MANAGEMENT DISCUSSION AND ANALYSIS
For the Three and Nines Months Ended September 30, 2008

MANAGEMENT DISCUSSION AND ANALYSIS
The Management Discussion and Analysis (“MD&A”) of Chesapeake Gold Corp.’s (the “Company”)
provides analysis of the Company’s financial results for the three and nine months ended September 30,
2008 and covers information up to the date of this report. This discussion should be read in conjunction
with the accompanying unaudited interim consolidated financial statements and notes thereto as well as
the audited financial statements for the year ended December 31, 2007. The Company’s financial
statements have been prepared in accordance with Canadian Generally Accepted Accounting Principles
(“GAAP”).
This MD&A was prepared as of November 28, 2008. All amounts included in the MD&A are in
Canadian dollars unless otherwise specified. Additional information regarding the Company is available
on SEDAR at www.sedar.com.
Forward Looking Statements
Certain information included in this discussion may constitute forward-looking statements.
Forward-looking statements generally can be identified by the use of forward-looking terminology such
as “may,” “will,” “expect,” “intend,” “estimate,” “anticipate,” “believe,” or “continue” or the
negative thereof or variations thereon or similar terminology. Forward-looking statements are
necessarily based upon a number of estimates and assumptions that, while considered reasonable by
management are inherently subject to significant business, economic and competitive uncertainties and
contingencies. There can be no assurance that such statements will prove to be accurate and actual
results and future events could differ materially from those anticipated in such statements. The Company
disclaims any obligation or intention to update or revise any forward-looking statement, whether as a
result of new information, future events, or otherwise.
Nature of Business
Chesapeake Gold Corp. is an exploration company focusing on the discovery and development of major
gold-silver deposits in North and Central America. At September 30, 2008, the Company had 38,209,797
common shares outstanding. Chesapeake trades on the TSX Venture Exchange under the symbol “CKG”.
Chesapeake’s primary focus is the exploration and development of the Metates project in Durango state.
Chesapeake also has a portfolio of exploration properties in Mexico comprising 251,502 hectares in the
states of Chihuahua, Durango, Oaxaca, Sinaloa, Sonora and Veracruz. In Nevada, the Company
anticipates an updated NI -43101 technical report will be completed on the Talapoosa project in early
2009.
In Nicaragua, Chesapeake owns one mineral concession, La Union, comprising 2,250 hectares.
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FINANCIAL RESULTS
Results of Operations
Three Months Ended September 30, 2008
The net loss for the three month period ended September 30, 2008 was $1,122,360 compared with a net
loss of $642,372 for the third quarter in 2007. Office and administrative expenses of $168,484 in the
third quarter were higher compared to $49,911 in the same period last year due to the growth and higher
activity in support of the Metates project. Geological consulting fees of $14,940 in the quarter were
lower compared to $38,944 in 2007 as a result of capitalizing work by external consultants related to the
Metates project. The professional fees of $44,051 were lower in the third quarter compared to $50,811
reported in 2007. Investor relations and travel expenses of $31,980 were higher than $18,214 incurred in
last year’s third quarter. Bank and interest charges of $30,351 incurred during the quarter are largely a
result of funds borrowed against the Company’s Asset Back Commercial Paper Investments.
The Company spent $ 26,001 on administrative and property maintenance in Nicaragua during the third
quarter ended September 30, 2008.
Nine Months Ended September 30, 2008
The Company had a net loss of $1,580,645 for the nine months ended September 30, 2008, compared
with a loss of $1,040,479 during the same period in 2007. The $513,731 increase in the net loss was
largely attributable to higher office and administration costs associated with the expanded support of the
exploration and development activity with the Metates project. Geological consulting fees of $47,409 in
the period were lower as compared to $195,723 in 2007 because the Company has capitalized consulting
fees related to the Metates project. Office and administration expenses were $753,564 an increase of
$241,256 compared to $512,308 in the same period last year. Bank and interest charges of $106,967
incurred during the nine months ended September 30, 2008 are for funds borrowed against the
Company’s Asset Back Commercial Paper Investments.
Summary of Quarterly Results
The following table sets out selected unaudited quarterly financial information of Chesapeake and is
derived from the unaudited quarterly financial statements prepared by management.
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Investing Activities
During the third quarter the Company focused its exploration and development activities on the Metates
project. Exploration and development costs were $1,547,885 for the quarter which included $616,410
and $90,759 spent on drilling and assays and $591,245 on engineering and development. For the nine
months ended September 30, 2008 the Company has capitalized expenditures totaling $ 4,543,408 at
Metates. Generative exploration elsewhere in Mexico and field work undertaken on the Tatatila project in
Veracruz collectively totaled $352,613 for the nine months ended September 30, 2008.
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The Company has recognized the current status of the financial markets and importance of the
preservation of capital. With the exception of Metates, a number of the Company’s projects are currently
under review to reduce the carrying cost going forward. A write down of the properties reduced will
occur in the fourth quarter.
Liquidity and Capital Resources
Chesapeake is an exploration stage company with insufficient revenue to meet its annual capital
requirements. The Company expects that its current cash balance will fund its property and
administration costs in 2008. As at September 30, 2008, the Company’s cash and cash equivalents and
marketable securities totaled $16,010,193 compared to $22,170,066 as at December 31, 2007.
The Company’s investment income is primarily from interest earned on short term cash investments,
dividends, bonds and income trust distributions. The Company has no revenue from mining operations
but receives periodic payments for its properties which have been joint ventured or optioned. As the
Company uses its funds for operating and investing activities, the cash investments have been decreasing.
This trend is expected to continue. The lower cash balances have led to a decrease in quarter-to-quarter
interest income.
Working capital at September 30, 2008 was $12,938,615 compared to $18,916,815 as at December 31,
2007. Current liabilities were $4,669,863 at September 30, 2008 compared to $3,793,680 as at December
31, 2007.
Portfolio investments as at September 30, 2008 comprise 650,000 common shares of VRB Power
Systems Incorporated, 500,000 common shares of New World Resources Corp., 400,000 common shares
of Christopher James Gold Corp, 250,000 common shares of Pinnacle Mines Ltd. and 203,056 common
shares of West Timmins Mining Inc. These shares are recorded at a fair market value of $356,250 at
September 30, 2008.
Financing
The financing activity during the three and nine months ended September 30, 2008 was stock option
exercises. During the third quarter the Company issued 10,000 shares for net proceeds of $33,000 from
the exercise of stock options.
Contractual Obligations
The Company has a contract to lease office space in Denver, Colorado to administrate and support the
development of the Metates project. The Company has a thirty-eight month agreement expiring August
31, 2011. The annual lease payments during the term of the lease are US$20,516, US$21,071 and
US$21,625.
Related Party Transactions
The Company has carried out transactions with related parties in the normal course of business.
The Company has a policy that requires Related Party Transactions must be at terms which are
comparable to terms available in arms-length transactions.
During the quarter the Company paid $43,750 ($43,750 – 2007) in management fees to a private company
controlled by an officer of the Company. The Company also leases office space and facilities from the
same private company at the rate of $2,000 per month.
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The Company incurred legal fees during the third quarter totaling $14,283 from a law firm (“Koffman
Kalef”) in which the Company’s corporate secretary is a partner. Legal services were rendered in respect
to its interests in various mineral projects and on-going administrative items.
During the quarter a director of the Company was paid for professional consulting services totaling
US$15,000 and related company travel expenses in the amount of US$5,005.
Project Exploration and Development
Metates, Durango State
Metates is one of the largest, undeveloped disseminated gold and silver deposits in Mexico. The property
is comprised of five exploitation concessions totalling 2,420 hectares. In 1996, predating NI 43-101
requirements, Cambior Inc. using a 0.70 g/t equivalent gold cut-off, calculated a tonnage and grade
estimate of 492 million tonnes of 0.74 g/t gold, 18.2 g/t silver and 0.17% zinc, which is contained within
a 823 million tonne (0.50 g/t equivalent cut-off) mineralized system. The reported resource does not
comply with NI 43-101 standards nor has it been verified by Chesapeake and therefore should not be
relied upon.
The Metates deposit occurs in two zones: the Main Zone with mineralization hosted in the intrusive and
its underlying sediments and the North Zone, with mineralization found in volcanic conglomerates and
adjacent sediments. Previous exploration concentrated on drilling the Main Zone. The down-dip
extensions of the Main and North Zone remain open.
During the third quarter Chesapeake completed a 37 hole diamond drill program totaling 14,415 meters
that commenced in December 2007. The main objective of the drill program was to twin several holes
drilled by Cambior Inc. during the period 1993-1995 so that the results of these older holes, totaling
148 holes and 49,059 meters, could be validated in terms of geology and assay results. A total of 14
twin holes totaling 4,763 meters, including 3 holes which were abandoned, were drilled in the Main
Zone while 7 twin holes totaling 2,997 meters were drilled in the North Zone. In addition,
Chesapeake drilled 8 holes between the Main and North Zones in an area which was largely untested
by Cambior and as well as 8 step-out holes to the north and west of both zones.

In October an independent NI 43-101 technical report (“Technical Report”) was completed that
outlined the results of the twin hole drill program and a review of the processing options evaluated
for the Metates project. As reported, the core twin hole program was successful in intercepting the
same rock types and relatively similar metal grades over the same intervals to those in the original
Cambior holes. Once the remaining assays from the drill program are received, an updated,
independent current resource estimate is expected in early 2009.
During the year Chesapeake has focused on a broad range of activities to update and optimize the
base case metallurgical processing flowsheet utilized in Cambior’s 1997 Preliminary Feasibility
Study as well as to evaluate other processing options that might have technical and economic
viability. The objectives were to generate a comparative basis for a re-design of the Metates project
where improvements could lower cash costs, optimize extraction of the entire resource (intrusive and
sediment hosted mineralization), increase by-product revenue and reduce technical risks.
The Technical Report provided detail on seven different processing options that were examined, five
using whole ore bio-oxidation and two using flotation to produce a sulfide concentrate. A
comparative review of these processing options resulted in three alternatives that satisfied a majority
of the objectives including processing both the Main and North Zones. One flowsheet option,
employing flotation to produce a sulfide concentrate, then roasting of the concentrate followed by
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cyanidation for precious metal extraction, was selected as the preferred option over the other two
which employ whole ore bio-oxidation followed by CIL cyanidation and flotation concentration
followed by pressure oxidation or tank bio-oxidation.
A multi-tasked work program is underway by Chesapeake that will lead to the preparation of a NI
43-101 Preliminary Assessment which will evaluate processing the entire Metates deposit.
Metallurgical testwork with composite samples from the recent core holes is in progress to confirm
and expand the results of Cambior’s earlier metallurgical work. The work plan will also include
engineering studies for plant and facility siting, site access, power and water supply and demand, and
transportation and bulk materials handling trade-off studies for concentrates and sulphuric acid.
Environmental and related geotechnical studies are also scheduled along with market studies for
sulphuric acid and related issues.
La Gitana, Oaxaca State
La Gitana is a large low sulphidation epithermal system hosting precious metal mineralization that is both
structurally and lithologically controlled. During 2005 and 2006 Chesapeake completed 40 diamond drill
holes comprising 8,462 meters on the La Gitana project. The drill program primarily tested Cerro di Oro,
a 1.5 kilometer long, NW-trending, structurally-controlled, epithermal system where gold-silver
mineralization is found as high-grade shoots in a set of N-W trending, sub-vertical structures, and as low
grade disseminations within broad zones of quartz stockworks and breccias.
A technical report on the La Gitana Project prepared by Andris Kikauka, P. Geo, in accordance with NI
43-101, concluded that the exploration program undertaken by Chesapeake on the Cerro di Oro zone of
the La Gitana project (including detailed surface mapping and sampling, ground geophysics and diamond
drilling) provided sufficient information to confirm the existence of well-defined gold-silver
mineralization extending 500 meters in length, 50 to 150 meters wide and 50 to 300 meters deep. Step out
drilling also discovered additional gold-silver mineralization along strike for over 300 meters to the
southeast. For 2008 and 2009, the Company has not budgeted additional exploration work at La Gitana.
La Calavera and Rio Minas, Oaxaca State
La Calavera is a precious metal-copper skarn project centered over a large, oval-shaped NE trending
intrusion complex, approximately 1.5 kilometers by 4 kilometers in size. This intrusion event caused
widespread alteration around its margins and introduced polymetalic silver-copper-gold mineralization in
the form of skarn replacement and locally well-developed porphyry-style mesothermal to epithermal
quartz veining. The La Calavera project comprises two mineral concessions totaling 8,247 hectares.
Rio Minas is a silver – rich, polymetalic skarn prospect located 35 kilometers SE of La Calavera. To date,
five major skarn zones have been identified within a 6 kilometer long, NE trending corridor associated
with a NE-trending regional fault system.
The TSX Venture Exchange has accepted for filing an agreement with Pinnacle Mines Ltd. (“Pinnacle”)
whereby Pinnacle has the right to acquire up to 70% in the La Calavera and Rio Minas copper-silver-gold
properties. Per the agreement, Pinnacle can earn a 51% interest in the properties by issuing 100,000
common shares and a US$50,000 cash payment upon receipt of regulatory approval and a further 150,000
shares in September 2007. Pinnacle has committed to expend US$500,000 on the properties during the
first year. On or within the first anniversary of the formal agreement date, Pinnacle are required to pay an
additional US$50,000 cash and issue 250,000 shares. On the second, third, and fourth anniversaries,
Pinnacle will pay Chesapeake US$400,000 per year by way of cash or shares and commit to work
expenditures in years 2-5 of US$1,250,000; $1,250,000; $1,500,000 and $1,500,000 respectively.
Pinnacle has an option to earn an additional 19% by completing a bankable feasibility study by year 8,
providing Chesapeake with a US$3.0 million payment (cash and/or shares) and providing production
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financing for the properties. To date the Company has received US$100,000 in cash payments and
500,000 common shares pursuant to the agreement.
Last year Pinnacle completed a 12,000 meter Induced Polarization-Resistivity survey in ten lines on 100
meter spacing at La Calavera. The IP-Resistivity results generated strong targets outward from the main
granodiorite intrusive in prospective host rocks covering an area over 100 meters long and 750 meters
wide. Earlier this year Pinnacle completed nine diamond drill holes on La Calavera averaging 317 meters
in depth. Assay results from the drill holes returned weak anomalous results but demonstrated skarn
mineralogy similar to Linear Metal’s nearby Cobre Grande project with widespread hornfels, garnet and
pyroxene alteration. Pinnacle has suspended the drill program pending further evaluation of the results.
In 2008 Pinnacle completed a Phase I soil sampling program on Rio Minas covering 3750 hectares. The
program consisted of 10 parallel sample lines totaling 45 line kilometers. Results reveal a strong, multielement soil anomaly in the southwestern portion of the area. The large soil anomaly is 1,200 meters long
and 200 to 300 meters wide and comprises adjacent zones of elevated and coincident copper, lead, zinc,
and silver. A follow-up detailed geologic mapping and sampling is underway focusing on the large soil
anomaly. Pinnacle plans to drill test targets delineated from the 2008 work program at Rio Minas in
2009.
Regional Properties, Oaxaca State
Chesapeake has staked five additional mineral concessions totaling 40,703 hectares located along a
northwest trend between the La Gitana Project and the La Calavera/Rio Minas Project in the Oaxaca state.
Regional exploration has identified ten mineral prospects in the district including four precious metals and
nine polymetallic systems. Chesapeake is reviewing the large land position staked and plans to reduce the
ground held to specific prospective targets.
El Tecomate, Durango and Sinaloa State
The El Tecomate gold-silver project is a multi-vein and stockwork epithermal system mainly controlled
by sets of faults and fractures associated with a collapsed volcanic caldera nearly 8 kilometers in
diameter. Chesapeake has completed regional geological mapping and stream sediment geochemistry
over an area of 150 square kilometers. Detailed exploration including mapping, trenching, rock chip and
channel sampling has focused on the Tecomate center zone. Todate, five major subparallel mineralized
structures have been identified in the area, forming a 4 kilometer long, NW trending low sulfidation
epithermal system.
Tatatila, Veracruz State
Chesapeake has acquired through purchase, joint venture and staking the Tatatila project, a large
unexplored precious metal and polymetallic mining district in Veracruz state. In consolidating the
district, Chesapeake acquired seven concessions of a National Mineral Reserve totalling 2,767 hectares
from the Consejo de Recursos Minerales de Mexico (CRM), a mining division of the Mexican
government. Chesapeake has agreed to payments totaling US$56,000 to the CRM over 3 years. In
September, Chesapeake optioned five additional concessions (1271 hectares) from Bell Resources
Corporation (Symbol: BL-V) whereby a 90% interest can be earned by making staged payments of
US$1,410,000 and incurring US$1.4 million in exploration expenditures over 4 years. Adjacent to and
surrounding the negotiated concessions, Chesapeake acquired, through staking, one concession
encompassing 25,523 hectares.
The Tatatila project covers a 200 square kilometre district characterized by Cretaceous limestones and
sedimentary rocks affected by multi-phase intrusions. The main intrusive complex is more than 10
kilometers in diameter and consists of granodiorites, quartz-diorites and granites of Tertiary age. Igneous
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activity generated intermittent hydrothermal events that formed widespread skarn-type alteration zones
along the contact between the calcareous and intrusive rocks. Porphyry and epithermal occurrences have
also been found in this district.
Chesapeake has completed a first pass exploration program on the 29,561 hectare land position. Followup mapping and sampling has been undertaken on the more prospective mineralized zones identified.
During the quarter, channel sampling results expanded the gold-copper-silver mineralized skarn and
breccia zones of three prospects namely, Jenny, Adai and Melany. Significant sample cuts included:
Jenny: 30 meters of 3.7 g/t gold, 22 g/t silver and 0.8% copper
Adai: 50 meters of 1.7 g/t gold, 9 g/t silver and 0.9% copper
Melany: 66 meters of 1.6 g/t gold, 6 g/t silver and 0.6% copper
The reduction of exploration activity (see Outlook) will delay further work on Tatatila in 2009. The
Company will however maintain the core targets generated from the regional reconnaissance.
Nicaragua
On March 23, 2007 Chesapeake through its wholly owned subsidiary, Nica Gold S.A. (“Nica Gold”),
entered into an agreement to acquire the Santo Domingo Project in Nicaragua. Chesapeake has agreed to
make staged payments totalling US$3.0 million (including a US$250,000 initial payment) over four years
to acquire Santo Domingo from the Cooperative Small Miners of Santo Domingo (“Coop”). The title
transfer requires the approval from the Ministry of Energy and Mines (“MEM”) as well as certain
conditions to be met by the Coop.
Santo Domingo is a low sulfidation, gold-silver epithermal system hosted in Tertiary andesites and occurs
in a series of high grade, structurally controlled veins that are associated with broad zones of stockworks
and breccias. So far, at least eight major sub-parallel mineralized structures have been recognized at
Santo Domingo. The structures trend mostly NE, vary from 2 to 30 meters in width and remain
continuous for more than 3.5 kilometres along strike.
At present the MEM has approved the title transfer but to date the Coop has not met the agreed
conditions. Due to non-compliance, MEM has authorized the release of the $250,000 held in trust to Nica
Gold and will not issue a work permit for the project to the Coop or any third party until the Coop
resolves the outstanding terms agreed to in the option agreement. Chesapeake is reviewing its operations
in Nicaragua including the costs and related delays associated with resolving the Santo Domingo
agreement with the Coop.
Talapoosa, Nevada
The Talapoosa project is a disseminated, quartz-adularia style epithermal gold-silver deposit. The project
consists of 475 unpatented lode mining claims totaling approximately 5,500 acres in Lyon County,
Nevada. In 1996 Miramar Mining Corporation released a resource estimate that included a measured and
indicated resource of 42.7 million tons grading 0.78 g/t gold (1.06 million ounces of gold) and 10.5 g/t
silver (14.5 million ounces of silver). The resource is based on cut-off grades of 0.2 g/t gold for oxide
mineralization and 3.7 g/t gold for sulfide mineralization. In 2002 Pincock Allen & Holt reviewed this
resource estimate and reported the classification met the definitions as stated by National Instrument 43101.
Chesapeake is reviewing the exploration potential to advance Talapoosa with the objective of increasing
the grade of the overall resource. An updated independent NI 43-101 technical report is being prepared
and is expected to be completed in early 2009.
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American Gold Business Combination
Last February Chesapeake and American Gold Capital Corporation (“American Gold”) completed the
statutory plan of arrangement involving American Gold, its shareholders and 076973 B.C. Ltd. (a wholly
owned subsidiary of Chesapeake). Under the Arrangement, Chesapeake has issued 9,020,602 common
shares, 902,060 Series 1 Class A shares and 4,510,301 warrants.
Each Chesapeake Series 1 Class A share shall be automatically convertible, for no additional
consideration, into Chesapeake common shares on or after the date on which the average of the London
PM fix closing trading price of gold for the trading days on such market during any consecutive 90 day
period is equal to or greater than US$850 per ounce of gold. Each Chesapeake Series 1 Class A share will
be convertible into ten Chesapeake common shares. Accordingly, for each American Gold common share
previously held, the former holder has acquired, in addition to 0.29 of a Chesapeake common share, 0.029
of a Chesapeake Series 1 Class A share which provides rights of conversion, on certain conditions, into
0.29 of an additional Chesapeake common share in accordance with the special rights provided under the
Chesapeake Series 1 Class A shares. Chesapeake Series 1 Class A shares not converted into Chesapeake
common shares during the five year term provided for conversion will be subject to redemption by
Chesapeake for a small amount. On February 13, 2008 the US$850 per ounce of gold conversion
threshold was met resulting in the issuance of 9,020,600 common shares of the Company.
Each Chesapeake warrant entitles the holder to purchase one Chesapeake common share at an exercise
price of $8.00 for a term of five years expiring February 23, 2012.
Share Data
Chesapeake’s authorized capital consists of an unlimited number of common shares without par value and
an unlimited number of preferred shares without par value. As at September 30, 2008, there are
38,209,797 common shares issued and outstanding.
As at September 30, 2008, the Company had 807,500 stock options and 4,510,301 warrants outstanding.
The following is the summary of stock options and warrants.
Securities
Options
Warrants

Number
797,500
4,510,301

Exercise Price
$3.30
$8.00

Expiry Date
December 12, 2008
February 23, 2012

Shares in escrow or pool:
Escrowed – 375,000 shares
Outlook
The primary focus of the Company will be the continued exploration and technical advancement of the
Metates property. Chesapeake is sufficiently funded to carry out the planned exploration and operating
expenditures for Metates through the end of 2008 and 2009. However, the recent turmoil in the financial
markets has resulted in a review of the Company’s commitments on several of its other exploration
projects. Chesapeake is re-evaluating its investment priorities and plans to reduce its property portfolio
and level of exploration expenditures in 2009.
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Financial Instruments and Other Instruments
The Company’s financial instruments include cash and equivalents, accounts receivable, marketable
securities, portfolio investments, and accounts payable. The Company incurs certain of its expenses in
currencies other than the Canadian dollar. As such, the Company is subject to foreign exchange risk as a
result of fluctuations in exchange rates.
Financial instruments that potentially subject the Company to significant concentrations of credit risk
consist primarily of cash and certain investments. These investments include bank term deposits,
guaranteed investment certificates, asset backed commercial paper and treasury bills. These instruments
bear a fixed rate of interest and a fixed maturity date. If the Company is required to liquidate them prior to
the maturity date, there is a risk that interest rates will have increased such that the market value of the
instrument is less than the expected value. To reduce credit risk, cash and these investments are on
deposit at major financial institutions.
The Company’s financial instruments also include marketable securities and portfolio investments which
are publicly traded and therefore are subject to the market risks that affect all publicly traded securities.
Some of these shares are thinly traded which could result in lower quoted market values.
Investments in Asset Back Commercial Paper
On July 26, 2007 the Company invested $9,209,641 in third party sponsored Asset Backed Commercial
Paper ("ABCP"), which had a principal value of $9,250,000 and was rated as "R1-High" by Dominion
Bond Rating Service at the time of purchase. At that time ABCP typically had terms of less than 365 days
and the repayment of maturing ABCP was dependant on the cash generated by the trusts' underlying
assets and the ability of the trusts to issue new ABCP. In mid-August 2007 a number of sponsors of nonbank managed ABCP, including those with whom the Company had invested, announced that they could
not repay the ABCP due to unfavourable conditions in the Canadian capital markets.
The Company had previously classified its ABCP as a held-to-maturity investment. Based on the PanCanadian Investors Committee proposal and on discussions in November 2008 with the Company's
financial adviser and the sponsor of its ABCP, the Company expects that approximately 100% of the
principal value of its investment in ABCP will be issued in the form of new notes maturing on December
16, 2016.
There is presently no active market, and therefore no price determinable by reference to a market, for the
Company's ABCP. The funds also cannot be accessed until the restructuring announced by the PanCanadian Investors Committee on December 23, 2007 has been completed and the restructured
investments begin to trade on an active market. The proposed restructuring plan was approved by
noteholders on April 25, 2008, and is expected to be finalized in December 2008.
Based on the information obtained from the proposed restructuring plan, the Company has reclassified its
investment in ABCP on the balance sheet as a long term asset. It has also recalculated the estimated
current value of the ABCP using the discounted cash flow method based on the proposed restructuring
and using the following assumptions: a discount rate of 6.16%, a coupon rate based on the one month
Banker's Acceptance ("BA") rate less 50 basis points for 97% of the notes, and a coupon rate of 20% on
the remaining 3%.
The resulting estimated fair value of the Company's ABCP is $7,043,015, and has therefore recorded an
additional impairment loss of $1,150,166 in operations during the three months ended September 30,
2008.
The Company's current fair value estimate assumes that the restructuring will be completed successfully
and has been calculated without the benefit of full knowledge of the underlying assets of the trust, as this
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information has not been provided to the Company. The estimate is also based on prevailing market
conditions, which are volatile and are highly likely to change in subsequent periods. Possible changes that
could have a material effect on the current carrying value of the ABCP include changes in value of the
underlying assets, developments related to the liquidity of the ABCP market, the final outcome of the
restructuring proposals including timing of cash flows, and changes in interest rates. For example, under
prevailing market conditions a 1% decrease in the one month BA rate would result in a $575,000 decrease
in the estimated fair value of the new notes.
During the quarter, the Company accrued interest from purchase date to September 30, 2008 on Long
Term Notes (interest expected to be received at maturity) of $127,906. The Company also accrued
interest from purchase date to September 30, 2008 on Short Term Notes (interest expected to be received
on the restructure date - estimate December 2008) of $143,528.

Disclosure Controls and Internal Controls over Financial Reporting
The Company’s Chief Financial Officer and Chief Executive Officer (the "Certifying Officers”) are
responsible for establishing and maintaining disclosure controls and procedures (“the Procedures”) which
provide reasonable assurance that information required to be disclosed by the Company under provincial
or territorial securities legislation (the “Required Filings”) is reported within the time periods specified.
Without limitation, the Procedures are designed to ensure that material information relating to the
Company is accumulated and communicated to management, including its Certifying Officers, as
appropriate to allow for timely decisions regarding the Required Filings.
The Company’s Certifying Officers are also responsible for establishing and maintaining internal controls
over financial reporting (“Internal Controls”) and have designed such Internal Controls, or caused it to be
designed under their supervision, which provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with the
Company’s GAAP.
During 2007, there were inherent weaknesses in the Internal Controls due to the small size of the
Company and its inability to segregate incompatible functions. The Company plans to remedy these
weaknesses by expanding the number of individuals involved in the accounting function as the Company
grows. Effective disclosure controls were achieved, despite the inherent weaknesses in internal control
over financial reporting, because of the President and Chief Executive Officer’s direct involvement in the
disclosure controls and procedures process.
The Certifying Officers evaluate the Company’s Internal Controls on a regular basis and have certified
that there were no changes in the Company’s Internal Controls during the three and nine months ended
September 30, 2008 that materially affected, or is reasonably likely to materially affect, the Company’s
Internal Controls.
International Financial Reporting Standards (“IFRS”)
In February 2008 the Canadian Accounting Standards Board announced 2011 as the changeover date for
publicly-listed companies to use IFRS, replacing Canada’s own generally accepted accounting principles.
The specific implementation is set for interim and annual financial statements relating to fiscal years
beginning on or after January 1, 2011. The transition date of January 1, 2011 will require restatement for
comparative purposes of amounts reported by the Company for the year ended December 31, 2010. The
Company expects to adopt IFRS effective the year ending December 31, 2011. The change in accounting
polices may have a material effect on Chesapeake’s financial results and disclosures.
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Risks and Uncertainties
There are certain risk factors that could have material effects that are unquantifiable at present due to the
nature of the Company’s industry segment, political jurisdictions and other considerations.
Country Risk
The principle business of the Company is in the exploration and development of gold-silver properties in
North and Central America. The Company is subject to the political risks and economic considerations of
operating in Mexico and Nicaragua.
Exchange Rates
By virtue of its international operations, the Company incurs costs and expenses in foreign currencies
other than the Canadian dollar. The exchange rates covering such currencies, including the U.S. dollar,
are subject to fluctuation which gives rise to foreign currency exposure, either favourable or
unfavourable. The Company does not hedge the U.S. dollar against its functional currencies.
Exploration Risk
Exploration for minerals and development of mining operations involve many risks, many of which are
outside the company’s control. In addition to the normal and unusual risks of exploration and mining, the
Company often works in remote locations that lack the benefit of infrastructure and easy access.
Exploration success is a result of the Company’s financial management and technical expertise together
with the selection and acquisition of good mineral properties. While the discovery of an ore body may
result in substantial rewards, few properties are ultimately developed into producing mines. Major capital
investment is required to establish ore reserves, to develop metallurgical processes and to construct
mining and processing facilities. The Company presently has no proven or probable mineral reserves.
Licenses and Permits
The Company requires licenses and permit from various government authorities to acquire title to mineral
properties and to conduct mineral exploration. The Company believes that it holds all necessary licenses
and permits under applicable laws and regulations. Although the Company is in compliance in all material
respects, there is no guarantee that it will be able to maintain all licenses and permits required to fully
explore and develop its properties in such foreign jurisdictions.
Metal Prices
The value of the Company’s properties and prospects for their successful development are subject to
favourable prices for the metals involved, such as gold, silver, zinc, copper and lead. These prices may
not remain at levels required to make development of any given property feasible.
Approval
The Board of Directors of Chesapeake Gold Corp. has approved the disclosure contained in this MD&A.
A copy of this MD&A will be provided to anyone who requests it and can be obtained along with
additional information, on the SEDAR website at www.sedar.com.
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