and review of operations, currgranicial
position and outlook for Mahdia and should be réadconjunction with the unaudited condensed interim
consolidated financial statements of the Compard/retated notes for the nine months ended May 8132and
the audited consolidated financial statements fier year ended August 31, 2012. All amounts induifethe
MD&A are reported in Canadian dollars unless othsewnoted. The financial statements were prepared
accordance with International Financial Reportitgn8ards (“IFRS").

This report is dated as of July 23, 2013 and iresualkctivities through to this date unless otherwidicated.

Overview of the Company

Mahdia was incorporated in Alberta and is domiciledhe province of Ontario, and is a reportinguéss whose
shares are listed on the Canadian National Stockdnge ("CNSX") under the trading symbol "MGD". hdig is
a Canadian based mineral resources company invaiviéek exploration and development of mineral ertips in
Guyana, South America.

The Company currently holds interests in three naingroperties located in Guyana:

e Tiger River;
*  White Creek; and
e  Omai.

The Company is primarily in the exploration stagéhwespect to its mineral properties. The Comphay also
commenced limited processing and development dfshaits for production of gold. Based on thedmnhation
available to date, the Company has yet to determvhether its mineral properties contain economjcall
recoverable reserves. The recoverability of theyirag value of the Company's interest in mineralparties is
dependent upon the preservation of its interesthin underlying properties, the discovery of ecoruaify
recoverable reserves, the achievement of profitaplkerations, the ability of the Company to raiseralative
financing, if necessary, or alternatively upon @@mpany's ability to dispose of its interest onaalvantageous
basis. Changes in future conditions could requisgemal write-downs of the carrying values. The @amy's
mineral assets are located in Guyana; therefosy, #ine subject to foreign investment risk, inclgdaxchange
fluctuations and political uncertainty.

To date, the mineral development projects havetyebe completed and the Company has yet to commence
commercial development or production. The Compas/dommenced initial recovery of alluvial gold puotion.

Qualified Person

Mr. David Bending, M.Sc., P. Geo., is the Compan§ealified Person as that term is defined in Nation
Instrument 43-101 and is responsible for and hasosed all technical information in this MD&A.



Highlights During the Period

Shallow Flats Area agreement

The Company entered into a series of agreemenks Rdtaima Investment & Consulting Services (Guydna)
(“Roraima”), a related party, wherein the Compaag heleased 587 acres (the “Shallow Flats AreaRdoaima,
out of the total 28,646 acres currently held byG@oenpany.

The arrangement, through power of attorney, alltives Company to maintain rights to the Shallow Flatea,
while Roraima is able to commence mining and deuiatpthe shallow pits immediately. There are norgntees
that economic quantities of gold will be found hetShallow Flats Area and there is no projectioesiimate of
expected gold production in the Shallow Flats Atgawever, during the three months ended May 3132€1e
Company has recovered over 150 ounces of gold fnisrarea.

Alongside the said mining activities, the Shallolats Area will be subjected to ongoing, sequencetisystematic
exploration and development. The Shallow Flats Anea been subject to both historical and recennainl
drilling, which originally concentrated on the bedk and artisanal mining since 2010. No Nationatruiment 43-
101 compliant resource has been defined in thig, dnewever based on the geological and mining fyisto
management believes it is a priority target arealéwvelopment.

Resultsfrom Phase 1 Test Pitting

Analytical results from phase 1 test pitting in Wenot East alluvial target located within the Riora mining
permit area (the "Roraima Area") in Guyana wereld&ed in May 2013.

The Roraima Area is located inside the Omai Prdsmpgticense area and is held for development pggpdn a
Mining Permit by Roraima Investment & Consulting\8ees (Guyana) Inc. Pursuant to a number of Agergm
and Power of Attorney, Mahdia holds control over pinoceeds from the Roraima Area. This 534 acre \&ees
previously mapped as a paleochannel with maximupthdeto around 25 meters. The depths are basestonit
diamond drilling that tested the underlying bedrémkgold mineralization. Mahdia's management helgthis gold
bearing paleochannel presents an opportunity foelatated production using low cost bulk mining moets and
gravity processing technology. The grade, geomatrg, optimal recovery methods to be considereligngrogram
are the subject of an ongoing work program, ineigdest pitting and sampling as reported hereimdJs
excavators, the work is limited to approximatelyese meters in depth below the surface. Completmitien of the
target will require systematic drilling with todadsiitable for this type of river gravels, sandy atay - rich layers at
and below local water table. Artisanal mining dgr2011 also recovered diamonds from this matenidldiamond
recovery will be considered as part of this study.

Phase 1 sample sizes ranged from 1387 to 3830 gidrasamples were submitted with secure chaimustbcly to
Activation Laboratories' Certified sample prepamatand gold assay facility in East Coast Demer@smrgetown,
Guyana. The samples were dried, sieved to sepByleMesh size fractions from +12 to - 200, 100etped and

subject to fire assays. The assayed weight of sizetfraction, and the corresponding gold valuesewitilized to

estimate the grade in the material and to congjon size distribution for potential process cdesations.

The results confirmed the presence of gold iniaél fractions with highest concentrations in treesi50 microns to
180 microns (Tyler Mesh 100) and 150 microns to ai&ons (Tyler Mesh 140).

Mahdia Gold Corp.

Management Discussion & Analysis
May 31, 2013
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Min Gold Value Max Gold Value

Mesh Size Microns (grams/dry tonne ) (grams/dry tonne )
+20 850 0.00 0.71
+80 180 0.00 1.91
+100 150 0.00 9.51
+140 106 0.00 10.13
+200 75 0.00 5.31
-200 less than 75 0.07 1.15

The weighted mean value of all 34 samples, exctudhreck samples, blanks, and standards, and regiresan
area of irregularly distributed test pits in a 5050 meter area with depths from surface to sevetens, is 0.9505
grams per dry tonne. As work proceeds, modelingpandess design will emphasize recoverable valggams of
gold per bank cubic meter, and systematic measuneafién situ density will be important. The totgld content
per bank cubic meter will be about 50% higher tthet cited as grams per tonne. These concentratiotize
context of bulk materials handling and efficienawty recovery, strongly support the continuingleation and
complete delineation of this substantial targeisTinogram will include systematic test pitting atdling as cited
herein in conjunction with recovery studies, coasidion of diamond values and recovery, and optopakating
tools. The objective of this program is to form Hwaind basis for accelerated development and ptioduaf this
target. No NI 43-101 compliant resource has betimated for this material, and the data currentigilable is not
sufficient to support such an estimate.

Land expansion in Omai district

On October 22, 2012, the Company announced the fdinase of the expansion of its land holdings ia th
Omai/Essequibo River area with the execution obption to acquire 100% of the mineral rights represd by 18
Prospecting Permits Mediums Scale with a total egmpe surface area of 21,406 acres (the “OMAI
EXPANSION"). The agreement, negotiated with Soutmekican Mining Inc. (‘Vendor’), a private Guyana
Company grants, through powers of attorney purstea@uyana law, allow the right to explore andwasranted,
convert the rights to Mining Permits or Mining Litses and thereafter acquire the entire land haldirg
transaction represents a significant expansioh@bbundaries of the Company’s current assetsi®thai District
and the corresponding exploration and developmepbdunity thereupon. OMAI EXPANSION is locatedarwell
known gold bearing region and will be evaluatedpag of the Company’s ongoing redevelopment of @heai
Prospecting License.

This expands the Company'’s land for exploration aming purposes by a multiple of almost 4 time2&646
acres in the same area. The additional exploragigortunity covers regional geological contacts gold targets in
bedrock, oxide / saprolite and alluvial / colluvaalvironments which the Company’s technical teamdwected as
high priority. Management of the Company expects tbxpansion of opportunity to provide significant
enhancement in shareholder value during the medint long term development of the district. OMAI
EXPANSION was closed to modern exploration throughtihe previous life cycle of the Omai property and
exploration work will be coordinated with optimizat of the Company’s main holdings without the ghtion of
minimum exploration expenditures associated withspecting Licences.

Including an initial payment of Fifty Thousand Uit States Dollars ($50,000), the total considemafiio the post
option acquisition of 100% of OMAI EXPANSION willeoOne Million United States Dollars ($1,000,000% an
Two Million (2,000,000) Shares of Mahdia Gold Corp.

Mahdia Gold Corp.

Management Discussion & Analysis
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Technical report released

The Company has released a technical report basedational Instrument 43-101, which has been posted
SEDAR. The technical report has been prepared b¥BMith an effective date of November 27, 2012.

Omai drilling results
The Company announced its first stage of gold asfayn the 2012 diamond drilling program with canfation
of significant gold intercepts and indicative oft@uatial for continued expansion of the 3 km long nde

Mineralized system.

The results available to date validated historiericepts and discovered additional mineralized zobelow
previously tested targets to confirm potentialdapansion.

12WEDDH

001B'? 304450 | 601486.397 301.00 360/-30 46.77 58.40 11.90 3.76
70.16 78.82 8.66 3.46

1A lone sample lost® 101.00 360/-50 81.35 84.12 2.97 4.80
158.00 173.30 16.90 4.41

WENOT

WEST 233.29 235.61 1.32 15.33

12WEDDH

004° 305700 601232.373 502.00 360~50 245.00 261.50 16.50 0.30

Main Target is 400 to 502 meters pendin 322.50 330.42 7.92 0.83
Total | | | 904.00

Includes 14.43/2.9 approximate true width

%Check screen fire assays pending
* One sample lost at base of overburden in western paleochannel

Criteria

Cut off: 0.2 grams of gold per tonne across momntlthree contiguous samples are not included itedsta
intercepts.

Intercepts: Based on weighted mean values includiagy samples.

Grade: Based on the multiple of reported gold v&kaed reported sample intervals.

Protocol: Maintained with QA/QC including the uskcertified standards and blanks as developed imjuction
with AMEC.

Analytic Method: Fire Assay pre-concentration of @@&m subsample with AA finish, all samples excegdl
gram per tonne were subject to re-subsampling maedhésay / gravimetric analysis with results régain grams
per tonne.

The Company had 2,300 samples recently assayegb W6re from reconnaissance drill holes along then@y
trend and 525 were from the Fenell mineralizedesystand 110 were from routine prospecting and apmap
work to develop other targets. This news releaselaes assays from the Wenot trend samples onfurtAer
news release shall disclose assays from the Feme#ralized system when they are available to beased.
Additional holes will be drilled in this sector &mgment current findings.

Mahdia Gold Corp.

Management Discussion & Analysis
May 31, 2013
Page 4



This first set of diamond drill results by Mahdia the Wenot trend verifies the presence of sigaificgold

mineralized zones extending beyond the limits advjusly drilled material. These intercepts demiatst the

presence of gold concentrations higher than thiserically reported on this deposit. This disclessupports the
Company'’s strategy for expansion and developmettiemhew Omai mine through a systematic phasedanog

The Company also received the gold assays fron2@€ core recovery and rehabilitation program anRknell
mineralized system. These latest results are ftmrfdrensic review of core drilled in 2006 to adsmuthe Fenell
drilling database to NI 43-101 compliance with domftory and supplemental assays. This reconaligprogram
is continuing and is achieving success in verifythg previous work allowing for a focus of ongoingrk on
higher grade zones for optimization of the resounoelel.

OMU 28’ 167.51 163.42 167.00 3.58 3.84

172.00 250.00 78.00 1.83
255.00 368.00 85.10 1.42
OMU 39 578.00 357.00 427.00 70.08 0.99
432.00 439.00 7.00 1.26
448.00 476.00 24.00 1.01
483.00 501.00 18.00 2.41
604.00 609.00 5.00 1.32
652.00 663.90 11.90 0.70
687.00 698.00 11.00 1.41
785.00 795.00 10.00 8.43
798.00 807.00 9.00 0.72
813.00 819.00 6.00 1.24
825.87 831.55 5.68 4.57
843.00 850.00 7.00 2.49

745.51
'Check screen fire assays pending

The Company had 2,300 samples recently assaye@b Wére from reconnaissance drill holes along trenb¥
trend announced February 12, 2013 and 525 were thenfrenell mineralized system, and 110 were froutine
prospecting and a mapping work to develop othegetar The Company’s evaluation program is procegdiith
its goal to develop a NI — 43 101 compliant reseursodel and significantly advance the project thiou
aggressive drilling and expansion.

The Company maintained a rigorous program of QAIQ&uding the use of certified standards and blaakd
submitted the samples with a secure chain of cystodthe Georgetown, Guyana facility of the Canadia
company, Activation Laboratories, which is fullyrtiBed for gold assays.
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Appointment of directorsand officers
The Company has attracted and appointed the fallguwiembers:
Mr. Andre Douchane — Chief Executive Officer, Pdesit, Director

Mr. Andre Jean Douchane is a mining engineer witlero30 years of international executive management
experience and nearly 35 years of experience inntiing industry at all levels, including developmhe
construction, operations and corporate administnatie has served as Vice-President, OperatioRend Office,

a division of Euro-Nevada Mining Corporation LimdteHe served as President and Chief Executive @ffid
North American Palladium Ltd. from April 2003 tonleary 1, 2006. Mr. Douchane served as Chief Exeeuti
Officer of Chief Consolidated Mining Co. since Feaéry 2002 and as its President and Chief Operdaifiiger
from August 2001 to 2002. He served as Vice Presidad General Manager of Round Mountain Gold Cargpa
He served as Vice President of Operations of Fréewada Mining Corporation (now Newmont Mining Coqgf
Canada Ltd.) from January 1996 to May 2001. Fro®@11® 1995, he served as Vice President of Opersitid
Battle Mountain Gold, President, Battle MountainrtioAmerica, where he was responsible for six ngnin
operations worldwide, two in the United States, twmo South America and two in Australia, and for all
development projects. Mr. Douchane served as Ryesiof Management Inc. from 2002 to 2003. Priodtme
2001, he served as Vice-President, Operations afida-Nevada Mining Corp. He has been a Directdlatfth
American Palladium Ltd. since April 2, 2003. He lmeen a Director of Osisko Mining Corporation sidese
2007. He serves as a Member of the Board of Dirsabd Osisko Exploration Ltd. He served as a Doedf
Klondex Mines Ltd. until June 28, 2012. He serveadirector of Starfield Resources Inc. since Oetd, 2009.
He served as a Director of Golden Hope Mines Lichiteom April 2008 to February 18, 2009. Mr. Doucbkan
holds a Bachelor's degree in Mining Engineeringnfrine New Mexico Institute of Mining and Technologgd
graduated from the Executive Business Program ef Kellogg School of Management of Northwestern
University.

Mr. Donald Gordon — Director

Mr. Donald Gordon has over 30 years of experiema expertise in corporate finance analysis, condgaiue
diligence reviews for regulatory purposes and itmest assessment, of public and private compaanied, has
acted as consultant and principal in dozens ofrsevéakeover transactions. Following a 17-year ezaet the
Vancouver Stock Exchange, mainly as Director of pooate Finance, Mr. Gordon has been a self-employed
consultant to issuers, investment dealers, ank sechanges since 1999. Mr. Gordon has servedda®etor of
various public companies, and has been involvelsimg and financing transactions on both stockhanges in
Canada and currently is under contract as Senioisddto the Canadian National Stock Exchange. $Ha past
president of the Vancouver Society of Financial lists, and as a Chartered Financial Analyst (CF9 $erved on
the Canadian Advocacy Committee for over 7 yeard,telds a master’s degree in business adminstréltiiBA).

The Company also had a re-organization of offieerd directors as follows:

« Mr. David Bending stepped down as President and wepgointed Executive Vice President of
Exploration. Mr. Bending remains a director on ivard;

* Mr. Ted Ens stepped down as a director and wasiafgobExecutive Vice President of Operations; and

* Mr. Donald Gordon stepped down as interim CEO buotains a director of the board.
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Private placement

The Company closed the first tranche of a non-lnexk@rivate placement of 1,040,000 units at a psfd8AD
$0.25 per share for gross proceeds of CAD $260,886h unit consists of one common share and onencom
share purchase warrant, exercisable into one constmare for $0.40 for a period of two years fromdhée of
closing. All units issued in the Offering will belgect to a hold period in Canada of four montisrfithe closing
date. The Company did not pay a finder’s fee imnemtion with this portion of the placement. The metceeds
from the Offering are intended to be used to furel@ompany’s exploration activities in Guyana amdgeneral
working capital.

Convertible debentures

In April and May of 2013, the Company raised grpsxceeds of approximately $1,520,000 through abrokered
private placement of units at a price of $1,000yet. Each unit consists of (i) $1,000 face vadfid 5%
convertible unsecured subordinated debentures'ibbentures™), and (ii) 600 common share purchaseants of
the Company (the "Warrants"). The Debentures mainrdune 30, 2015 and have interest payable of 1%
annum, semi-annually, commencing June 30, 2013 Bacrant is exercisable into one common share at a
exercise price of $0.20 per share for a periodvefyears from closing.

Equipment loan term sheet

In June 2013, the Company’s wholly owned subsidiMahdia Guyana executed a term sheet with Rep&ialidk
(Guyana) Limited, for the equivalent of three noifliUS dollars ($3,000,000.00 USD) for the purchdséyery and
commissioning of equipment to be used in the mimhglluvial gold at its Omai property in centrali@mna.
Mahdia Gold Corp has agreed to act as Guarant@ lddn is subject to certain preconditions beirgsiad.

Properties
Tiger River

Tiger River mineral property is located in centtalyana. It is comprised of 10 prospecting permiishe property
is approximately 200 km south-southwest of thetedpity of Georgetown and 10 km east of the vidlag Mahdia.
The property is 35 km west-southwest of the Omaiemi

The Tiger River property covers a large drainagaaentred on the Mahdia-Konawaruk Rivers and qustdf it

have been the subject of artisanal mining for @lugold from the late 1800’s to today. It is lalg underlain by
lateritic and saprolitic mafic volcanic rocks oftiProterozoic aged Guiana Shield. Bedrock goldimeaces are
reported at William Creek/Williams Hill, Dazier Gk, Fate Creek and Klondyke Hill. The former twaws
underground development in the form of shallow shahd numerous adits between 1905 and 1935, isutiiitclear
if any measurable production was achieved. Allugi@d has been produced from quartz and ferrugiriaterites
at Dazier Creek. Gold is generally hosted by queeins within sheared and otherwise deformed madicanics

related to felsic (and mafic) intrusives and carcbesidered to be typical Proterozoic lode goldetyisovernment
geologists report that the alluvial gold is wonnfréine but angular quartz vein material that igljkoccurring very
close to source.

The last known significant exploration work on theoperty was conducted by the Guyanese Department o
Geological Surveys and Mines in 1970 and 1971 whearried out a mapping and geochemical sampliogam.
In 2004, the Canadian consulting firm of WGM viditdhe property, sampling saprolitic/lateritic allaivmaterial
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and quartz vein pebbles; largely near reportecdticsshowings. Gold values were returned from fofehe six
samples, including a significant 3.73 g Au/t fromagtz pebbles taken from the bed of Dazier Creek.

The Tiger River property previously hosted sevarébanal gold mining operations, all processingvidl material
and it holds very good potential to host an ecordmeidrock gold deposit. Management is focusedemeldping
an exploration program for the property in the fatu

White Creek

The White Creek property was originally exploredthg BHP World Discovery Group in 1998. Regionaéam
sediment sampling identified a number of drainagsirts radiating from the White Creek property tretirned
anomalous gold. BHP then conducted a widely spécddkm x 400 metre) soil geochemistry survey alwhiified a
large gold in soil anomaly. However, BHP never amidd any further work on this property. This gatltbmaly is
considered to be the eastern extension of the Aeakand, a northeast-trending mineralized anccttral corridor
within the Barima-Waini District of Northwestern ¢ana.

In 2007, StrataGold and Newmont re-sampled thendga basins as well as one of the historical BHPlises on
the White Creek property, and confirmed the presesfcsignificant gold values in both stream seditmemd soll
anomalies over (greater than) 6.0 km in length. Wete Creek property was only explored by previopsrators
and has never been developed for modern productitethdia is expecting to continue further explamativork on
the White Creek property in fiscal 2013. The Comypeeteived a data set of the field work done byphevious
operators of the property. These results will Helfocus in priority areas within the property wheesigning the
work programs.

Omai

In January 2012, the Company announced the formidten from the Guyana Geology and Mines Commission
approving Mahdia’s application for a Prospectingdrice for gold and precious metals at the Omaigytgp

The Omai property was previously developed by CamBiesources. The Omai gold mine was most recéeily
by IAMGOLD after acquisition from Cambior Resourcés the time it was built, in the early nineti€dmai was
the largest gold mine in South America. In a pespdnning 13 years, Omai produced over 3.7 miliances of
gold during a period when the price of gold wasrapgjmately $300 an ounce. At the end of the mirfe, Igold
prices had increased to the $600 range but thaquewperators opted to move the mill to the Grosd®el Mine
in Suriname and were not permitted to retain thealproperty in care and maintenance.

All of the historic drilling data, including but hdimited to the most recent work performed betw26A6 and 2008
in the Fenell system below the pit floor, are i& dimensional GemCom Model which has been utilizgdAMEC
and Mahdia to plan the ongoing work program desigoemake this database compliant by NI 43-101dsteds for
updated and ongoing resource models. In 2006-2808&r the 3.7 million ounces of gold was productug
previous owners drilled the floor of only the Felhpé with a total of 46 diamond drill holes (2B3 metres) up to
a maximum length of 967 m which were used to oethnconservative reserve model of 17.5 million &nat 2.51
grams per tonne. Additionally, other work was dotmat consisted of SG measurements, and significant
geotechnical work. Mahdia’s technical team has ckpged and recovered 80% of the core from thisnaragand
has resampled 15% of the significant interceptis Will allow the Company to bring the databasw ia fully
compliant state with less drilling than initiallfgmned, and allows for a focus of the ongoing itiglito detailed
work on the high grade zones and deeper holespaneithis very substantial target. The potentia@ent in this
system far exceeds that stated in the previousiresanodel and the program is dedicated to denatirgrthis in a

compliant resource model.
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The nearby, larger but shallower Wenot pit was etttijo intensive drilling and optimization durirtgetperiod 1988
to 1995 and was mined until 2001. The drillingutesin the database document a low grade but wilyrattractive
shallow development target in the area west ofltdwed pit ("Wenot West’) and a 2 km long trendnoifheralized
intercepts below the base of the pit with graded widths of significant interest. The 2012 diamailling
program was primarily focused on confirmation angbamsion of the Wenot targets because they are tpen
substantial expansion and represent a priorityetaigy both surface and underground mining. Th& d&ailable
show a vertical interval of about 400 meters betwine bottom of these significant intercepts areldtabase sill
which was the ultimate base of the Fenell Pit.

Outlook

Operational outlook

Mahdia intends to continue with its long term grbvabjectives which include the development of itmeral
properties. The Company, through its agreement Ridraima, expects to continue the processing amdldpment
of the shallow pits for production of gold. The Quemy is expecting to use any proceeds from thevergoof gold
for general working capital and its exploration aleyelopment at the Omai property.

Preliminary engineering work is underway on a 2&thes per hour alluvial gold recovery plant. Thenplis being
designed based on recent alluvial test work coragletn the majority of a previously identified 578re
mineralized alluvial deposit. Both gold and diamsngere recovered during the test work; however dienond
deposition is not yet understood.

The Company's ultimate goals are to become setfifign complete a feasibility for rebuilding a largell similar
to what Cambior operated at Omai, and begin devedop of the deep higher grade mineralization. Manaant
continues to look at all alternatives to finance alvance the general purposes of the companytaafutther
enable ongoing needed economic studies. Mahdiadleas/ed a number of financing proposals which rgangent
is currently reviewing. The financing alternativesesented are in the form of debt, joint ventuaas] equity
solutions.

The Company intends tkeep the White Creek and Tiger River propertiesaotare and maintenance program
during the upcoming year. Management plans to ramints focus on exploring and developing the Opraperty

as quickly as possible. In the future, the Compaxpects to recommence general exploration at thiageerties.

Results of Operations

Selected financial infor mation

The following table sets out selected unauditechrfoial information, presented in Canadian dollaree
information is prepared in accordance with IFRS:

Q3-2013 Q2-2013 Q1-2013 Q4-2012 Q3-2012 Q2-2012 Q1-2012 Q4-2011

$ $ $ $ $ $ $ $
Net loss (950,144)  (1,072,508) (1,225,929) (1,135)6 (3,590,856) (1,176,365) (1, 632,750) (1,658)399
Net loss per share
(basic & diluted) (0.01) (0.01) (0.01) (0.01) (003 (0.01) (0.02) (0.01)
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Three months ended May 31, 2013 versus May 31, 2012

The Company is an exploration and development staggany. For the third quarter of fiscal 2013, @G@mpany
incurred a net loss of $950,144 (Q3 2012 — $3,5),8 The breakdown of the significant expensedeiscribed
below:

During the period, the Company continued work oducdng general and administrative overhead expeases
compared to those in Q3 2012. General and offigeeses were down to $117,048 from $375,944 in Q220
Management and consulting fees decreased to $2D2@8pared to $666,384 in the third quarter ofgher year.
Professional fees decreased from $472,524 in Q3 #0%$17,440 in Q3 2013.

Share-based compensation decreased since theypapmas well, with $283,872 recorded by the Compan®3
2013 (Q3 2012 - $2,054,133). These were baseteoodculated value of stock options granted duttiegperiod.

A foreign exchange loss of $190,362 was reportegdh@n the exchange rate on liabilities held inDid8ars in Q3
2013 versus $nil in Q3 2012. Interest expense &R on the convertible debentures was also regant Q3
2013 versus $nil in Q3 2012.

Nine monthsended May 31, 2013 versus May 31, 2012

During the nine months ended May 31, 2013, the Gowpncurred a net loss of $3,248,581 versus $69399
during the same period in the prior year. The hdealn of the significant expenses is described below

During the period, the Company continued to work r@ducing general and administrative overhead, with
significant reductions seen in management and ¢omgdees of $920,421 during the first nine montisfiscal
2013 versus $2,131,947 in 2012. General and offipenses decreased from $1,001,495 in the priorpgréod to
$632,878 in the nine months ended May 31, 2013feBswnal fees also decreased from $1,160,727héonine
months ended May 31, 2012 to $635,356 in the niorths ended May 31, 2013.

Share-based compensation of $800,785 was recogdéteilCompany during the nine months ended May2813
(Nine months ended May 31, 2012 - $2,054,133), vinies based on the calculated value of stock optpanted
during the period.

A foreign exchange loss of $190,362 was reporteskdan the exchange rate on liabilities held in Dilars
during the period ended May 31, 2013 versus $rihénperiod ended May 31, 2012. Interest expen$89f243 on
the convertible debentures was also reported imithee months ended May 31, 2013 versus $nil in 2012
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Mineral property expenditures

The Company continued its exploration program aenpitoperties during the period ended May 31, 20I8e
mineral properties include the following:

Tiger River (i) White Creek (ii) OMAI (iii) Total
Balance at August 31, 2011 $ 152,768 $ 803,979 $ 625,638 $ 1,582,385
Acquisition cost - - 8,921,143 8,921,143
Capitalized interest - 15,038 491,359 506,397
Exploration cost - - 4,296,328 4,296,328
Balance at August 31, 2012 $ 152,768 $ 819,017 $ 14,334,468 $ 15,306,253
Acquisition cost - - 629,917 629,917
Exploration costs - - 2,598,688 2,598,688
Alluvial proceeds (net of costs) - - (29,061) (29,061)
Capitalized interest - - 667,760 667,760
Foreign currency translation - - 203,765 203,765
Balance at May 31, 2013 $ 152,768 $ 819,017 $ 18,405,537 $ 19,377,322

Liquidity and Capital Resources

Liquidity and capital resources

The Company’s main sources of funding are fromtgquontributions and debt offerings. As at May 3013, the
Company had cash resources of $200,735 and negativkking capital of $7,315,694. Excluding the GGMC
payment due in January of 2014, the working cajiédicit would be approximately $2,680,681. Astw tate of
this report, the Company had approximately $100,00@ash and negative working capital of approxahat
$3,000,000 (excluding the GGMC payment due in Jgnob2014).

The Company continues to manage its working capahagement is putting forward improvements taritsrnal

controls to enhance its cost cutting measuresngpfsinds through debt or equity, and continue pssing of the
Shallow Flats Area to generate cash flows for wagktapital and exploration. The Company has reeuvewer
150 ounces of gold to date from the Shallow Flatsafand expects to use any future proceeds towewddsng

capital and exploration.
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Going concern

The Company is in an early exploration and develpnstage. As the exploration project over thepertes is
just beginning, the Company has not yet determimieether the Property contains resources that ameoeaically
recoverable. Substantially all of the Companyferef are devoted to exploration of the mineralpamies. The
recoverability of the amounts paid for the acqigsitof, and investment in, the mineral properti&edépendent upon
the discovery of economically recoverable reserttes,preservation of the Company's interest inuhéerlying
mining permits, the ability to obtain necessaryafioing and the attainment of profitable operationslternatively,
the disposal of the mineral properties or the Camgsainterests therein on an advantageous basis.

The financial statements associated with this MD8ave been prepared in accordance with IFRS apdicaban
entity expected to continue as a going concern whgsumes that the Company will continue to opdratehe
foreseeable future. Accordingly, they do not geffect to adjustments that would be necessary shthg
Company be unable to continue as a going concaintharefore, be required to realize its assetsligniiate its
liabilities and commitments in other than the ndrea@urse of business and at amounts different filoose in the
accompanying financial statements.

To date, the Company has raised funds throughsthence of shares. The Company anticipates itslbeests to
increase as it increases its exploration and adinative spending and to meet existing paymengatibns for its
acquisition of mineral properties. In order to mégtire expenditures and cover administrative axplogation
costs, the Company will need to raise additionadriicing. The Company has been successful in gafaimds to
date but there can be no assurance that adequatanduwill be available in the future or availahlader terms
favourable to the Company.

In addition, the Company incurred a net loss 0f288,581 for the nine months ended May 31, 2013 amd

accumulated deficit of $17,668,742. These conditimdlicate the existence of a material uncertainé may cast
significant doubt upon the Company’s ability to tione as a going concern.

Commitments and Financial Obligations

Omai mineral property

In fiscal 2011, the Company entered into an agreeméh the Government of Guyana to acquire the Ogoéd
mine license for a total consideration of USD $00,800. Of this amount, USD $1,500,000 has bedh path
the Company committing to pay the remainder ag¥adt (i) $5,000,000 payable 24 months following gnenting;
and (i) USD $5,000,000 payable 36 months afteniing. In January 2012, the Company was officiallyarded
the prospecting license for the OMAI property.

L ease commitments

The Company has the following lease commitments:

Year Amount
2013 $ 11,271
2014 77,953
2015 123,084
2016 112,827
$ 325,135
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Litigation

An action was commenced against the Company iftdtgk Court of the Supreme Court of Guyana in cotinac
with the ownership of nine mineral permits on thgef River property. The Company has filed a defeand

counterclaim against the plaintiff. The plaintifisfailed to file his defence to the counterclagsmte being given
three extensions by the court. This matter is édhrly stages and management has no ability ézdist exposure,
if any exists.

Off Balance Sheet Arrangements

The Company does not have any off-balance shesmtgements.

Related Party Transactions

(&) Key management and director personnel are perssponsible for planning, directing and controllitig
activities of the Company, and include the seniticers and directors of the Company. Key managdraed
director personnel compensation comprised of shased payments, management and consulting fees.

Three months ended May 31, Nine months ended May 31,

2013 2012 2013 2012

Short-term $ 277,333 $ 173,384 $ 764,689 $ 533,384
Share-based compensation 263,778 516,402 603,543 991,402
Total $ 541,111 $ 689,786 $ 1,368,232 $ 1,524,786

(b) As at May 31, 2013, $598,767 was payable to dirscémd officers of the Company, included in acceunt
payable and accrued liabilities.

(c) The Company has a loan receivable of $49,577 fratinextor of the Company. Subsequent to the pethua,
director resigned from the Company and the loanfaagven.

(d) During the period, a director of the Company agréedcancel 1,500,000 common shares issued as
compensation in fiscal 2012 in exchange for theidsse of stock options to purchase 1,500,000 common
shares at $0.20 per share for a period of five sye@he fair value of the options issued of $283,8/#&3
recorded as a reduction in equity.

(e) The Company entered into an agreement with a celpgety, Roraima Investment & Consulting Services
(Guyana) Inc.

Subseguent Events

Subsequent to the period, the Company forgaverarkeeivable from a former related party of $65,987
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Future Accounting Changes

A number of new standards, amendments to standadisnterpretations are not yet effective for therent fiscal
year, and have not been applied in preparing tbessolidated financial statements but may affeetGbmpany:

* IFRS 7 — Financial Instruments: Disclosures, effector annual periods beginning on or after Japdar2013.

* IFRS 9 - Financial Instruments: Classification &telasurement, effective for annual periods beginoingr after
January 1, 2015.

* |FRS 10 - Consolidated Financial Statements, effedor annual periods beginning on or after Japndar2013.

 |IFRS 12 - Disclosure of Interests in Other EntjtieBective for annual periods beginning on or maftanuary 1,

2013.

e |IFRS 13 - Fair Value Measurement defines fair vagftective for annual periods beginning on or @nuary 1,
2013.

» 1AS 27 (Revised 2011) — Separate Financial Stat&sneffective for annual periods beginning on demfanuary
1, 2013.

e |AS 28 (Revised 2011) — Investments in Associates Joint Ventures, effective for annual periodsiteigng on
or after January 1, 2013.

e |AS 32 (Revised 2011) — Financial Instruments Rred®n (Amended): Offsetting Financial Assets &imtancial
Liabilities, effective for annual periods beginniag or after January 1, 2014.

The Company is currently assessing the effectbasxfe new standards.

Financial Instruments and Other Instruments

The Company’s financial instruments include casheoreceivables, loan receivable from a relatetlypaccounts
payable and accrued liabilities, loans payable paigable to the government of Guyana. Managemens doé
believe these financial instruments expose the Gompo any material risks. Refer to Note 12 of @mmpany’s
condensed interim consolidated financial statenfemtthe six months ended February 28, 2013 fah&urdetalils.

Risks and Uncertainties

Exploration and development activities of a mineeslource company are by their nature highly spgisel and its
operations involve a number of risks, some of wtaoh beyond the Company’s control. Financial, afienal and
non-financial risks could materially affect the Quamny’s future operating results and could causeah@&vents to
differ materially from those described in the forddooking information of the Company.

The following is a description of significant rifkctors and uncertainties.

Cash flows and additional funding requirements

A significant amount of funding is required to soppthe capital and operating expenditures in cotioe with the

exploration and development of the Company’s minimgperties. There are no assurances that thesseage
financing will be available in a timely manner. t6ut adequate financing, it may cause the devetoprof the

mining properties to be delayed or postponed oniteated entirely.
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Natur e of mining and mineral exploration and development

The mining industry involves a high degree of riskhe Company’s operations are subject to hazandsriaks
normally encountered in the industry. These riskfude, but are not limited to, finding and deyshg the reserve
economically, uncertainties, delays, interruptionslevelopment and production and/or conductingaipens in a
cost effective manner. The Company is diligentrionitoring and responding to changes in the riskofs that
affect the nature of mining and mineral exploration development.

Reserve estimates

Uncertainties are inherent in estimating minerabtgces and reserves. There are many factorarhdteyond the
control of the Company, such as the subjective reatf the estimates, accuracy in the quantity aundlity
available, the assumptions made and judgements hyséide engineers and geologists. These factarshese a
material effect on the financial position and fetuesults from operations.

Titleto properties

The Company has taken steps to verify title torésurce properties on which it is conducting ergtion and in
which it has a right to acquire an interest. Tikish accordance with industry standards for theenu stage of
exploration of such properties; these proceduresad@uarantee the Company’s title. Property titeey be subject
to unregistered prior agreements or transfers, ammpliance with regulatory requirements, and mago dbe
affected by undetected defects or the rights afjgbus peoples.

Revenue

The Company is currently in an exploration stage laas not commenced commercial production or dewedmt
of the properties. With a ramp-up of the Compamxploration program, losses will continue to beuimed in the
foreseeable future. The exploration of the prageenvill require substantial capital commitmentsl élnere are no
assurances that the Company will generate any vegeand be profitable in the future.

Mineral commodity prices

The Company is exposed to commodity price riskee Tompany closely monitors gold commaodity prieepjity
movements and the market to determine the apptepr@urse of action. The Company’s future profitgband
viability depends on the price of gold. These gsihave fluctuated significantly in recent yearBhere is no
assurance that commercial qualities may be produtdde future or that a profitable market will sixifor the
mineral. A decrease in the market price may havadverse effect on the Company’s financial coaditand
results of operations.

Foreign operations

At present, substantially all of the operationsMdihdia are in Guyana and, as a result, the opesatid the
Company are exposed to various levels of politieglpnomic and other risks and uncertainties aswsaciaith
operating in foreign jurisdictions. These riskglamcertainties include, but are not limited torrency exchange
rates; high rates of inflation; labour unrest; waatrorism, crime, famine, drought, illegal miningorruption
uncertainty of the rule of law; renegotiation oflifigation of existing concessions, licences, pasnand contracts;
changes in taxation policies; restrictions on fgmeéxchange; changing political conditions; curgeoantrols; and
governmental regulations or require the awardingaftracts to local contractors or require foreigmtractors to
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employ citizens of, or purchase supplies from, di@aar jurisdiction. Changes, if any, in minirg investment
policies or shifts in political attitudes in Guyamey adversely affect the operations or profitapihf the Company.

Operations may be affected in varying degrees byegonent regulations with respect to, but not kditto,

restrictions on production, price controls, import export controls, currency remittance, incomeesaxoreign
investment, maintenance of claims, environmengiklation, land use, land claims of local peoplater use and
mine safety. Failure to comply strictly with applide laws, regulations and local practices relatingineral right
applications and tenure, could result in loss, céda or expropriation of entitlements. The occooe of these
various factors and uncertainties cannot be acelyratedicted and could have an adverse effecheroperations
and profitability of Mahdia.

The legal system in Guyana is not yet as devel@getthe legal systems in Canada, which leads tgtehievel of
uncertainty in the application and determinatiorGofyanese legal issues than would be expectednad2a which
can lead to regulatory delays, ill motivated useairts or regulatory bodies and inconsistencyierpretation and
enforcement of applicable Guyanese laws. Sucls as& part of the overall risks of doing busines&uyana and
should be taken into account by any investor indhage mineral projects.

Share pricefluctuations

The market price of securities of many companiestiqularly exploration stage companies, experiewade
fluctuations in price that are not necessarily teglato the operating performance, underlying asséies or
prospects of such companies. There can be noaamssuthat fluctuations in the Company’s shaiee will not
occur, in particular that other factors beyond ¢betrol of the Company could cause a significardlide in the
market price of the shares.

Environmental risks and hazards

The Company’s activities are subject to the lawd @gulations from all levels of government. Thisgs govern
environmental protection and employee health ametysa The costs of complying with these laws aedutations
may reduce future profits from operations. As welfailure to fully comply with laws and regulat®may have a
significant effect on the development and futureragions of the Company. This would include thepsmsion or
ceasing of operations.

Licenses, per mits, laws and regulations

The Company’s exploration and development actisitégjuire permits and approvals from various govemme
authorities and are subject to far-reaching laws rgulations. These laws and regulations areestitp change,
can become more stringent and compliance can tireréfecome more costly. As well, the Company may b
required to compensate those suffering loss or darbg reason of its activities. There can be nargptee the
Company is able to maintain or obtain all neceseeyses, permits and approvals that may be reduo explore
and develop its properties, commence constructia@peration of mining facilities.

Availability and dependence on management and outside advisors

The Company has relied and intends to rely on mamemt and outside advisors for exploration,
development, and operating expertise. If the wafrkhe aforementioned partiesdgficient or negligent or is
notcompleted in a timely manner, it could have a niat@dverse effect on the Company.
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Competition risk

Numerous competitors in the industry may resuthen Company being unable to acquire desired prppestruit

or retain qualified employees or acquire the cdpiexessary to develop ipoperty. The inability to compete
with other mining companies for these resourcesldvdiave a material adverse effect on the Company’s
results 6 operation and business.

Uninsured risks

The Company maintains insurance to cover normaliness risks. In the course of exploration and
development of mining properties, certain risksd &m particular, unexpected or unusual geologigadrating
conditions including explosions, rock bursts, cavefire and earthquakes may occur. It is not glsvpossible to
fully insure against such risks as a result of ighmiums or other reasons. Should such liabdliieise, they
could result in significant liabilities to the Compy and increase costs of projects.

Conflicts of interest

Certain Officers and Directors serve or may ageeserve as diréars or officers of other companies and, to the
extent that such other companies may participateeimures in which the Company may participateseh®fficers
and Directors may have a conflict of interest igat&ating and concluding terms respecting suchi@pation.

Current global financial conditions

Financial markets globally have been subject toeiased volatility, and numerous financial instdas have either
gone into bankruptcy or have had to be rescued dyergmental authorities. Access to financing haenbe
negatively impacted by liquidity crises throughttug world. These factors may impact the abilityhed Company
to obtain loans and other credit facilities in fheure and, if obtained, on terms favourable toGmenpany. If these
increased levels of volatility and market turmadhtinue, the Company may not be able to secureopppte debt
or equity financing, any of which could affect tinading price of the Company’s securities in anexde manner.

Qualified personnel

Recruiting and retaining qualified personnel in fh&ure is critical to the Company’s success. As @ompany
explores its properties, the need for skilled labwill increase. The number of persons skilledtia £xploration
and development of mining properties is limited anchpetition for this workforce is intense. The eepment of
the properties and other initiatives of the Comparay be significantly delayed or otherwise adversdlected if
the Company cannot recruit and retain qualifiedpenel as and when required.

Dividend Policy

No dividends have been paid to date on the sharke.Company anticipates that for the foreseealdled it will
retain any future earnings and other cash resotfiocgle operation and development of its businddayment of
any future dividends will be at the discretion loé tCompany’s Board of Directors after taking inbo@unt many
factors, including its operating results, financiahdition and current and anticipated cash needs.
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Share Capital

The following securities were outstanding as ay 1, 2013:

Common shares (including to be issued) 153,744,802
Warrants 18,376,880
Broker warrants 1,140,160
Stock options 14,200,000
Convertible debenture — upon conversion 7,599,000

Disclosure Controls and Procedures

Disclosure controls and procedures (the “Disclostieeedures”) are designed to provide reasonableaaxe that
all relevant information is gathered and reportedsénior management on a timely basis so that ppate
decisions can be made regarding public disclosure.

The Company’s management conducted an evaluatidheokffectiveness of the design and operationunf o
Disclosure Procedures. Based on this evaluatiomagement has concluded that our Disclosure Proesdare
effective to ensure that information required to disclosed in reports that we file or submit un@madian
securities legislation is recorded, processed, sanmed and reported within the time periods spedifin those rules
and forms.

It should be noted that while the Company’s managerbelieve that our Disclosure Procedures areteféfeand
will provide a reasonable level of assurance, tiepot expect that they will prevent all errors &adids. A control
system, no matter how well designed or operatad,ocdy provide reasonable and not absolute asseitduat the
objectives of the control system are met.

Forward Looking Information

This MD&A contains “forward-looking information” wibh may include, but is not limited to, statememwiish

respect to the future financial or operating perfance of the Company, its mineral project, the riaitprice of
resources, the estimation of resources, the réalizaf resource estimates, the timing and amodrgstimated
future production, costs of production, capital,eing and exploration expenditures, costs andngjrmof

development, costs and timing of future exploratimguirements for additional capital, governmesgulations,
environmental risks, reclamation expenses, titspulies or claims and limitations of insurance cager Often, but
not always, forward-looking statements can be ifiedt by the use of words such as “plans”, “is exed”,

“budget”, “scheduled”, “estimates”, “forecasts”,ntends”, “anticipates”, or “believes” or variatiorfgcluding

negative variations) of such words and phrasesstate that certain actions, events or results “magduld”,

“would”, “might” or “will” be taken, occur or be dgeved.

Forward-looking statements are based on the omréonl estimates of management as of the date tatelmsnts
are made and are based on assumptions. They énkalwwn and unknown risks, uncertainties and othetiors
which may cause the actual results, performancachievements of the Company and/or its subsidiarpe
materially different from any future results, perfance or achievements expressed or implied byfahweard-
looking statements. Such factors include, amorigerst general business, economic, competitivefigalliand
social uncertainties; the actual results of currexploration activities; actual results of reclaimatactivities;
conclusions of economic evaluations; changes ifept@arameters as plans continue to be refingdreprices of
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resources; possible variations recovery ratesuriibf plant, equipment or processes to operatansisipated;
accidents, labour disputes and other risks of tinistry; political instability; delays in obtainirgpvernmental
approvals or financing or in the completion of depenent or construction activities, as well as #thdactors
discussed in the section entitled “Risk Factorsthis MD&A. Although the Company has attempteddentify
important factors that could cause actual acti@vents or results to differ materially from thosescribed in
forward-looking statements, there may be otherofacthat cause actions, events or results to diften those
anticipated, estimated or intended. Forward-loglstatements contained herein are made as of tieeofldhis
MD&A and the Company disclaims any obligation taate any forward-looking statements, whether asalt of
new information, future events or result, exceptray be required by applicable securities lawser&kcan be no
assurance that forward-looking statements will prtivbe accurate, as actual results and futuretgevenld differ
materially from those anticipated in such statememiccordingly readers should not place undue reliance on

forward-looking statements.

Other Information

Additional information relating to Mahdia is avdila under the Company’s profile on SEDAR at wwwagetbm
and on the Company'’s website www.mahdiagold.com.
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