UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-K
CURENT REPORT
Pursuant to Section 13 or 15 (d) of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): January 24, 2011
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(Exact name of registrant as specified in its charter)

Delaware 0-11882 84-0916299

(State or othgr jurisdiction (Commission (IRS Employer
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Check the appropri
following provision:

te box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
(See General Instructions A.2 below):

() Writtern| communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

() Soliciti

hg materials pursuant to Rule 14a- 12 under the Exchange Act (17 CFR 240.14a-12)

) Pre-corhmencement communications pursuant to Rule 14d-2(b) under the Exchange Act

(17 CFR 240.14d-2(b)

() Pre-cofimencement communications pursuant to Rule 13e-4(c) under the Exchange Act
(17 CFR 240.13e-4(c)

Item 101 B2 Digital Board of Directors Approve “Purchase of 38 Claims)

purchas

On October 11, 2010 B2 Digital entered into an “asset Purchase Agreement” with Stephane Lablanc of Firma Gold, Inc. for the
e of 38 mining claims in the Courville Township, Quebec, Canada for two payments of $30,000 due within a reasonable time period.

The fupding for this project was to come from a One-Million dollar debenture with CBD Group. The CBD Group was not able to fund the

debenty
purchag
to final
Claims

re and on November 15, 2010 the Board of Director voted to cancel this debenture. Because of the cancellation of the debenture the
e of the 38 mining claims was not finalized. During the next three months B2 Digital continued to negotiate with Stephane Leblanc
jze this “Asset Purchase Agreement’ in another manner, On January 19, 2011 B2 Digital signed a new “Purchase Agreement for 38
in exchange for 200 million shares of restricted common stock under Rule 144, On January 24, 2011 the Board of Directors issued a

Resolufion for the issue of 200 million shares of restricted common stock under Rule 144 for this “Purchase Agreement of 38 Claims” as
listed ir} the agreement.

Compa

Upon t
informs

Item 9.

Other than with respect to the transaction, there is no material relationship between Stephane Lablanc, Firma Gold Inc. and the
hy or any director or officer of the Company, or any associate of any such director or officer.

he approval of this BOD Resolution restricted shares will be issued in the name of Stephane Lablanc. A Press Release concerning the
tion involved in the agreement has not been issued by the Company as of this date,

01 Financial Statements and Exhibits

Financials statements for B2 Digital can be found on: www.pinksheet.com filed September 30, 2010, Page 1

(d) Exhibits

Exhibit] Description

No. 10.1 Purchase Agreement for 38 Claims — Dated January 19, 2011
10.2 BOD Resolution — Dated January 24, 2011

Pursuagt to the requirements of the Security Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

Date: J

B2 Digital, Incorporated
nuary 24, 2010
By:/s/ Paul D.H. LaBarre
Paul D.H. LaBarre
C.E.O.




Exhibit 10.1

PURCHASE AGREEMENT FOR 38 CLAIMS

THIS AGREEMENT DATED AS OF Jamuary 19, 2011

BETWEEN:

970, Gilles Lupien
Trois-Riyigres
Quebec, GYC-0OB9

(the "Vendpr')

StéphanE.. ehlanc

AND:

B2 Digital. {("BTDG")

- 1030 S'Mega Drive,
Mesa, Arjz
85210

(the "Purchaser')

WHERE}
interest
Senenvillg
. Schedule |

5 the Vendor has agreed to sell to the Purchaser a one hundred per cent (100 75)
thirty eight (38) mineral claims (the "Claims") situated in the
Tiblemont/Courville township, Province of Quebec, more fully described in
attached hereto, subject to certain conditions

FORE THE PARTIES HERETO AGREE AS FOLLOWS:

! registration of the Claims, which have been properly staked and recorded in
cprdance with the laws of ‘Quebec, is pending with Ministere des Ressources
E relles et de la Faunc du Quebec ("MRNFQ") and that the ground has been

NTATIONS AND WARRANTIES

dor represents and warrants that as of the date of the exccution of this agreement:

lied for through Gestim and the applications have been paid and have been
qrowledged as received by the MNRFQ and that after the registration, he is the
eficial owner of all the Claims:

t the Claims are free and clear of any charges, liens, cncumbranccs, royalm‘:s,
flicts or dlsputes of any kind; and

t no other partics have a right in or to the Claims.

haser represents and warrants that as of the date of the execution of mxsagmmem_
8 a validly existing corporation organized under applicable laws, i has the nght ©

on its activity. it is free to enter into this agreement and it has achreved all
dessary corporate acts in order to execute this agreement; and :

'Iniﬁak:;: g f PO
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( 1. REPRESENTATIONS AND WARRANTIES - continued)

1.2.2 Nogwithstanding the forcgoing, this agreement is subject to regulatory approval and the
ichaser shall diligently seek and use its best efforts to obtain such approval and

as a full paymient for the acquisition of all 38 claims.

of shares described herein shall be subject to such conditions as the applicable
orities may impose.

will have thirty (30) days to obtain regulatory approval from the date of this

2.4 The Purchaser will file an executed copy of this agreement with the Ministere des Ressources
naturelles et\de la Faune within thirty (30) days of regulatory approval.

3. ROYALT)

will receive a two per cent (2.0%) Net Smelter Return ("NSR") ruyalty on all
smeltable miferals or metals extracted from the Claims as defined in Schedulc B.

aser shall be under no obligation to put the Claims into commercial production.
3.3. The Purdhiser shall at any time have the right to buy back one percent (1%) Net Smelter
Return ("NSR") for one million dollars ($1,000,000). :

|
aser will own a hundred per cent (100%) interest in the Claims, subject to payment of

(]
riwill deliver to the Purchaser a duly signed transfer of the Claims in recordable form,
the registratign cost and any related expenses to be the sole responsibility of the Purchaser, Vendor
will supply irffofmation to aser of the cost involved in said registration,

. Il est convenu et entendu que la presente convention est redigee en langue
anglaise seloh ld velonte expresse des parties.

5.3. In the event of a dispute between the parties arising out of this agreement the matter shall be
PROVISIONS - continued)

Tnitiales : ,@0 Poxiyp 25
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e prbitration of one person, to be appointed by mutual approval of the parties hercto,
ign shall be carried out pursuant to the provisions of arbm'ation legis]ation of the

appoint an atbitrator. Thc said Judgc upon proof of such failure of appointment and of the giving
of such notige, may forthwith appoint an arbitrator. If any arbitrator appointed refuses to act or is
mcapablc of| acting or dies, a substitute for him may be appointed in the manner herein before

: decision of the arbitrator so appointed shall be final and binding upon the parties
hereto. All cgsts and expenses of any such arbitration shall be borne by the parties hereto equally.

5.4. This agrpement constfitutes the entire agreement between the parties horcto pertaining to the
Claims and syperscdes all prior and contemporaneous agreements, whether oral or written,
between the [parties in connection with the Claims. No supplement, modification or waiver of
this agreemeni|shall be binding unless executed in writing by the parties to be bound thereby.

5.5. The part{es hereto agree to do or cause to be donc all acts or things necessary to implement and
carry into cffegt this agreement to its full extent

3.0. 'This ment shall ensure to the benefit of and be binding on the parties hereto and their
respective sugdessors and assigns.

5.7. This agrdement shall be fully executed within 120 days from the date of signing. This time
period can exicnded with the approval of both parties. This agreement may also be
terminated by (either party should this execution not take place within this allotted period of

5.8. This agrepment may be executed in two or more counterparts, each of which will be deemed to
be an originafjand all of which will constitute one agreement. Facsimile signatures that show a
notary stamp e acceptable and binding.

o

blc - Arfzona

=
S
@
g

Notary Pu

& My Canm

State of Arizona, County of Maricopa

Subscribed and Sworn to before me,

the %n rsigned Nothry Public this

3/5
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'HASE AGREEMENT FOR 38 CLAIMS (continued)
| A - LIST OF THE 38 CLAIMS PURCHASED

No. SNRC CELL IDENTITY| AREA {113.) CAIM EXPIRY DATE | BLDCK NAME
__NUMBER :

1 52C06 | X0003 0027 0 57,32 COC 2203434 | 2012-01-27 [Bloek2 " ' -

2 2006 X0003 0028 3 57,32 CDC 2203435 | 2012-01-27 [Block2' . ..

] 2006 XQ002 DO27 0 57,33 ¢DC 2229023 | 20120504 [Block2 . .

4 R2cne X0002 0028 O 57,33 CDC 2229024 | 2012-05.04 [Bloek 2

5 32006 X0002 0029 0 57,33 CDC 27032443 | 2012.0127 [Bloek2 -..° = °

A 32006 ¥0002 0030 0 57,33 ChC 2206048 | 2012-02-17 |Bloek? -~ -

7 g2cos | x0002 0031 0 57,33 COC 2206040 | 20120217 [Bloek 2 ©

8 32006 X0002 0032 0 57,33 CDC 2206047 | 2012-02-17 |Block 2" - -

g B2c06 X0002 0032 0 57,32 COC 2229025 { 2012-05-04 [Block2

10 32006 X0002 0034 O 57,31 CDC 2229026 | 2012-05-04 [Block 2. - . . -

1 82006 X0002 0035 0 57,32 CDC 2229027 | 20120504 [Block2 ' - *°

12 Bacos | x000200380| 57,37 £0C 2229028 | 2012.05.04 |Wleck2 -

13 Baco6 | X0002 00370 57,32 CDC 2218268 | 2012-04-20 [Block2":.

14 | Bacos | %00010028 0 57,34 CPC 2220019 | 2012-05-04 [Block2 | . -

15 32006 X0001 0029 0 57,24 CDC 2229020 | 2012.05-04 [Block2. - .. .

16 82C06 %0001 0030 O 57,33 CDC 2214930 | 2012-04-15 |Blockfz

17 B2Cos X000l 0031 1 34,33 LD 2215896 | 2032-08-18 [Blockiz:

18 B2c06 | 000100321 17,76 | coC2206052 | 2012.02-17 [Blockl: -

18 52C06 XDOO1 00858 1 42,06 COC 2206051 | 20312-02-17 [Blockl -

20 B2C06 X0UoUl 0034 0 57,33 CPC 2218266 | 2012-04-20 |Block 2

21 pacoe %0001 0035 0 57,33 ¢DC 2220021 | 20120504 [Bimekh

22 B2c06 X000 0036 O 57,33 CDC 229022 | 20120504 jBlockR ” . - .

23 Roco6 XON01t 0037 0 57,33 (NC 2218267 | 2012-04-20 |Blockl2 * "~

24 B2cos XOO30 0030 0 57,34 CDC 2229015 | 2012-05-04 [Blockl. . ..

25 Bocoz | %0030 00310 az,24 CDC 2250973 | 20020922 |Blockf;

26 B2cos X0020 0n312 O 25,02 CDC 2250974 | 2012-0022 |Blockl,

27 B2c03 X0020 0033 1 45,39 CDC 2206050 | 2012-02-17 |Blockp.. .

28 B2c03 | x00300034 0 57,34 CDC 2218260 | 20120420 |BlockZ .

29 2003 XDO30 0035 0 57,34 COC 2229016 | 2012-05-04 |Block2 .

30 82003 %0030 0036 0 57,34 CDC 2229017 | 20120508 (BlockR ' .-

31 B2C03 0030 Q037 0 57,34 CDC 2218261 | 2012-04-20 [Block2.. * - -

EY) 2003 X0030 0038 0 57,34 COC 2229018 | 20120504 {Block2 - - ..

2 22003 | %0029 0032 0 57,35 COC 2229041 | 2012-05-04 [Blgek? - -

3a gzco3 xoU2o 0U33 O 57,85 CDC 2229012 | 2012-08-04 IBlockZz. .. .

35 paco3 | x002900340|  52,3% CDC 2206046 | 2012.02-17 {Block2 *

86 d2coa XDG29 0035 O 57,95 CDC 2220013 | 2012-05-04 [Bloek2 =~ .

37 B2co3 X0029 0036 0 57,35 CDC 2229014 | 2012-05-04 [Block2 -

203645 [hectares

Initiales : /gé ﬂﬁgﬁo
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PURCH A':?E AGREEMENT FOR 38 CLAIMS (continued)
SCHEDULE B - NET SMELTER RETURN ROYALTY

1. Pursuant{to|Section 3 of the agreement to which this schedule is attached, the Vendor is entitled
to & royalty| equal to two per cent (2%) of all Net Smelter Returns ("NSR") received by the
Purchaser of any subsequent operator (the "Operator™) from metal production from the Claims
(us describe
operations.

2, "Net S Returns™ shall mcan the actual procceds received by the Operator from any mint,
smelter, or th r purchaser for the sale of ores, metals or concentrated products from the Claims
and s0ld after deducting from such proceeds the following charges to the extent that they were
not deduc om such proceeds by the purchaser in computing payment: smelting and refining
charges, perfallies, cost of transportation of ores, metals or concentrates from the Claims to any

mint smeltqr jor other purchaser, marketing costs, insurance on all such ores, metals or
concentrateg, and any export and import taxes on said ores, metals or concentrates levied in
Canada or By|the country into which such ore, metals or concentrates are imported, if such
charges or c¢s}s are deducted from the proceeds received.

3. Payment pp
fiscal quarte
pertaining td

the NSR royalty shall be made quarterly within ninety (90) days after the end of each
bf the Operator and shall be accompanied by interim or annual financial statements
he operations carricd out on the Claims, Within one-hundred fifty days (150) days
after the end ¢f each fiscal year of the Operator in which the NSR royalty is payable, the records
relating to fhe calculation of NSR royalty for such year shall be audited and any resulting
adjustments |ip the payment of the NSR royalty payable shall be made forthwith, A copy of the
t "Annual Report™) shall be delivered to the Vendor within thirty (30) days of the
-lumdred fifty (150) day period.

nal audit shall be final and not subject to adjustrnent unless the Vendor delivers to the

ten exceptions in reasonable dctail within thirty (30) days after receipt of the
Annual Repgtt, The Vendor, or its representative duly authorized in writing, shall at its expense
to audit the books and records of the Operator related to the NSR to determine the
c Annual Report, but shall not have access to any other books and records of the

e andit shall be conducted by a chartered or certified public accountant of
dlng (the “Auditor™). The Operator shall have the right to condition access to its
s on execution of a written agreement by the Auditor that all information will be
enice and used solely for purposes of audit and resolution of any disputes related to
mlty, A copy of the Auditor's report shall be delivered to the Operator and the
idh should have been paid according to the Auditor's report, shall be paid forthwith,
onc party to the other, In the event that the said discrepancy is to the detriment of the Vendor
and excecds five per cent (5%) of the amount actually paid by the Operator, then the Operator
shall pay the éntire cost of the audit. Should the said discrepancy be less than 1.5% of the amount
actually paid by the Operator, then the Vendor shall pay the entire cost of the audit.

5. In the evest smelting or refining are carried out in facilities owned or controlied in whole or in

part by the Qperator, charges, costs and penalties with respect to such operations, excludmg
transportation| shall mean reasonable charges. costs and penalties for such operations but not in
excess of the pmounts that the Operator would have incurred if such operations were carried out
at facilitics nof owned or controlled by the Operator then offering comparable custom services.

6. The Venddr shall at its election have the right to take its NSR royalty in kind as it may pertain to
precious metafs defined as gold and platinum group elements in whole or in part.

o s
Initiales : 5/5
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Exhibit 10.2

B2DIGITAL, INC.

UNANIMOUS WRITTEN CONSENT
TO ACTION WITHOUT A MEETING
OF THE BOARD OF DIRECTORS

undersigned, being the board of directors of B-2Digital, Inc., a Delaware
(the “Company”), and acting by written consent without a meeting pursuant
b of Article V of the Bylaws of the Company and Section 141 (f) of the

Delaware General Corporation Law, hereby adopt the following resolutions effective as

of the date
convened m|

first written below with the same force and effect as if adopted at a duly
eting of the Board of Directors:

4 Approval of “Purchase Agreement for 38 Claims”

WHEREAS, B-2 Digital, Inc. has entered into a Purchase Agreement for 38
Mining Claims with the Stephane Lablanc (the Seller) exchange for B-2 Digital, Inc. (the
Purchaser) festricted shares under Rule 144. It is further agreed that in consideration of
this exchange B-2 Digital will receive (38) mineral claims (the “Claims”) situated in the
Senenville/Tiblemont/Courville township, Province of Quebec, more fully described in
Schedule A attached hereto. B-2 Digital shall issue 200,000,000 shares of restricted

common stqck of B2 Digital, Inc. as the purchase price for the Claims. The 200,000,000
shares of reptricted common stock will be issued in the name of Stephane Lablanc All
voting right$ to remain under the control of the Board of Directors of B-2 Digital until the

one year ho

RES
duly appoi

corporation’

ding period have passed. See Schedule 1 attached hereto:

LVED FURTHER, that all of the resolutions and actions of the board or its
ted officers, heretofore adopted and taken, and all of the acts of the
S agents in carrying out and promoting the purposes, goals and interests of

this corporation through the date hereof, not specifically addressed by these or prior

resolutions
deeds of the
any officer,

the corporaf
duty or fraug

RES
officers or
enforceable

the signatur

and

RES

arc hereby 4
and to do 4

officers are

adopted by the board are hereby approved, ratified, and made the acts and
corporation. Excluded from this ratification is the action, or failure to act, by
director or agent of the corporation which may give this board of directors of
ion cause to bring suit on behalf of the corporation for breach of fiduciary
1, or such other causes that may be against public policy; and

ODLVED FURTHER, that the execution of the documents by the authorized
agents of the corporation related to these resolutions is and shall be
and a binding act and obligation of the corporation without the necessity of
e or attestation of any director or the board, or affixing of the corporate seal;

OLVED FURTHER, that the President and/or Secretary of the corporation
uthorized and directed to execute and deliver any instrument or instruments
1l things that may effectuate the transactions hereby authorized, and such
hereby authorized to carry out these resolutions in such manner as he/she may

deem to be in the best interests of the corporation; and




RESOLVED FURTHER, that the Secretary of the corporation is authorized and
directed to certify these resolutions as required; and

IN WITNESS WHEREOF, the undersigned directors of B-2 Digital, Inc. hereby
execute this Written Consent to Action to be effective as of January 24, 2011.

2 M};;g ;u.,m

Robert C. Russell, Chairman - Director

Cttprean & V22

Marcia A. Pearlstein, Secretary - Director

Lty

)’(aufD.H. LzIBa(rc, L. - Director
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