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GLOSSARY OF TERMS

AGGRADATIONAL PLACER: A placer deposit resulting from the-bpilding performed by a stream in order to
establish or maintain uniformity of grade or slope. It involves the natuiabfilp of a bed of a water course
at any point of weakening of the current, by deposition of detritus and valuable heavy minerals (gold). Fanlil
graded plains are often formed by the continual shifting of the streams at the foot of a declivity. Téssiltan
in the deposition of an unusually thick sequence of heavy minerals of stacked streaks and disseminatic
throughout the entire thickness of the aggraded sedimentary section.

ALLUVIUM: A general term for all detrital deposits that result from the rafiens of modern streams and rivers,
including the sediments (gravel, sand and silt) laid down in stream and river beds, flood plains, lakes, fans
the foot of mountain slopes, and estuaries.

ALLUVIAL FAN: A cone-shaped deposit of alluvium made by aatn where it runs out onto a level plain meets a
slower stream. The fans generally form where streams issue from mountains onto lowland. It is steepest n
the mouth of the valley where its apex points upstream and it slopes gently and convexly outtvard wi
gradually decreasing gradient.

ALLUVIAL GOLD: Gold found in association with watexworn material (See Placer Gold).

ASSAY: A chemical test performed on a sample of ores or minerals to determine the amount of valuable met
contained.

ASSESSMENT WORK (AINUAL LABOR): The annual work upon an unpatented mining claim on the federal
public domain necessary under the United States law, or in the case of public state land of the laws of 1
individual states, for the maintenance of the possessory title thereto.

AURIFEROUS: Said of a substance or mindyahring deposit that contains gold.

BANK MEASURE (BANK CUBIC YARD): The measurement of material in place, such as gravel in a deposit before
excavation. In placer work, values are normally reported as dollarseamd per cubic yard, and unless
specified otherwise, this means a cubic yard in place, or bank measure. This is usually reported by the nota
of fAbcyo.

BEDROCK PLACER: A generally thin section of gravels hosting a concentration or streak of heavglanine
oftentimes lying beneath less mineralized gravels and resting on solid rock (bedrock) beneath the gra
sequence. The concentrations or streaks are usually of irregular shape and tend to be discontinuot
distributed. Relatively high cost selectimeéning techniques are generally employed.

DEVELOPMENT: Work carried out for the purpose of opening up a mineral deposit and making the actual ore
extraction possible.

EXPLORATION: Work involved in searching for ore, usually by employing the science tdgyeand drilling or
driving a drift.

EXPLORATION STAGE: A U.S. Security and Exchange Commission descriptive category applicable to publi
mining companies engaged in the search for mineral deposits and ore Reserves and which are not either ir
mineraldevelopment or the ore production stage.

FEE SIMPLE LAND:A form of freehold land ownership, the most common way real estate is owned in common law
countries, and is ordinarily the most complete ownership interest that can be had in real property.

FINE GOLD: Pure gold, i.e., gold of 1000 fineness.

FINENESS: The portion of pure gold in bullion or in a natural alloy expressed in parts per thousand. Natural gold
not found in pure form; it contains varying proportions of silver, copper, and other subskmaesample, a
piece of natural gold containing 150 parts of silver and 50 parts of copper per thousand and the remainder
just pure gold would be 800 fine.

FRACTURE: A break in the rock, the opening of which allows mineral bearing solutions tofentér.c-fr o& st ur e
a minor break extending at meoeless right angles to the direction of the principal fractures.



GEOPHYSICAL SURVEY: Indirect methods of investigating the subsurface geology using the applications of physic
including electric, grawnetric, magnetic, electromagnetic, seismic, and radiometric principles.

GLACIOFLUVIAL: Pertaining to the meltwater streams flowing from wasting glacier ice and to the deposits anc
landforms produced by such streams, as kame (low mound or hummock Gédtssdiments) terraces and
outwash plains; relating to the combined action of glaciers and streams.

GRADE: The average assay of a ton of ore, reflecting metal content.

GRAVEL: An unconsolidated deposit of pebbles, cobbles, or boulders that has beewashied and with at least
somewhat rounded particles. Sand, silt and clay are usually mixed in too.

GREENSTONE: A field term applied to any compact dgrgen altered or metamorphosed basic (mafic), like basalt,
igneous rock that owes its color to the prese of green minerals such as chlorite. A term used frequently
when no accurate determination is possible.

HYDROTHERMAL: Said of magmatic (molten rock) emanations high in water content and the rocks, minera
deposits, alteration products and springs pcediby them.

LODE: A mineral deposit consisting of a zone of veins, disseminations or breccias in consolidated rock, as oppose
placer deposits.

LOOSE CUBIC YARD: All placer mining reserves and resources are reported in bank cubic yards, but praddction
costs are reported in loose cubic yards. Loose cubic yards are calculated as the reserve plus the swell or
spaces. This is wusually reported by the notation

LOW GRADE: A subjective term said of rock containing a relatively lowramgeral content, often in reference to
possible ores that are of relatively low value compared to those of medium or high value from within the san
mineral deposit, or body of mineralization. Low grade ores are those often amenable to bulk mining methoc
As usel herein, the term is applied to rock that contains one tenth ounce or less of gold per ton.

MAFIC: Pertaining to or composed of dominantly of the ferromagnesianfoooking silicates; said of some igneous
rocks and their constituent minerals.

MESOTHERMAL: Said of a mineral deposit formed at moderate to high temperatures and moderate to high pressu
by deposition from hydrothermal fluids at considerable depth within the earth.

METAMORPHIC ROCKS: Rocks that have undergone a change in texture and coompasithe result of heat and
pressure from having been buried deep in the earth.

METASEDIMENT: A sediment or sedimentary rock that shows evidence of having been subjected to metamorphisn

MILL: A processing plant that extracts and produces a concentrdte ealuable minerals or metals contained in an
ore. The concentrate must then be treated in some other type of plant, such as a smelter, to affect recovelr
the pure metal, recovery being the percentage of valuable metal in the ore that is recoveetallbrgical
treatment.

MINE: An underground or surface excavation for the extraction of mineral deposits.

MINERAL: A naturally occurring inorganic element or compound having an orderly internal structure and
characteristic chemical composition, crystaim, and physical properties.

MINERALIZED MATERIAL OR DEPOSIT: A mineralized body, which has been delineated by appropriate drilling
and/or underground sampling to support a sufficient tonnage and average grade of metal(s). Under S
standards, such a degit does not qualify as a reserve until a comprehensive evaluation, based upon unit cos
grade, recoveries, and other factors, conclude current economic feasibility to extract it.

MINERALIZATION: The presence of economic minerals in a specific area@ogieal formation.
NATIVE GOLD (RAW GOLD): Metallic gold found naturally in that state. Placer gold. See Fineness.

NUGGET: A waterworn piece of native gold. The term is restricted to relatively large sizes, not minute particles
Fragments and lumps ofivegold are not called nuggets because the idea of alluvial origin is implicit. For use
in this report, anything larger than 150 milligrams is considered a nugget, and its weight specially treated
reporting the drill sample results so as to mitigatsk&sving effects on the values reported.



ORE: Material that can be mined and processed at a positive cash flow under current economic circumstances.

OROGENIC: Adjective of orogeny, which is the process by which structures withiétienountainous aas were
formed, including thrusting, folding, and faulting in the outer and higher layers, and plastic folding,
metamorphism, and plutonism in the inner and deeper layers.

PANNI NG: Washing gravel or other ma t elreavy minerals. Gald ismi n
eighteen times heavier than water and rapidly concentrates in the bottom of the pan when the pan is agitate

PARTS PER BILLION (PPB): A standard unit of measurement for assays, usually geochemical assays. One ppb is
thousandtlof a ppm.

PARTS PER MILLION (PPM): A standard unit of measure for assays. One ppm = 0.0292 Troy oz./ton. One ppm
one gram per metric ton (tonne).

PATENTED MINING CLAIM: A mineral claim originally staked on land owned by in the United States Government,
where all its associated mineral rights have been secured by the claimant from the U.S. Government
compliance with the laws and procedures relating to such claims, and title to the surface of the claim and 1
minerals beneath the surface have beenfeees from the U.S. Government to the claimant. Annual mining
claim assessment work is not required, and the claim is taxable real estate. Mining claims located on State
Alaska lands cannot be patented.

PLACER GOLD: Gold occurring in its natural fineggin more or less in nuggets, grains, flakes or dust and obtainable
by washing unconsolidated sand, gravel, etc. in which it is found. Also called alluvial gold, stream gold an
wash gold, raw gold and native gold.

PLACER & PLACER DEPOSIT: A mass of graly sand or similar material resulting from the crumbling and erosion
of solid rocks and containing particles or nuggets of gold or other heavy minerals such as platinum or tin tr
have been derived from the rocks or veins. A placer is an area wherer gleer heavy minerals are or can
be obtained by washing sand or gravel. Placer deposits are formed by attrition by river or stream action of 1
lighter rocks leaving the relatively inert, tough, and heavy minerals in a concentrated layer, genegathyealon
contact of the alluvial material with the underlying bedrock. The term PLACER applies to ancient gravels a
well as to recent deposits and to underground (drifts mines) as well as to surface deposits.

PLACER MINING: That form of mining in which theusficial detritus is washed for gold or other valuable heavy
minerals. There are deposits of detrital material containing gold which lie too deep to be profitably extracte
by surface mining and which must be worked by drifting, or tunneling, beneathahygirng barren material.

PHYLLITE: A metamorphic rock, intermediate in grade between slate and mica schist.

PROSPECT: An area that is a potential site of mineral deposits, based on preliminary exploration. A prospect
distinct from a mine in that it ison-producing.

PROSPECTING: The search for outcrops or other surface expressions of mineral deposits with the objective
making a valuable discovery.

RAW GOLD: A minerd6é6s synonym for Placer Gold (See ab

RECLAMATION: The restoration of a site to atable regulatory standards after mining or exploration activity is
completed.

RECOVERY: The percentage of valuable metal in the ore that is recovered by metallurgical treatment.

RESERVES: That part of a mineral deposit, which could be economically gaity lextracted or produced at the time
of the reserve determination with existing technology and under present economic conditions. Reserves
customarily stated in terms of AOreo when dealin

RESOURCE: The calculated amawf material in a mineral deposit, based on limited drill information.

SCHIST: A metamorphic rock with thin layers and readily split or cleaved because of a foliated or parallel structure.



SEC I NDUSTRY GUI DE 7: Thi s i s rd forethe bhimingt iredastry Sor setuetiesd
pur poses. It is contained in a publication of t
known as Industry Guide 7, which summarizes requirements for disclosure by mining companies. It define
proven and probable Reserves using its own definitions, and prohibits the disclosure of quantitative estimat
for all mineralization other than in those two Reserve categories. Similarly, it restricts disclosure of value c
estimates to Reserves only, whttle SEC policy generally requires to be on a historic cost accounting basis.

SHEAR OR SHEARING: The deformation of rocks by movement along parallel planes, known as faults, general
resulting from stress or pressure and producing such metamorphic ssusloleavage and schistosity.

STRATA-BOUND: Said of a mineral deposit confined to a single stratigraphic unit. The term can refer to a stratiforr
deposit, to variously oriented ore bodies contained within the unit, or to a deposit containing veinlets ar
alteration zones that may not be strictly conformable with bedding.

TAILINGS: Fine grained or ground up material rejected from a mill after more of the recoverable valuable mineral
have been extracted. Can also mean the waste material resulting frermpilsiag.

TITLE: The legal ownership of property or right of possession or right to control mining claims, as evidenced by dee
patented claim or mineral rights claim filed with a controlling state or federal regulatory agency. Title to &
deeded propertpr patented claim may be verified through a title search, while title to unpatented mining
claims or control of mineral rights may or may not be discoverable through a search of public records.

UNPATENTED MINING CLAIM: A mineral claim staked on federatate or, in the case of severed mineral rights,
private land to which a deed from the U.S. Government or other mineral title owner has not been received
the claimant. Unpatented claims give the claimant the exclusive right to explore for and to dbeelop
underlying minerals and use the surface for such purpose. However, the claimant does not own title to eitl
the minerals or the surface, and the claim is subject to annual assessment work requirements and the payr
of annual rental fees which aretadished by the governing authority of the land on which the claim is
located. The claim may or may not be subject to production royalties payable to that governing authorit
Mining claims located on State of Alaska lands cannot be deeded to the claimant

VEIN: A zone or belt of mineralized rock having a more or less regular constitution in length, width and depth, ar
lying within boundaries which clearly separates it from neighboring rock.

VEINLET: A tiny vein, stringer or filament of mineral (commordyartz) traversing a rock mass of different material,
and usually one of a number making a Lode.

WASH PLANT, WASHING PLANT: Generic terms for a variety of gravity separating devices employing water
(process water) to clean gravel by removing fine sedinaatitered to it.
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FORWARD-LOOKING STATEMENTS

This Annual Reporton Form 1K (t hi s A Annual Reporto) and t hleokirgx hi
st at e me n the ineaning tofhthenPrivate Securities Litigation Reform Act of 1995. Such forward looking
statements concene estimatedextractionand financial forecasts and sensitivities for the Nyadaint venture,
anticipated cpital expenditures by the NyacAUint venture, estimates of mineralized matewair, anticipated results
and devel opments in the Companyébés operations in fut
its business and other matters that may occur in the fumtwtading, but not limited to:

statements regarding our exploration plans at our Chandalar property;
statements regarding potential gold extraction by our joint venture;
statements regarding our plans to finance our operations;

statements regarding future coand expenditures; and

statements regarding our anticipated plan of operation.

=A =4 =8 =8 =9

These statements relate to analyses and other information that are based on forecasts of future results, estimat
amounts not yet determinable and assumptions of managemen

Any statements that express or involve discussions with respect to predictions, expectations, beliefs, plans, projecti
objectives, assumptions or future events or performance (often, but not always, using words or phrases suct
fexpect smotorexXigoetso, i s expectedo, fanticipatesodo o
or stating that certain actions, events or resul ts
or be achieved) are not statensemf historical fact and may be forwabking statements. Forwatdoking
statements are subject to a variety of known and unknown risks, uncertainties and other factors which could ca
actual events or results to differ from those expressed or impfidhe forwardooking statements, including, without
limitation:

risks related to our ability to continue as a going conbeing in doult

risks related to our history of losses;

risks related to our outstanding gold forward sales contracts and notes;

risks related taneed to raise additional capital to fund our exploration and, if warranted, development anc
production programs;

risks related to our property not having any proven or probable reserves

risk related to our limited history of commercial duation;

risk related to operating a mine

risk related to accurately forecastjrggtraction anghroduction

risks related to our dependence on a single propdhg Chandalar property;

risks related to climate and location restricting our exploration iamearranted, development and production
activities;

risks related to our mineralization estimates being based on limited drilling data;

risks related to our exploration activities not being commercially successful;

risks related to actual capital cogispduction or economic return being different than projected;
risk related to our joint venture arrangements;

risks related to mineral exploration;

risks related to increased costs;

risks related t@ shortage of equipment and supplies;

risk related to flictuations in gold prices;

risks related to title to our properties being defective;

risks related to title to our properties being subject to claims;

risks related to estimates of mineralized material;

risks related to government regulation;

risks relatedo environmental laws and regulation;

risks related to land reclamation requirements;

E ]
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risks related to future legislation regarding mining laws;

risks related to future legislation regarding climate change;

risks related to our lack of insurance covertmgeall risks;

risks related to competition in the mining industry;

risks related to our dependence on key personnel;

risks related to our executive offices not dedicating 100% of their time to our company;
risks related to potential conflicts of inter@sth our directors and executive officers;

risks related to market conditioresd

risks related to our shares of common stock.

E R N T I

This list is not exhaustive of the factors that may affect our forlanking statementsSome of the important risks

and uncdainties that could affect forwaldo o ki ng st atements are described
1A. Ri sk Factors, o0 and dAltem 7. Management s Di scu
Report. Should one or more of thessks or uncertainties materialize, or should underlying assumptions prove
incorrect, actual results may vary materially from those anticipated, believed, estimated or expected. We caut
readers not to place undue reliance on any such foiwakihg statenents, which speak only as of the date made. We
disclaim any obligation subsequently to revise any forvi@oing statements to reflect events or circumstances after
the date of such statements or to reflect the occurrence of anticipated or unantmipatsd except as required by
law.

Cautionary Note to U.S. Il nvestors: The United State
permits U.S. mining companies, in their filings with the SEC, to disclose only those mineral depositscimtany

can economically and legally extract or produce. We use certain terms on our website and in our news releases
reports, such as fAmeasuredo, Aindi catedo, Ainferred
registered capanies from including in their filings with the SEC. U.S. Investors are urged to consider thasely
disclosure in the our latest reports and registration statements filed with the SEC. You can review and obtain copie!
these filings abttp://www.seagyov/edgar.shtmbr from our website at www.goldrichmining.conJ.S. Investors are
cautioned not to assume that any defined resources in these categories will ever be converted into SEC Guide 7
compliant reserves.

We qualify all the forward-looking staterments contained in this Annual Report by the foregoing cautionary
statements.
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PART I
As used in herein, the terms AGoldrich, d the ACompa
ITEM 1. BUSINESS
Overview

We are a minerals compamy the business of acquiring and advancing mineral properties to the discovery point,
where we believe maximum shareholder returns can be realized. Although we have conducteéxiraitédnof

gold on one of our gold prospects, Goldrich is an explumagtage company as defined by the U.S. Securities and
Exchange Co mmindndusty Guideh SECO)

Incorporated in 1959, Goldrich Mining Company (OB t r adi ng sy mbol AGRMCO) (f
Mining Company) has been a publicly traded comypsince October 9, 197Qur executive offices are located at
2607 Southeast Blvd, Suite B211, Spokane, WA 99223, and our phone number there is (5®)7/58%ur website
address is www.goldrichmining.com. Information contained on our website is nof paig annual report.

At this time, our major mineral exploration prospects are contained within our wholly owned Chandalar propert
located approximately 190 air miles north of Fairbanks, Alaska, @&dulice support center for the oil and mining
industry, and 48 air miles east of the Dalton Highwtag,major allweather nortksouth route that links Fairbanks to

the Prudhoe Bay oil fields on the Arctic Ocean to the north. The property is largely on land owned by the State
Alaska, which is one ofhke active and highly ranked mining jurisdictions in the world. The Chandalar property is
approximately 22,858 acres, consisting of 426.5 acres of patented federal mining claims (21 lode claims, one ple
claim and one mill site) and 22,432 acres of ungate State of Alaska mining claims (197 claims). The claims are
contiguous, comprising a block covering approximately 35.7 square miles. Both patented federal mining claims a
Alaska state mining claims provide exploration and mining rights to lode andrghineral deposits.

We have established a substantial exploration infrastructuvar&handalar property, including a -pgrson camp,
heavy and lightluty equipment, a 4,46@ot airstrip, and a network of roads that offervadlather access to alf the

major gold prospects. Current surface access to the camp from the Dalton Highway is restricted to the winter mor
via a winter trail from Coldfoot along the Dalton Highway. The State of Alaska has eofiglaty to construct a
permanent albeasorroad along this trail which, when built, will allow yearound surface access to the project site.
We are not aware of any plans to build this road at the present time.

The Chandalar property contains both our Chandalarioaid(lode) gold project anithe Little Squaw Creek alluvial

gold mine. The area has a long prospecting and mining history dating to the discovery of placer gold deposits in 19
soon followed by the discovery of more than 30 separatedrigdie lode gold mineralization prospectsefthe next

80 years the lode gold mineralization occurrences were intermittently explored or mined by various small operato
but because of the districtds remote | ocation the r

The Clandalar lode occurrences are part of a regionally mineralized schist belt that extemdsstastoss the 600

mile width of Alaska along the south flank of the Brooks Range. The geology and mineralization of the Chandalar lo
gold systems are quite silai to many important productive gold deposits that have been variously categorized a:
greenstondnosted, orogenic, sheaone related, lowvsulfide, mesothermal, amongst other names and which,
collectively, account f or wtiormAljhaugh thpra is & histofy oftpdselodevand |
alluvial extractionon our Chandalar property, it currently does not contain any kipowwen orprobable ore reserves

as defined in SEC Industry Guide 7. The probability that ore reserves that mebtdsBy Guide Guidelines will

be discovered on an individual hard rock prospect at Chandalar cannot be determined at this time.

Subject to available financing, our focisstwo-fold: (1) Continued gold extraction from a substantial alluvial gold

deposi discovered on the property. To date, Goldrich has completed approximately 15,000 feet of drilling and outline
10.5 million cubic yards of mineralized alluvial material, at an average head grade of approximately 0.025 ounces
gold per cubic yard(2) Continue exploration of our Chandalar property where we have discovered and identified
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drilling targets for a potentially large sedimentsype bulk tonnage hanebck gold deposit as well as a possible
intrusionrelated source of lode mineralization.

In2012, Gol drich and NyacAU LLC (fAiNyacAUO?Q) formed G
venture compay, managed by Wac AU, to mine Goldrichoés various pl
independent mining permit was received to expdednining operation from 10 to approximately 350 acres. As of
2014, total mining preparationexpenditures by GNP were approximately8$nillion and mining expenditures for

2015 are estimated to beéb3million. Except for certain g@uipment that is under ordand is being catructed outside

of Alaska, he expanded plantascompleted in 2014 anelxtractionis targeted to begin in June 2015. Geldraction

will be approximately from midlune to midSeptember of each yeahll costs up to commercial productiqas
defined in the joint venture agreemeat® required to be funded byyBlcAU and will be paid back from cash flow
from gold productior{as defined in the joint venture agreement)

During the last several years, weak financial markets have beenpamtamt factor affecting the level of our
exploration activitiesand we werainable to obtain sufficient finances fdrilling exploration in2013and2014 but
conducted an airborne radiometric and magnetic survey over the entire prAgetig. placer ine nears completion,

we look forward to internal cash flow and additional opportunfbedinancing that will give us a unique advantage
for growth over other junior mining exploration compani®¢e also intend to list our shares on a recognized stock
exchange in Canada in addition to maintaining our listing ofXRE€QBIn the United State$Ve believe these factors
will increase our access to financial marlkatd positively affect our ability to raise the funds necessary to add value
to our property ad increase shareholder value.

History and Chandalar Exploration Project Background

Gold was discovered in the Chandalar district in 1905, and over the years various operat@srhatadsmall
amounts of gold mainly from placer deposits, and also fsedrock lodes consisting of higjtade goldquartz veins.

We were incorporated in 1959 for the purpose of acquiring and consolidating diversely owned gold mining claims
the Chandalar mining district. Our operations during the 1960s resulted in thisshatant of a mining camp, a mill,
several airstrips, and exploitation of a small amount of gold from underground workings, which was marginall
profitable.

Total recorded gol@xtractionfrom the Chandalar property, asntained in our historical recasdcurrently stands at
about87941 ounces of fine gold, although actual histogixtractionwas probably much greater than the recorded
extraction Of this total, recorded lode gotktractionfrom highgrade golequartz veinshear zone deposits 8351
ounces Historical records in our files contain engineering reports showing the amount of remaining mineralize
material in the lodes to be at least 17,646 tons at a grafl&®buncesof gold per ton. These are nptoven or
probableore reserves as deéd in the SEC Industry Guide Approximately 79,590 ounces of the total gold
extractioncame from placer deposits of whié)702ounces were from goldxtractionsince 2009rom the Little
Squaw Creek alluvial gold min&lost of the remaining plac@&xtractionwas mined by lessees and derived from the
Big Creek, Tobin Creek and LittlegBaw Creek drainages.

Between 1929 and 1938, the previous owners of the Chandalar property obtained U.S. patents to federal mining cle
totaling 426.5 acres. In 1972 add76, we acquired all patented and unpatented federal lode mining claims in the
Chandalar district except for seven unpatented federal lode mining claims held by the Anderson Partnership. -
patented federal claims are fee simple land. In 1978, we adaalirof the unpatented federal placer mining claims in
the Chandalar district. In 1987 the federal government deeded all the land in the Chandalar district to the State
Alaska in partial fulfillment of a land conveyance quota established in the Akiakehood Act. During 1987, all of

the 105 unpatented federal lode and placer mining claims wataked as State of Alaska Traditional mining claims.
Unlike the federal government, the State of Alaska does not distinguish between lode and placeclanimsngnd
accordingly all state mining claims are treated the same under the Alaska mining statutes.
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We relinquished 86 of our State of Alaska mining claims during 2000 and 2001 filentwal considerationsdn the
beginning of 2003, we owned ninetedO-acre Traditional mining claims at Chandalar. During 2003, we purchased
seven traditional mining claims, which had beerstaked as State of Alaska mining claims from the Anderson
Partnership for $35,000. In September of 2003, we stakedfifityl60-acre MTRSC (meridian, township, range,
section, and claim location system) state mining claims. In 2004, we staked one traditianeg 4@&im and eight
160-acre MTRSC claims. In 2005, we staked one-dé@ MTRSC claim. In 2006, we staked twenige 160-acre
MTRSC claims of which five were subsequently dropped after being evaluated in 2007. In 2007, we staked five 1¢
acre MTRSC claimswith twelve 160acre MTRSC claims and two 4@&re MTRSC claims in 2008. In 2009, we
staked an additional 48cre MTRE claim and were awarded twenty-d46re MTRSC claims by a Superior Court for

the State of Alaskal heseclaims had been located and held by Gold Dust Mines, Inc. In 2010, we purchased nine 4(
acre MTRSC claims at a public auction. In 2011, we staked additclaims to expand our Chandalar mining claims
based on recent exploration results and aeromagnetic data published by the United States Geological Survey.
aeromagnetic survey showed that all known gold prospects in the Chandalar district ardedssadittiaa large,
northeastrending, magnetic high. As a result, we located new mining claims covering 4,800 acres, completing o
coverage of this northeast mineral trend. With the new acquisition, our total land area at Chandalar increasec
approximagly 22,858 acres, consisting of 23 patented Federal mining claims and 197 unpatented State of Alas
mining claims. Based on the same survey, we also staked a new and separate 25,600 acre block of state mining ¢
known as Thazzik Mountain, located 3@en southeast of Chandalar, the significance of which is discussed above.
We relinquished our Thazzik Mountain claims during 2013 ddmamcial considerations

During the 1970s and early 1980s the lode and placer properties were leased to vargsufparploration and gold
extraction The quartz lodes were last worked from 1970 to 1983, when &)d8P2 ouncesof fine gold were
recovered from the milling of 11,884 tons which averaged about one ounce of gold per ton. The material was extrac
from surface and underground workings on three mineralized quartz veins lying mostly on our patented federal mini
claims. Between 1979 and 1999, our lessees produced 15,735.5 ounces of raw gold (impure or unrefined gold, i.e.
pure or 1000 fine gold) fromlacer operations, which is equivalent to about 13,287 ounces of fine gold. We estimatt
that approximately anothdr400ounces of raw gold were produced by a lessee between 2004 and 2009 that was n
reported to us. All pastxtractionof raw gold on theproperty has been previously reported as being 848 fineness.
Analyses from our recemixtractionindicate that the gold produced averaged 844 fineness, or 84.45%, and containe
13.88 % silver plus 1.68% impurities such as copper and iron.

During 1988, a ensulting mining engineer was hired to compile historical information on the entire placer and lode
gold district. His comprehensive report was completed in January 1990, and is available for review at our office. A fe
conclusions from that report are arporated in this section.

In November of 1989, we entered into a ten year mining lease, extendable for an additional forty years, with Gold D
Mines, Inc. for all our Chandalar placer mining interests located on the Big Creek, St. Mary's Creekguatie S
Creek, Big Squaw Creek, and Tobin Creek. The mining lease provided for annual advance lease payments of $22
plus a ten percent (10%) royalty of all raw (placer) gatttactionto be paid in kind. Twenty percent (20%) of the
10% royalty, two peragt (2%) overall, were to be paid directly to the underlying royalty interest holders (i.e.
Anderson Partnership), and was to consist of the coarsest and largest particles of all gold produced. Goldrich rece
the remaining eight percent (8%) of the gajgialty.

During the spring of 1990, Gold Dust Mines, Inc., as lessee transported about $2.6 million in capital equipment to ¢
Chandalar mining claims over the winter haul road from the town of Coldfoot, located on the Alaska pipeline highwa
also knownas the Dalton highway. This machinery included a large gréyity alluvial mineral treatment plant (an
IHC-Holland wash plant) together with a Bucwtse dragline, two big Caterpillar tractors, front end loaders, a churn
drill and other large pieces pfacer gold mining equipment. During the last part of the 1993 season, Gold Dust Mines
moved its placer operations to the Big Creek and St. Mary's Creek drainages. In 1994, placer mining operations w
concentrated on the St. Mary's Creek drainage. Qut®95, placer mining operations were conducted on the St.
Mary's Creek and Big Creek drainages. During 1996 to 1999, placer mining operations were conducted only on the
Maryds Creek and Big Creek drainages.

11



TABLE OF CONTENTS

An amendment to the mining lease in 1996 tec ed Gol d Dus't Mi nes, Il nc. 6s Ch
Big Creek and its tAsiabesult efithis amefdment, thlaannua advafce keasdk payment was
reduced to $7,500. From 1996 to 1999, placer mining operationswenecondkced only on the St.
Creek drainages. There were no mining operations conducted in 2000, 2001 or 2003. Hosginwering in1999,

Gold Dust Mines, Inc. failed to pay both the $7,500 annual lease fee and the annual rental payihenttada
mining claims it was mining on, as required by the mining lease, in all a sum of $32,380. A portion of the 199
production royalties owed to us in the amount of eleven ounces of gold nuggets was also not paid. In February 2(
the owners of Gold u s t Mi nes, |l nc. , Mr . and Mr s. Del mer Ackel
to us) filed for bankruptcy pursuant to Chapter 7 of the United States Bankruptcy Code, as a@andeaing lease

with Gold Dust Mines, Inc. was the solesasof Gold Dust Mines, Inc.

In the late summer of 1997, we executed a placer mining lease with Day Creek Mining Company, Inc., an Alask
corporation. The lease included the placer mining claims only for the Tobin Creek, Big Squaw Creek and Little Squz
Creek drainages. The |l ease did not include the Big
Dust Mines, Inc. The lessee was to have performed minimum exploratory drilling during each year of the lease. Onl
minimum amount of drillng was performed thirst year, with some good results downstream from the Mello Bench
on upper Little Squaw Creek. Due to lack of financing, the lessee could not comply with the drilling requirements |
1998, and the lease was terminated by us givingcdadhtion of forfeiture to the lessees in February of 1999. The
lessee did not contest the declaration of forfeiture.

We allowed most of our state mining claims on Big Creek and Little Squaw Creek to lapse in 2000 for lack of funds
pay the State of Akka annual rental fees required to maintain the mining claus.inability to pay the State of

Al aska annual rent al fees was precipitated by Gol d
payment to us and their failure to pay timaal state mining claim rental on the claims covered by the mining lease as
required by the lease. The owners of Gold Dust Mines, Inc. continued to do the annual assessment work on
remaining claims on our behalf through 2002 on the basis of a veptesinaent between our former management and
Gold Dust Mines, Incto extend its mining leas&he existence of this extension of the lease was later contested by the
Gold Dust Mines, Inc. in civil court proceedings whereby a jury determined in our favoththéease had been
extended by the course of conduct of the parties from October 1999 to October 2003. Consequently and subseque
a final ruling by the civil court awarded us title to the 20 claims staked in this interim on Big Creek and Little Squay
Creek. I n 2010, Gol d Dust, Il nc. appealed the civil
2012, the Alaska Supreme Court issued its final rulkibappeals have been exhausted and all rulings have been in
our favor. To the extemqtossible, we have perfected our interests in all claims, including the 20 awarded claims.

In 2004, we contracted an independent geological consulting company to review and analyze previous work done
Chandalar. The consultants concluded that the goltbmalization at Chandalar is mesothermal, which can be
described as formed at moderate to high temperatures and moderate to high pressures by deposition from hydrothe
fluids. A technical report produced by the consultants recommended an initial zpl@@gram to better assess the
gold lodes and the placer gold deposits.

In 2004, we also commissioned a remote sensing technical study of the Chandalar district by another indepenc
contractor who studied high altitude air photography available éorg@ion. The purpose of the study was to identify
geological structures that may be associated with gold occurrences in a schist belt containing grelostenass
geological features, mostly linear and curvilinear, were identified. Major linears;iapahere they may form a
regional rift, are an excellent exploration tool in the search for gold. The consultant recommended making fie
examinations of known gold occurrences associated with the linears and other structural features identified by
study.

During the 2004 summer field season at Chandalar, using independent certified professional geologists, we follov
up on the work recommended by the remote s-yeardiatusgf c o
hardrock exploratbn on the property. It involved a photo geologic lineament study, expansion of the claim block tc
cover outlying vein showings and reconnaissance sampling of rocks, soils and stream sediments for geochem
analyses. The lineament study identified fifipe sites thought to be favorable for discovery of mineralization. The
objective of the field program was to assess the validity of historic records, refine known drilling targets and identi
new drilling targets. Several prospects of previously unewaeduat unknown gold mineralization were found.
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During 2005, we completed a modest prospecting and geologic mapping program at Chandalar, which was limited
our lack of funds. In all, 189 exploratory samples of stream sediments, soils and rock chipkemerarid mapping

was completed on a series of ten prospects. That work was successful in identifying additional gold prospects wit
our claim block, and also in developing specific drilling targets on several of the prospects.

During early 2006, we acqed sufficient funds to undertake a substantial exploration program on the Chandalal
property. During the 2006 summer field season, a geological contractor completed a 1:20,000 scale geologic ma
the Chandalar district, and we drilled 39 reverse ctauh drill holes for 7,763 feet on nine of some thirty gold
prospects within our Chandalar claim block. In the process, several miles of old roads were repaired and three mile
new roads were constructed. We established an exploration base campB#&fello camp) capable of housing 20
people, and accomplished environmental clean ups of two abandoned mining camp sites that predate our manage
takeover in 2003.

The 2007 Chandalar exploration program expanded our understanding of severakckagdld prospects through
trenching and associated sampling. In all, forty prospect areas were mapped in detail and 1,342 samples of 1
(including trench and placer drill h@eobedrock) and soil were collected and analyzed. Foréytrenches for 5,927
feetwere accomplished using an excavator, of which 4,954 feet cut into bedrock and were sampled. Some 534 tre
samples were taken continuously along the lengths of all trenches. Additionally, ground magnetic surveys on fifteen
the prospects were conducteih survey lines totaling 28 miles.

Also in 2007, we conducted a reverse circulation drilling program on the Little Squaw Creek drainage. A total «
15,304 feet were drilled. Of 107 holes collared, 87 were completed to their targeted depths. We emgaged
independent geological contractor to conduct all sampling in our drilling program, complete all drill sample gol
recovery, ore valuation, maintain drill sample security and report the results of their work.

The analytical processing of the 3,031 dséimples and report on the final results of the samples gold contents was
completed by March of 2008. From these results, we concluded that we discovered a relatively large alluvial gc
deposit of sufficient grade to be potentially econ@ttic mine undeprevailing gold prices.

In 2009, we successfully completed an alluvial gold mining test on Little Squaw Creek. The pilot program involved
mining test thaextracteda p pr o xi mat el y obpbader gold, aquigalerd to abow 500 ounces of fidd.go
The test mining yielded valuable geologic, mining and engineering data that encouraged usulp tfaengroject into
extractionin the spring of 2010.

During the summer of 2010, we were able to start a small mining operation at our Little Squawl@weakdeposit,

the site of our previous test mining operation, known as the Little Squaw Creek Gold Mine. This was a maj
milestone for us, although full realization of the intended project was inhibited by a shortage of workingBaffital.

end ofthe 2010 mining season we hexkractedl,906 ounces of gold concentrate from which approximately 1,522
ounces of fine gold and 259 ounces of fine silver veteacted bringing us gross sales proceeds of $1,904,124. In
2011, we suspendaxktractionof the Little Squaw Creek Gold Mine to refocus our efforts on faok exploration at
Chandalar. In 2012, GNP was formed for the purpose of exploiting the alluvial deposit on Little Squaw, as well as t
other alluvial deposits at Chandalar.

During the 201Jexploration season, we successfully completed an exploratory drilling program, soil survey progran
and geophysical survey at Chandale drilled 25 HQ size core holes totaling approximately 14,500 feet in five
target areas. Drill results are presented 2011 ExplorationActivitie section of this Annual Report. The soil
sampling, prioritized to first cover known mineralized trends, consisted of over 1,100 samples collected on
reconnaissance scale grid over approximately 65 percent of the 2®@00handalar property. In the airborne
geophysical survey, approximately 750 line miles (1,246 line kilometers) were flown by an international geophysic
contractor over the entire Chandalar property along flight lines 100 meters apart. Preliminary nuzgaetweals
known mineralized structures with good clarity and, more importantly, identifies sharp new psasppeend distriet

scale anomalies and mineralized trends.
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During 2011, we staked a new and separate 25600 block of state mining claimown as Thazzik Mountain,
located 30 miles southeast of Chandalar. Geologically, Thazzik Mountain lies within the same schist belt as Chand:
on the south flank of the Brooks Range. Fieldwork identified a multitude of eueating structures, inclutj
sheeted quartz veinlets. We took approximately 100 reconnaissance samples for geochemical analyses. Based upc
results from the analyses, during 2012 we chose to release 76 of the 160 claims staked in 2011, reducing the total
block to 13,440 aes. Due tdinancial considerationghe Company chose to release the remaining 84 claims in 2013.

During the last several years, weak financial markets have been an important factor affecting the level of c
exploration activities and we were unableotatain sufficient finances fanajor exploration programs in 2012013

and 204. Focus was therefore put on our placer depogiergv significant funds for development were available
However our main focus in the future will continue to be the explorabf the haregock targets of our Chandalar
property as funds become available.

In 2014 we conducted a propesyde airborne radiometric and magnetic survey to generate and further refine
exploration targets for bultonnage lowgrade mineralization angbossible deeper sources of intrusietated
mineralization.

Competition

There is aggressive competitiontlwn the minerals industry to discover and acquire mineral properties considered to
have commercial potential. We compete for the opportunity ticigate in promising exploration projects with other
entities. In addition, we compete with others in efforts to obtain financing to acquire and explore mineral propertie
acquire and utilize mineral exploration equipment and hire qualified minerakratipiopersonnel.

We may compete with other junior mining companies for mining claims in regions adjacent to our existing claims,
in other parts of the world should we dedicate resources to doing so in the future. These companies may be b
capitalzed than us and we may have difficulty in expanding our holdings through additional mining claims.

In competing for qualified mineral exploration personnel, may be required to pay compensation or benefits
relatively higher than those paid in the pastgl the availability of qualified personnel may be limited in fdgimand
mining periods, such as have been experienced during the increased price of gold in recent years.

Employees

In October 2009, William Schara began employment as our President aid CEEx e cut i ve Of fi cer
on consulting contracts for some of our management and administrative personnel needs, including for our Ct
Financial Officer( i C F, ®n Ted SharpThe contract for Mr. Sharp expired on December 31, 2009, howexer M
Sharp continues to provide services to the Company under the same terms provided in the contract. We emy
individuals and contractors on a seasonal basis to conduct exploration, mining and other required company activit
mostly during the late sprjj through early fall months.

We currently have 2 fullime employees; our CEO and Controllé/e had as many as 23 ptihe employees and
contractors during 2015 parttime employees and contractors during 20dr2done employee at the mine site for
logistics and other company activitidaring 2013and 2014 In addition to the employees of Goldrich, GNP had as
many as 10 employees during 2048 employees during 20E3hd 10 employees during 2014
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Seasons

We conduct exploration activities at Chandab@tween latespring and earlyautumn. Access during that time is
exclusively by airplane. All fuel is supplied to the campsite by air transport. Access during winter months is by ic
road, snowmobile and skilane. All heavy supplies and equipment areught in by trucking over the ice road from
Coldfoot. Snow melt generally occurs toward the end of May, followed by an intensive, though sdast,#6wing
season with 24 hours of daylight and daytime temperatures that range ffotno ®D° Fahrenheit. iéezing
temperatures return in late August and freggeaypically occurs by early October. Winter temperatures, particularly
in the lower elevations, can drop #80° F or colder for extended periods. Annual precipitation is 15 to 20 inches,
coming mostlyin late summer as rain and during the first half of the winter as snow. Winter snow accumulations atr
modest. The area is essentially an arctic desert.

Regulation

Our mineral exploration activities are subject to various federal, state, and local lawsgafations governing
prospecting, exploration, production, labor standards, occupational health and mine safety, control of toxic substan
land usewater use, land claims of local peopled other matters involving environmental protection and t@xati
New rules and regulations may be enacted or existing rules and regulations may be applied in a manner that could
or curtail exploration at our propertit. is possible that future changes in these rules or regulations could have a
significant imm@ct on our business, causing those activities to be economicalahgated at that time.

Taxes Pertaining to Mining

Al askabés tax and regulatory policy is widely viewed
for establishing n@ mines in the United States. The mining taxation regimes in Alaska have been stable for man
years. There is regular discussion of taxation issues in the legislatures but no changes have been proposed that v
significantly alter their current state nnig taxation structures’lhe economics of any potential mining operation on
our properties would be particularly sensitive to changes in the State of Alaska's tax rAgiemedments to current
laws, regulations and permits governing our operations argetieral activities of mining and exploration companies,

or more stringent implementation thereof, could cause unanticipated increases in our exploration expenses, ca|
expenditures or future production costs, or could result in abandonment or deéstakilishing operations at our
Chandalar propertyAlthough management has no reason to believe that new mining taxation laws that coul
adversely impact our Chandalar property will materialize, singvent could and may happen in the future.

At present Alaska has a 7% net profits mining license tax on all mineral production (AS 43.65), a 3% net profit:
royalty on minerals from state lands (AS 38.05.212) (where we hold unpatented state mining claims), and a gradus
annual mining claim rental beginniag) $088acre. Alaska state corporate income tax is 9.4% if net profit is more than
a set threshold amount. Alaska has an exploration incentive credit program (AS 27.30.010) whereby up to $20 mill
in approved accrued exploration credits can be dedticiatdthe state mining license tax, the state corporate income
tax, and the state mining royalty. All qualified new mining operations are exempt from the mining license tax for 3 1,
years after production begins.

Environmental Requlations

Our Chandalar mperty contains an inactive small mining mill site on Tobin Creek with tailings impoundments, last
used in 1983. The mill was capable of processing 100 tons of ore per day. A total of 11,884 tons were put through
mill, and into two small adjacent tailjs impoundments. A December 19, 1990 letter from the Alaska Department of
Environment al Conservation (the #fAAl aska DECO0) to t
Resources (the #fAAl aska DNRO) s tmpoundnsents nie€ AlaskasDEG gptandagis i
requirements and are acceptable for abandonment and
receipt of this report to us in a letter dated December 24, 1990. We subsequently reclaimed the tailimgsnianis,

and expect that no further remedial action will be required. Vegetation has established itself on the tailing
impoundments, thereby mitigating erosional forces.
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In 1990, the Alaska DEC notified us that soil samples taken from a gravel paenadgaour Tobin Creek mill site
contained elevated levels of mercury. In response to the notification, we engaged a professional mineral enginee
evaluate procedures for remediating contamination at the site. In 1994, the engineer evaluated thetiontand
determined that it consists of approximately 160 cubic yards of earthen material that could be cleansed by processil
through a simple gravity washing plant. This plan was subsequently approved by the state. In 2000, the site was li
inthe Al aska DECO6s contaminated sites dat arbaosasvareadcfana
changes in state environmental laws that would affect our state approved cleanup plan or impose a time table for |
be done. During 2008, our @ioyees took a suite of samples at the contamination site to update the readings taken
1990 or prior. The results of this sampling reconfirmed the earlier findings, and also suggest that some attenuatior
the mercury contamination has occurred. Areppehdent technical consultant assessed those results and believes ths
proper procedures for sampling and testing were follo®eding 2011 2013and 2014 we took additional samples

that showed an overall reduction of mercury in the previously samm@adtowever, one sample on the margin of the
sampled area yielded high mercury content, and that may necessitate continued expansion of the area to be samp
the future. The 2012013and 2014ample resultsveresubmitted to the State for analysisiatetermination of what
additional sampling the State may require on the area around thénn2ill13, we received a letter request from the
Alaska DEC to update our plan for remediating the contaminatedrsitén 2014 continued communication with the
Alaska DEC to determine what remediation is neces®¥égyhave engaged an independent environmental engineering
company to perform an evaluation of the remediation requirements bakethliy, latitude, altitude, permafrost and
other factorsAt Decembei31, 2014, we have accrued a liability of $50,000 in our financial statements to remedy this
site.

During 2009 and 2010, we engaged in permitted open pit mining operations on Little Squaw Creek. The Small Mir
permit restricts ground disturbance to a ltotaximum of ten acres and requires a specified reclamation plan for the
disturbed area to be completed prior to additional acreage being disturbed. We joined the State of Alaska reclama
bond pool to assure the minimum legal reclamation requiremeul lse met. During the 2010 mining operations, we
experienced a situation where it was not practical to concurrently mine and reclaim without wasting (or sacrificing)
significant portion of the mineralized material we intended to mine. Our mining aperdiave to date disturbed
approximately fortysix acres, including the airstrip and historic roads. During 2012, GNP completed certain correctivi
actions required by the U.S. Army Corps of Engineler2013, GNP received a new permit to expand the nitee s
from 10 to approximately 350 acrdie new mining permit providiean increased area for stockpiling topsoil, a larger
settling pond system with greater capacity to ensure water quality and availability, and room to allow concurrent mi
reclamation ashe project advances. In addition the permit also allows for construction of a new aitstmgw plant

will employ a recirculating closeldop water system to minimize water usage and protect the environment.

Although GNP received a new permit to esgahe mine, Goldrich istill required to remove a mine waste road built

in 2010. The Army Corps of Engineers has accepted our plan and timeline for removal of the road by OctoBer 2015.
December 312014, we have accrued a liability of approxirelt $878,000 in ou financial statements for the asset
retirement of the mine site, waste road and related settling ponds.

Title to Properties

We hold 220 mining claims of which 23 are patented claims and 197 are State of Alaska unpatented mining clair
Alaska state unpatented mining claims are unique property interests in that they are subject to the paramount title
the State of Alaska, and rights of third parties to-imerfering uses of the surface within their boundaries, and are
generally consideretb be subject to greater title risk than other real property interests. There are few public recorc
that definitively determine the issues of validity and ownership of unpatented state mining claims and possik
conflicts with other claims are not alwagsterminable from the descriptions contained in public records. The rights to
deposits of minerals lying within the boundaries of the unpatented state claims are subject to Alaska Statues 38.05
i 38.05.280, and are governed by Alaska AdministrativeeQddAAC 86.10G 86.600.
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The validity of an Alaska state unpatented mining claim depends on: (1) the claim having been located on state |
open to appropriation by mineral location, which is the act of physically going on the land and making a claim L
putting stakes in the ground; (2) compliance with all applicable state statutes in terms of the contents of claim locat
notices or certificates and the timely filing and recording of the same; (3) timely payment of annual claim rental fee
and (4) theimely filing and recording of proof of annual assessment work. In the absence of a discovery of valuab
minerals, the ground covered by an unpatented mining claim is open to location by others unless the owner is in ac
possession of and diligentlyorking the claim. We are diligently working and are in actual possession of all our
claims at Chandalar.

The locator of a mining claim on land belonging to the State of Alaska does not have an option to patent the cla
Instead, rights to deposits of mirals on Alaska state land that is open to claim staking may be acquired by discovery
location and recording as prescribed in Alaska state statutes, as previously noted. The locator has the exclusive rig
possession and extraction of the mineralsrinrothe claim, subject to state statutes governing mining claims. We are
not in default of any annual assessment work filing or annual claim rental payment required by the state of Alaska
keep our title to the mining rights at Chandalar in good standin

An important part of our Chandalar property is patented federal mining claims owned by us. Patented mining clain
which are real property interests that are owned in fee simple, are subject to less risk than unpatented mining cla
We have done a ki chain search of our patented federal mining claims and believe we are the owner of the priva
property, and that the property is free and clear of liens and other third party claims except for the 2% mine
production royalty. The 2% mineral productiooyalty was formerly held by our previous management (Anderson
Partnershipalso known as Jumbo BakiDuring 2012, NyacAU loaned $250,000 to GNP and GNP purchased the
royalty from Anderson Partnership. The loan to GNP for the royalty will carry int@réise greater of prime plus 2%

or 10% and wil|l be repai d f(as defimeddothedoini ventue sagrepnoe@dildiiob n o
will also have the exclusive right to purchase back the royalty at any time. The royalty will be isktidgupon
payback of the loan or purchase by Goldrich.

On December 3, 2013, due to a clerical error, we filed an untimely (one day late) Affidavit of Annual Labor with th
State of Alaska for the Chandalar claims. By regulation, this created an oppofturdginother party to stake new
claims and nullify our claims to the Chandalar property. We immediately paid the fees associated with the late filir
and performed an aerial reconnaissance of our claims at Chandalar to determine that no claim statkasghacti
occurredand thabur claims were in full force and effect.

ITEM 1A. RISK FACTORS

The following sets forth certain risks and uncertainties that could have a material adverse effect on our busine
financial condition and/or results of opeaats, and the trading price of our common stock which may decline and
investors may lose all or part of their investment. These risk factors should be considered along with the forwa
looking statements contained in this Annual Report on Forid h8causehese factors could cause our actual results
or financial condition to differ materially from those projected in forwlaaking statements. Additional risks and
uncertainties that we do not presently know or that we currently deem immaterial also ra#ty dampbusiness
operations. We cannot assure you that we will successfully address these risks or that other unknown risks exist
may affect our business
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Risks Related to Our Operations
Our ability to operate as a going concern is in doubt.

The aulit opinion and notes that accompany our consolidated financial statements for the year ended December
2014, di sclose a 6going concernd qualification to our
financial statements have beerepared under the assumption that we will continue as a going concern. We are a
exploration stage company and we have incurred losses since our incéido not have sufficient cash to fund
normal operations and meet debt obligations for the next dihws without deferring payment on certain current
liabilities and raising additional funds. During the year ended Decemb20®4, we raised 3,371,023et cash from

the sale of 27,726,090 common shares, $200,000 net cash from the sale of 200 sheries & Preferred Stock, and
$230,489 net cash from the issuance of a note payallbelieve that the going concern condition cannot be removed
with confidence until the Company has entered into a business climate where funding of its activitiesissunece

We currently haveo historical rearring source of revenue and ability to continue as a going comoes dependent

on our ability to raise capital to funadur future exploration and working capital requirementsoar ability to
profitably executeour business plarOur plans for the longerm return to and continuation as a going concern include
financing our future operations through sales of our common stock and/or debt and the eventual profitable exploitat
of our mining properties. Aditionally, the current capital markets and general economic conditions in the United
States are significant obstacles to raising the required funds. These factors raise substantial doubt about our abilii
continue as a going concern.

On October 10, @13, we reported GNP had completed preparations for inigraction and hadextracted
approximately 680 ounces of gold during the construction of the b@fee closing out the 2013 seas®here was

no extractionduring the 2014 seasorxtractionis expected to begin in 2015 and plant expansion is scheduled to be
completed in stages through 2026successful mining operation may provide the kergn financial strength for the
Company to remove the going conteondition in future years-or more nformation geJoint VentureAgreement
below.

The consolidated financial statements do not include any adjustments that might be necessary should the Compar
unable to continue as a going concern. If the going concern basis were not appropitese fiindéncial statements,
adjustments would be necessary in the carrying value of assets and liabilities, the reported expenses and the ba
sheet classifications used.

We have a history of losses and expect to continue to incur losses in the future.

We have incurred losses since inception and expect to continue to incur losses in the future. We inctiedsbe
during each of the following periods:

1 $2,119,0450r the year endeBecember 312014;
1 $1,940,12%or the year ended December, 2013; and
1 $1,848,255o0r the year ended December, 2012.

We had an accumulated deficit of approximately fillion as ofDecember 312014. We expecto continue to incur
losses unless and until such time as one of our properties enters into commercial production and generates suffic
revenues to fund continuing operations. We recognize that if we are unable to generate significant revenues fi
mining operations and dispositions of our properties, we will not be able to earn profits or continue operations. At tt
early stage of our operation, we also expect to face the risks, uncertainties, expenses and difficulties frequel
encountered by compis at the start up stage of their business development. We cannot be sure that we will t
successful in addressing these risks and uncertainties and our failure to do so could have a materially adverse effe
our financial condition.
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We may be unald to timely pay our obligations under our outstandimgte payable in golénd senior unsecured
note, which may result in us losing some of ouights to gold distributions under our joint venturand may
adversely affect our assets, results of operatians future prospects.

At December 31, 2014, a portion of the Compah#é®k no
obligate the Company to delivéd6.788ounces of fine gold by November 31, 20The Company is not in default on
these notesThese notes are secured against our right to future distributions of gold extracteddiyt menture with
NyacAU. During 2014 we issued an unsecured senior note for approximately $300,000, which is part of six stage
loans fora potental aggregate of $2,000,000, subsequent loans being at the discretion of the investor.

If we are unable to timely satisfy our obligations under ribées payable in gold or the unsecured senioe, not
including timely payment ofjold in November oR015or interest when due and payment of the principal amount at
maturityon the unsecured senior nated we are not able to-negotiate the termsf such agreementtheholderswill

have rightsagainst us, includingotentially seiing or seling our assets The notes payable in gold are specifically
secured against our right to future gold distributions under our joint veAtayeailure to timely meet ounbligations
under thee instrumentmay adversely affect our assets, results of operations and pragpects.

We are required to raise additional capital to fund our exploration arfdwarranted, development angroduction
programs on the Chandalar property.

We are an early stage company and currently do not have sufficient capital to fullynfgddngterm plan of
operation at the Chandalar gold property. We will require additional financing in the future to fund exploration of an
development angroduction on our properties, if warranted, to attain-sefficient cash flows. We expect to ointa
financing through various means including, but not limited to, private or public placement offerings of debt or oL
equity securities, the exercise of outstanding warrants, the sale of a production royalty, the sales of gold from fut
production, joim venture agreements with other mining companies, or a combination of the above. The level c
additional financing required in the future will depend on the results of our exploration work and recommendations
our management and consultants. Failure bbaio sufficient financing may result in delaying or indefinite
postponement of exploration or even a loss of some property interest. Additional capital or other types of financi
may not be available if needed or, if available, may not be availablevorabde terms or terms acceptable to us.
Failure to raise such needed financing could result in us having to discontinue our mining and exploration business.

We have no proven or probable reserves on our Chandalar prgmartl we may never identify any gonercially
viable mineralization.

We have no probable or proven reserves, as defined in SEC Industry Guide 7, on our Chandalar gold explora
propery. On April 20, 2008, we received an internal report by an independent registered mining engindsr trsred

to make a preliminary economic assessment of our alluvial gold deposit on the Little Squaw Creek drainage locatec
the Companyds wholly owned Chandal atrd,e pAlhassktau,dymionfi n
economic scoping stydwas submitted on January 29, 2009. It concludes that continued drilling exploration anc
mineral engineering studies of the gdlelaring gravels on Little Squaw Creek to determine the economic viability of
mining them is justified. We believe the depasih be substantially expanded through additional drilling and that an
increase in its size would significantly increase the postulated mine life and lower projected unit costs.

The economic assessment study was done by an independent licensed miniegy @xgierienced in the operation of
Alaskan alluvial gold mines. The results of the study are based on data from 100 drill holes and were made using
cross sectional resource calculation method that is described in detail in the Society for Minidigirdyetand
Exploration, Inc. (SME) Mining Engineering Handbook.

We do not purport to have an SEC Industry Guide 7 compliant mineral reserve on our Chandalar, Alaska mini

property. We, however, believe that an important quantity of mineralized méiasidleen defined by our drilling and
the past two seasons of mining and producing gold from the alluvial deposit.
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We haveno recenthistory of commercial production.

We haveno history of commercial production and have carried on our business at &raslé scale placer and lode
miners have historicallyextractedlimited amounts of gold on the Chandalar property. The recorded historical
extractionsince 1904 total87941 ounces of fine gold (not all of the gold production has been recorded). Between
1979 and 1999, we were paid an 8% in kind production royalty of 1,246.14 ounces of gold on 15,735.54 ounces
Airawdo gold mined by our pl acer mextractonfronh gperagicn®dcd our ldBseesw e
was 8351 ounces of fine goldextractedfrom 11,884 tons of mined rock. Historical records in our files contain
engineering reports showing the amount of remaining mineralized material in the lodes to be at least 17,646 tons
grade of 1.50 ounces of gold per ton. In 2009, we sstidscompleted an alluvial gold mining test on the property

in lower Little Squaw Creek, now known as the Little Squaw Creek Gold Mine. The test mining operation yielde
about 500 ounces of fine gold. In 2010, we expanded the mine into smalkegtaliion. By the end of the 2010
mining season we haektractedapproximately 1,522 ounces of fine gold and 259 ounces of fine.siehad no

gold extractionin 2011and 2012as we focused our efforts on exploratidroar hardrock project at Chandalar.

In 2012, we entered into a joint venture agreement with an independent third party under which the joint ventt
partner was required to invest cash to bring the alluvial depositpiotluction(as defined in the joint venture
agreement)The jointventue extractedapproximately 680 ounces of gold during the 2013 mine construction period.
As of the date of this Annual Report, the joint venture partner has reported that fudkgalctionfrom the Chandalar
alluvial deposits will begin in the summer 2015. At this time, due to the risks and uncertainties described in this
section, we cannot assure you that élx&actionactivities in 2015 or in the future will generate revenues, profits or
cash flow to us.

OQur joint ventur e &saregpobjeattorsk.t racti on acti viti

We have entered into a joint venture to extract alluvial gold from deposits on our property. The joint venture is subje
to all of the risks inherent in the surface mining industry, including industrial accidents;rdé¢died isues,
environmental related issues, unusual or unexpected geologic formations, flooding, power disruptions and perio
interruptions due to inclement weather. These risks could result in damage to or destruction of production facilitie
personal injuryenvironmental damage, delays, monetary losses and legal liability.

Estimates of cash flowsxtraction costs, profitability and other financial anéxtraction measurements are subject
to the inherentrisks related to accurately forecastingxtraction

Estimates of future extraction costs and potential extraction profitability are dependent on numerous factors whi
could affect the success and profitability of extraction activities. These risks include volatile gold prices, engineeril
and constructiorrrors, changes or shortages in equipment and labor availability and costs, variances in grade, natt
disasters and other events outside our control. The occurrence of such events could make anticipated results c
from actual results and could negaty affect our financial position.

Wedepend largely on a single propertyhe Chandalar property.
Our major mineral property at this time is the Chandalar property. We are dependent upon making a gold depc

discovery at Chandalar for the furthecarof the Company at this time. Should we be able to make an economic find at
Chandalar, we would then be solely dependent upon a single mining operation for our revenue and profits, if any.
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Chandalar is located within the remote Arctic Circle region aegploration and if warranted, development and
production activities may be limited by climate and location.

While we have conducted test mining and minor gold mieixigactionin recent years, our current focus remains on
exploration of our Chandalarrgperty. With our current infrastructure at Chandalar, the arctic climate limits
exploration activities to a summer field season that generally starts in early May and lasts untilgreezeid
September. The remote location tbe Chandalar property its access and increases exploration expenses. Costs
associated with such activities are estimated to be between 25% and 50% higher than costs associated with sir
activities in the lower 48 states in the United States. Transportation and availabijtalified personnel is also
limited because of the remote location. Higher costs associated with exploration activities and limitations for tt
annual periods in which we can carry on exploration activities will increase the costs and time assdtiated wi
planned activities and could negatively affect the value of our property and securities.

We are required to raise additional capital to fund our exploration arnfdwarranted, development angroduction
programs on the Chandalar property.

We are a early stage company and currently do not have sufficient capital to fully fund anyetamglan of
operation at the Chandalar gold property. We will require additional financing in the future to fund exploratign of ant
if warranted, development anqmoduction on our properties, to attain salffficient cash flows. We expect to obtain
financing through various means including, but not limited to, private or public placement offerings of debt or oL
equity securities, the exercise of outstanding wasrahe sale of a production royalty, the sales of gold from future
extraction orproduction, joint venture agreements with other mining companies, or a combination of the above. Tt
level of additional financing required in the future will depend on theult® of our exploration work and
recommendations of our management and consultants. Failure to obtain sufficient financing may result in delaying
indefinite postponement of exploration or even a loss of some property interest. Additional capitat dypats of
financing may not be available if needed or, if available, may not be available on favorable terms or terms accepts
to us. Failure to raise such needed financing could result in us having to discontinue our mining and explorati
business.

Our mineralized material estimate at Chandalar is based on a limited amount of drilling completed to date.

The internal report of Paul L. Martin on the mineralized material estimate and data analysis for the Little Squaw Cre
Alluvial Gold Deposit on ouChandalar property is based on a limited amount of drilling completed during our 2007
drilling program. These estimates have a high degree of uncertainty. While we plan on conducting further drillir
programs on the deposit, we cannot guarantee thatesidts of future drilling will return similar results or that our
current estimate of mineralized materials will ever be established as proven and probable reserves as defined in
Industry Guide 7. Any mineralized material or gold resources that mdist@vered at Chandalar through our drilling
programs may be of insufficient quantities to justify commercial operations.
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Our exploration activities may natesult in commercially successfuhining operations

Our operations are focused on mineral exation, which is highly speculative in nature, involves many risks and is
frequently norproductive. Unusual or unexpected geologic formations and the inability to obtain suitable or adequa
machinery, equipment or labor are risks involved in the conduekmoration programs. The focus of our current
exploration plans and activities is conducting mineral exploration and deposit definition drilling at Chandalar. Th
success of this gold exploration is determined in part by the following factors:

1 identification of potential gold mineralization based on analysis;

1 availability of governmengranted exploration permits;

1 the quality of our management and our geological and technical expertise; and
1 capital available for exploration.

Substantial expendituresearequired to establish proven and probable reserves through drilling and analysis, t
determine metallurgical processes to extract metal, and to establish commercial mining and processing facilities
infrastructure at any site chosen for mining. Whethenineral deposit at Chandalar would be commercially viable
depends on a number of factors, which include, without limitation, the particular attributes of the deposit, such as si
grade and proximity to infrastructure; metal prices, which fluctuatelywi and government regulations, including,
without limitation, regulations relating to prices, taxes, royalties, land tenure, land use, importing and exporting
minerals and environmental protection. Any mineralized material or gold resources thaiendigcovered at
Chandalar may be of insufficient quantities to justify commercial operations.

Actual capital costs, operating cost&xtraction and economic returns may differ significantly from those
anticipated and there are no assurances that any fetudevelopment activities will result in profitable mining
operations.

We have limited operating history on which to base any estimates of future operating costs related to any fut
development of our properties. Capital and operating cestsactionand economic returns, and other estimates
contained in prdeasibility or feasibility studies may differ significantly from actual costs, and there can be no
assurance that our actual capital and operating costs for any future development activities vgllhigher than
anticipated or disclosed.

We have entered into doint Ventureagreement which involvessk.

In 2012, we exercised diligence in selecting a qualified and experienced JV partner, and enterdd ageeament

with an independent minjncompany for extraction of alluvial gold from certain claims owned byJader the JV
agreementwe delegated controfin whole or in part)over such matters as management, operations and funding
responsibilities to our JV partneks a result, we do ndtave controbf many key variables of the JV, including such
matters as management, mining plan, personnel, equipment and syierascan be no assurance ttig strategic
business partner will continue their relationship within the future or thiawe will be able to pursue owtated
strategies with respect tmr nonwholly-owned joint venture. Furthermore, the joint venture partners may (a) have
economic or business interests or goals that are inconsistent with those of the Group; (b) tekeautiary to the
Group's policies or objectives; (c) undergo a change of control; (d) experience financial and other diffiellies;
unable or unwilling to fulfill their obligations under the joint venture agreement, which may affect our financial
conditions or results of operations; or (f) may be unprofitable or insufficiently profitable to produce the anticipate
financial returns to ugzor more informationseeJoint VentureAgreement below
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Exploration activities involve a high degree of risk.

Our operations on our properties will be subject to all the hazards and risks normally encountered in the exploration
deposits of gold. These hazards and risks include, without limitation, unusual and unexpected geologic formatio
seismic activity,rock bursts, p#wall failures, cavens, flooding and other conditions involved in the drilling and
removal of material, any of which could result in damage to, or destruction of, mines and other producing facilitie
damage to life or property, environnial damage and legal liability. Milling operations, if any, are subject to various
hazards, including, without limitation, equipment failure and failure of retaining dams around tailings disposal aree
which may result in environmental pollution and Idggbility.

The parameters that would be used at our properties in estimating possible mining and processing efficiencies wc
be based on the testing and experience our management has acquired in operations elsewhere. Various unfor
conditions canoccur that may materially affect estimates based on those parameters. In particular, past minir
operations at Chandalar indicate that care must be taken to ensure that proper mineral grade control is employed
that proper steps are taken to ensure t@atunderground mining operations are executed as planned to avoid mine
grade dilution, resulting in uneconomic material being fed to the mill. Other unforeseen and uncontrollable difficultie
may occur in planned operations at our properties that ceadtito failure of the operation.

If we make a decision to exploit our Chandalar property and build a large gold mining operation based on existing
additional deposits of gold mineralization that may be discovered and proven, we plan to processirte ussm
technology that has been demonstrated to be commercially effective at other geologically similar gold depos
elsewhere in the world. These techniques may not be as efficient or economical as we project, and we may he
achieve profitability.

Increased costs could affect our financial condition.

We anticipate that costs at our projects that we may explore or develop, will frequently be subject to variation frc
one year to the next due to a number of factors, such as changing ore grallergsnetad revisions to mine plans, if
any, in response to the physical shape and location of the ore body. In addition, costs are affected by the price
commodities such as fuel, rubber, and electricity. Such commodities are at times subject topvicktiteovements,
including increases that could madetractionat certain operations less profitable. A material increase in costs at any
significant location could have a significant effect on our profitability.

A shortage of equipment and supplies dd@adversely affect our ability to operate our business.

We are dependent on various supplies and equipment to carry out our mining exploration and, if warrante
developmentand productioroperations. The shortage of such supplies, equipment and paldshawe a material
adverse effect on our ability to carry out our operations and therefore limit or increase theeastiafproduction.

We may be adversely affected by a decrease in gold prices.

The value and price of our securities, our finan@aullts, and our exploration activities may be significantly adversely
affected by declines in the price of gold and other precious metals. Gold prices fluctuate widely and are affected
numerous factors beyond our control such as interest rates, ggctaas, inflation or deflation, fluctuation in the
relative value of the United States dollar against foreign currencies on the world market, global and regional sup
and demand for gold, and the political and economic conditions of gold producingesthroughout the world. The
price for gold fluctuates in response to many facto
in making any economic assessment estimates of mineralized material on our properties would be ahiscloseld
probably differ from daily prices quoted in the news media. Percentage changes in the price of gold cannot be dire
related to any estimated resource quantities at any of our properties, as they are affected by a number of additi
factors.For example, a ten percent change in the price of gold may have little impact on any estimated quantities
commercially viable mineralized material at Chandalar and would affect only the resultant cash flow. Because a
future mining at Chandalar wouldccur over a number of years, it may be prudent to continue mining for some
periods during which cash flows are temporarily negative for a variety of reasons, including a belief that a low price
gold is temporary and/or that a greater expense wouldcoered in temporarily or permanently closing a mine there.
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Mineralized material calculations and liéé-mine plans, if any, using significantly lower gold and precious metal
prices could result in material writbowns of our investments in mining profes and increased reclamation and
closure charges.

In addition to adversely affecting any of our mineralized material estimates and its financial aspects, declining me
prices may impact our operations by requiring a reassessment of the commerdidityeaia particular project.

Such a reassessment may be the result of a management decision related to a particular event, sueh a$ a cave
mine tunnel or open pit wall. Even if any of our projects may ultimately be determined to be econonaibilythe

need to conduct such a reassessment may cause substantial delays iniegtapésitions or may interrupt-@oing
operations, if any, until the reassessment can be completed.

Title to our properties may be defective.

We hold certain intests in ourChandalar property in the form of State of Alaska unpatented mining claims. We hold
no interest in any unpatented U.S. federal mining claims at Chandalar or elsewhere. Alaska state unpatented mi
claims are unique property interests, in tinly are subject to the paramount title of the State of Alaska, and rights of
third partes to uses of #surface within their boundaries, and are generally considered to be subject to greater tit
risk than other real property interests. The rightsgioodits of minerals lying within the boundaries of the unpatented
state claims are subject to Alaska Statues 38.05.B3805.280, and are governed by Alaska Administrative Code 11
AAC 86.1007 86.600. The validity of all State of Alaska unpatented mirgtegms is dependent upon inherent
uncertainties and conditions. These uncertainties relate to matters such as:

1 The existence and sufficiency of a discovery of valuable minerals

1 Proper posting and marking of boundaries in accordance state statutes;

1 Making timely payments of annual rentals for the right to continue to hold the mining claims in accordanc
with state statutes

1  Whether sufficient annual assessment work has been timely and properly performed and recorded; and

9 Possible conflicts with other étas not determinable from descriptions of records.

The validity of an unpatented mining claim also depends on: (1) the claim having been located on Alaska state |

open to appropriation by mineral location, which is the act of physically going onrtieatedl making a claim by

putting corner stakes in the ground; (2) compliance with all applicable state statutes in terms of the contents of cl

location notices or certificates and the timely filing and recording of the same; (3) timely payment ofctainual

rental fees; and (4) the timely filing and recording of proof of annual assessment work. In the absence of a discover

valuable minerals, the ground covered by an unpatented mining claim is open to location by others unless the own

in actualpossession of and diligently working the claim. We are diligently working and are in actual possession of ¢

of our mining claims comprising our Chandalar, Alaska property. The unpatented state mining claims we own

control there may be invalid, or thide to those claims may not be free from defects. In addition, the validity of our

claims may be contested by the Alaska state government or challenged by third parties.

Title to our property may be subject to other claims.

There may be valid challeag to the title to properties we own or control that, if successful, could impair our
exploration activities on them. Title to such properties may be challenged or impugned due to unkoown pr
unrecorded agreements ontséers or undetected defects ihet.

A major portion of our miner al rights on our flagsh
created and maintained on deeded state lands in accordance with the laws governing Alaska state mining claims.
have no unpatenteghining claims on federal land in the Chandalar mining district, but do have unpatented stat
mining claims. Unpatented mining claims are unique property interests, and are generally considered to be subjec
greater title risk than other real propertyeirests because the validity of unpatented mining claims is often uncertain.
This uncertainty arises, in part, out of complex federal and state laws and regulations. Also, unpatented mining cla
are always subject to possible challenges by third pantigalidity contests by the federal and state governments. In
addition, there are few public records that definitively determine the issues of validity and ownership of unpatent
state mining claims.
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We have attempted to acquire and maintain satisfatttayo our Chandalar mining property, but we do not normally
obtain title opinions on our properties in the ordinary course of business, with the attendant risk that title to some or
segments our properties, particularly title to the State of Alaskatented mining claims, may be defective. We do
not carry title insurance on our patented mining claims.

On December 262013 alien had been placed on our claims by our JV partiér believe the lien was placed in
violation of the terms of th&NP Jant Venture Operating Agreement. The lien was released on March 28, 2014.

Estimates of mineralized material are subject to evaluation uncertainties that could result in project failure.

Our exploration and future mining operations, if any, are and waukaded with risks associated with being able to
accurately predict the quantity and quality of mineralized material within the earth using statistical samplin
techniques. Estimates of any mineralized material on any of our properties would be madmmgleg obtained
from appropriately placed trenches, test pits and underground workings and intelligently designed drilling. There is
inherent variability of assays between check and duplicate samples taken adjacent to each other and between sar
points that cannot be reasonably eliminated. Additionally, there also may be unknown geologic details that have i
been identified or correctly appreciated at the current level of accumulated knowledge about our Chandalar prope
This could result in unetinties that cannot be reasonably eliminated from the process of estimating mineralize
material. If these estimates were to prove to be unreliable, we could implement a plan that may not lead
commercially viable operations in the future.

Governmentregulation may adversely affect our business and planned operations.

Our mineral exploration activities are subject to various laws governing prospecting, mining, development, productic
taxes, labor standards and occupational health, mine safetystdpstances, land use, water use, land claims of local
residents and other matters in the United States. New rules and regulations may be enacted or existing rules
regulations may be applied in a manner that could limit or curtail exploration at omdal&a property. The
economics of any potential mining operation on our properties would be particularly sensitive to changes in the fede
and State of Alaska's tax regimes.

The generally favorable State of Alaska tax regime could be reduced or eliniSatéh an event could materially
hinder our ability to finance the future exploitation of any gold deposit we mightpma¢ Chandalar, or elsewhere

on State of Alaska lands. Amendments to current laws, regulations and permits governing our operetibies
general activities of mining and exploration companies, or more stringent implementation thereof, could cau
unanticipated increases in our exploration expenses, capital expenditures oexttacton orproduction costs, or
could result in abadonment or delays in establishing operations at our Chandalar property.

Our activities are subject to environmental laws and regulation that may materially adversely affect our future
operations, in which case our operations could be suspended or termihat

We are subject to a variety of federal, state and local statutes, rules and regulations in connection with our explora
activities. We are required to obtain various governmental permits to conduct exploration at and development of
property. Olaining the necessary governmental permits is often a complex anddimeeming process involving
numerous federal, state and local agencies. The duration and success of each permitting effort is contingent upon r
variables not within our control. Irhé context of permitting, including the approval of reclamation plans, we must
comply with known standards, existing laws, and regulations that may entail greater or lesser costs and del
depending on the nature of the activity to be permitted and tépiatation of the laws and regulations implemented
by the permitting authority. The failure to obtain certain permits or the adoption of more stringent permitting
requirements could have a material adverse effect on our business, plans of operafioypeatdin that we may not

be able to proceed with our exploration programs. Compliance with statutory environmental quality requirements m
require significant capital investments, significantly affect our earning power, or cause material changes in o
intended activities. Environmental standards imposed by federal, state, or local governments may be changec
become more stringent in the future, which could materially and adversely affect our proposed activities. As a resul
these matters, our odions could be suspended or cease entirely.

25



TABLE OF CONTENTS

Minerals exploration and mining are subject to potential risks and liabilgesociated with pollution of the
environment and the disposal of waste products occurring as a result of mineral explorati@dactiopr Insurance
against environmental risk (including potential liability for pollution or other hazards as a result of the disposal c
waste product®ccurring from exploration and production) is not generally available to us (or to other companies i
the minerals industry) at a reasonable price. To the extent that we become subject to environmental liabilities,
remediation of any such liabilities would reduce funds otherwise available to us and could have a material adve
effect on our financiatondition. Laws and regulations intended to ensure the protection of the environment ari
constantly changing, and are generally becoming more restrictive.

Federal legislation and regulations adopted and administered by the U.S. Environmental Protectoyn Rorest
Service, Bureau of Land Management (ABLMO) , Fish ar
and other federal agencies, and legislation such as the Federal Clean Water Act, Clean Air Act, Natior
Environmental Policy Act, Esangered Species Act, and Comprehensive Environmental Response, Compensation, a
Liability Act, have a direct bearing on U.S. exploration and mining operations within the United States. Thes
regulations will make the process for preparing and obtaingmgoaal of a plan of operations much more time
consuming, expensive, and uncertain. Plans of operation will be required to include detailed baseline environmelr
information and address how detailed reclamation performance standards will be met. ¢tm adilliictivities for
which plans of operation are required will be subject to review by the BLM, which must make a finding that th
conditions, practices or activities do not cause substantial irreparable harm to significant scientific, cultural,
environmental resource values that cannot be effectively mitigated.

U.S. federal initiatives are often administered and enforced through state agencies operating under parallel s
statutes and regulations. Although some mines continue to be approvetlintdteStates, the process is increasingly
cumbersome, timeonsuming, and expensive, and the cost and uncertainty associated with the permitting proce
could have a material effect on exploring and mining our properties. Compliance with statutoryreentedrguality
requirements described above may require significant capital investments, significantly affect our earning power,
cause material changes in our intended activities. Environmental standards imposed by federal, state, or Ic
governments i@y be changed or become more stringent in the future, which could materially and adversely affect o
proposed activities. As a result of these matters, our operations could be suspended or cease entirely.

At this time, our Chandalar property does notudel any federal lands and therefore we do not file plans of operations
with the BLM. However, we are subject to obtaining watercourse diversion permits from the U.S. Army Corp o
Engineers.

Land reclamation requirements for our properties may be burdens@me expensive.

Although variable depending on location and the governing authority, land reclamation requirements are generz
imposed on mineral exploration companies (as well as companies with mining operations) in order to minimize lol
term effectsof land disturbance.

Reclamation may include requirements to:

9 control dispersion of potentially deleterious effluents; and
1 reasonably restablish pralisturbance land forms and vegetation.

In order to carry out reclamation obligations imposed on gsmmection with our potential development activities, we
must allocate financial resources that might otherwise be spent on further exploration and development programs.
plan to set up a provision for our reclamation obligations on our propertiegprapgte, but this provision may not

be adequate. If we are required to carry out unanticipated reclamation work, our financial position could be advers
affected.
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Future legislation and administrative changes to the mining laws could prevent us feapioring and operating
our properties.

New local, state and U.S. federal laws and regulations, amendments to existing laws and regulations, administra
interpretation of existing laws and regulations, or more stringent enforcement of existing ¢avegaations, could

have a material adverse impact on our ability to conduct exploration and mining activities. Any change in tt
regulatory structure making it more expensive to engage in mining activities could cause us to cease operations.
are at tis time unaware of any proposed Alaska state or U.S. federal laws and regulations that would have an adve
impact on the future of our Alaska mining properties.

Regulations and pending legislation governing issues involving climate change could resuitieased operating
costs, which could have a material adverse effect on our business.

A number of governments or governmental bodies have introduced or are contemplating regulatory changes
response to various climate change interest groups andoteetipl impact of climate change. Legislation and
increased regulation regarding climate change could impose significant costs on us, our venture partners and
suppliers, including costs related to increased energy requirements, capital equipmearimamial monitoring and
reporting and other costs to comply with such regulations. Any adopted future climate change regulations could a
negatively impact our ability to compete with companies situated in areas not subject to such limitations.eGiven t
political significance and uncertainty around the impact of climate change and how it should be dealt with, we cant
predict how legislation and regulation will affect our financial condition, operating performance and ability to
compete. Furthermoreyven without such regulation, increased awareness and any adverse publicity in the glob:s
marketplace about potential impacts on climate change by us or other companies in our industry could harm
reputation. The potential physical impacts of climatengeaon our operations are highly uncertain, and would be
particular to the geographic circumstances in areas in which we operate. These may include changes in rainfall
storm patterns and intensities, water shortages, changing sea levels and chamgengtiees. These impacts may
adversely impact the cost, production and financial performance of our operations.

We do not insure against all risks.

Our insurance policies will not cover all the potential risks associated with our operations. Wearay afable to
maintain insurance coverage to cover these risks at economically feasible premiums. Insurance coverage may
continue to be available or may not be adequate to cover any resulting liability. Moreover, insurances against ri
such as envimmental pollution or other hazards as a result of exploration and production are not generally available
us or to other companies in the mining industry on acceptable terms. We might also become subject to liability -
pollution or other hazards forhich we may not be insured against or for which we may elect not to insure against
because of premium costs or other reasons. Losses from these events may cause us to incur significant costs that
have a material adverse effect upon our financial itiondand results of operations.

We compete with larger, better capitalized competitors in the mining industry.

The mining industry is acutely competitive in all of its phases. We face strong competition from other mining
companies in connection with trecquisition of exploration stage properties, or properties capable of producing
precious metals. Many of these companies have greater financial resources, operational experience and tech
capabilities than us. As a result of this competition, we mayufiable to maintain or acquire attractive mining
properties on terms we consider acceptable or at all. Consequently, our revenues, operations and financial cond
and possible future revenues could be materially adversely affected by actions by petitoosn At our property at
Chandalar, Alaska, we face no other competitors at this time.
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We are dependent on our key personnel.

Our success depends in a large part on our key executives: William Schara, our President and CEO, and Ted Sl
our Corpoate Secretary andFO. The loss of their services could have a material adverse effect on us. Mr. Sharp is
licensed Certified Public Accountant and an independent contractor, with business management and consul
interests that are independent of tlemsulting agreement he currently has in place with the Comdphayis not an
employee of the Company.

At such time as we again undertake mineral exploration activities, we will need to fill positions such as Vice Preside
of Exploration, Vice President @perations and Chandalar Project Manager with persons possessing requisite skills
Our ability to manage our mineral exploration activities at our Chandalapguperty or other locations where we
may acquire mineral interests will depend in large parthe efforts of these individuals. We may face competition for
gualified personnel, and we may not be able to attract and retain such personnel.

Certain of our executive officers do not dedicate 100% of their time on our business.

William V. Schara, ouCEQO, devotes 100% of his time to company business. Ted Shar@Farprovides services
under a consulting arrangement, which permits him to provide services to other companies. Mr. Sharp dedice
approximately40% of his business time to Goldrich, angrently provides consulting services to a variety of small
business clients, which may detract from the time Mr. Sharp can spend on our business. Mr. Sharp often condt
business remotely by internet communication. In the event of a failure of laptele@mmunications, or at times of
internet connection disruption, Mr. Sharpbs ability
transactions may be obstructed.

Our officers and directors may have potential conflicts of interest doighieir responsibilities with other entities.

The officers and directors of the Company serve as officers and/or directors of other companies in the mining indus
which may create situations where the interests of the director or officer may becdifir@edorhe consulting
arrangement of Mr. Sharp allows him to provide services to other companies. The companies to which Mr. She
provides services may be potential competitors with the Company at some point in the future. The directors &
officers owethe Company fiduciary duties with respect to any current or future conflicts of interest.

Market events and conditions, including disruptions in the U.S. and international credit markets and other
financial systems and the deterioration of the U.S. anldlial economic conditions, could, among other things,
impede access to capital or increase the cost of capital, which would have an adverse effect on our ability to func
our working capital and other capital requirements.

Beginning in late 2007, the U.Sredit markets began to experience serious disruption due to a deterioration ir
residential property values, defaults and delinquencies in the residential mortgage market (particularly, subprime :
nonprime mortgages) and a decline in the credit qualitynortgage backed securities. These problems led to a slow
down in residential housing market transactions, declining housing prices, delinquenciesamortyage consumer
credit and a general decline in consumer confidence. These conditions causedf @dodidence in the broader U.S.
and global credit and financial markets, resulting in the collapse of, and government intervention in, major banl
financial institutions and insurers and created a climate of greater volatility, less liquidity, \yidécedit spreads, a

lack of price transparency, increased credit losses and tighter credit conditions. Notwithstanding various actions by
U.S. and foreign governments, concerns about the general condition of the capital markets, financial isstrumel
banks, investment banks, insurers and other financial institutions caused the broader credit markets to furt
deteriorate and stock markets to decline substantially. In addition, general economic indicators have deteriorat
including declining consuer sentiment, increased unemployment and declining economic growth and uncertaint
about corporate earnings.
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These unprecedented disruptions in the current credit and financial markets have had and continue to have a signifi
material adverse impacin a number of financial institutions and have limited access to capital and credit for many
companies. These disruptions could, among other things, make it more difficult for us to obtain, or increase our cos
obtaining, capital and financing for ouperations. Our access to additional capital may not be available on terms
acceptable to us or at all.

The market for our commorstockhas been volatile in the past, and may be subject to fluctuations in the future.

The market price of our common stockshanged from a high of $IB5and a low of $@3 during the twelvemonth

period ended December 3A014. The market price for our common stock closed ad3d® on December 312014,

the last trading day &014. The market price of our common stock mhictuate significantly from its current level.

The market price of our common stock may be subject to wide fluctuations in response to quarterly variations
operating results, announcements of technological innovations or new products by us or outorejrgheinges in
financial estimates by securities analysts, or other events or factors. In addition, the financial markets have experier
significant price and volume fluctuations for a number of reasons, including the failure of the operatingofesults
certain companies to meet market expectations that have particularly affected the market prices of equity securitie
many exploration stage companies that have often been unrelated to the operating performance of such compa
These broad marketuittuations, or any industgpecific market fluctuations, may adversely affect the market price of

our common stock. I n the past, following periods o
action securities litigation has beentihged against such a company. Such litigation, whether with or without merit,
could result in substanti al costs and a diversion o

adverse effect on our business, operating results aswacfad condition.

We have convertible securities outstanding, which if fully exercised could require us to issue a significant number
of shares of our common stock and result in substantial dilution to existing shareholders.

As of December 312014, we had 126,082,80%hares of common stock issued and outstanding. We may be required
to issue the following shares of common stock upon exercise of options and warrants or conversion of converti
securities:

A 3,500,000shares of common stock issuable upoareise of vested options outstanding as of December 31,
2014,

A 3,907,142shares of common stock issuable upon conversion of preferred shares outstanding as of Decem
31, 204, and

A 49,276,89%hares of common stock issuable upon exercise of warrantsholitgtas of December 31, 201

If these convertible and exercisable securities are fully converted or exercised, we would issue an additiol
56,684,039shares of common stock, and our issued and outstanding share capital would incl3#5&6t,848
shaes. The convertible securities are likely to be exercised or converted at the time when the market price of
common stock exceeds the conversion or exercise price of the convertible securities. Holders of such securities
likely to sell the commontsck upon conversion, which could cause our share price to decline.

Broker-dealers may be discouraged from effecting transactions in our common stock because they are considered ¢
penny stock and are subject to the penny stock rules.

Rules 15¢1 throughl5g9 promulgated under the United State Securities and Exchange Act of 1934, as amended (t
AExchange Acto) impose sales pract i aealerawhd endagesic dertam u r
transactions i nvol vi nogcertain eigemions v pesny stock geaeraly unblydescaby non
NASDAQ equity security that has a market price of less than $5.00 per share. The market price of our common st
on the FINRA OTCBB during the twelwmonth period ended December 2014, ranged between a high of $85

and a low of $@3, and our common stock is deemed penny stock for the purposes of the Exchange Act. Tt
additional sales practice and disclosure requirements imposed upon {oteddens may discourage broldmalers

from effecting transactions in our common stock, which could severely limit the market liquidity of the stock anc
impede the sale of our stock in the secondary market.
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Abrokerd eal er selling penny stock to anyonde iontvheesrt otrh an
an individual with net worth in excess of $1,000,000 or an annual income exceeding $200,000, or $300,000 toget
with his or her spouse, must make a special suitability determination for the purchaser and must receive
purchases s wr i tten consent to the t rdeae arche tramsactignlisiomarwisé o
exempt. In addition, the penny stock regulations require the bdgakder to deliver, prior to any transaction involving

a penny stock, a disclose schedule prepared by the United States Securities and Exchange Commission relating to t
penny stock market, unless the brelealer or the transaction is otherwise exempt. A brdketer is also required to
disclose commissions payable to the bradkealer and the registered representative and current quotations for the
securities. Finally, a broketealer is required to send monthly statements disclosing recent price information with
respect to the penny st ock nfatoh with iegpectao the dimitedonmarkat id penny C «
stocks.

In the event that your investment in our shares is for the purpose of deriving dividend income or in expectation of
an increase in market price of our shares from the declaration and payment wtldnds, your investment will be
compromised because we do not intend to pay dividends, except as required by the terms of the Series A Convertil
Preferred Shares.

We have never paid a dividend to our shareholders, and we intend to retain our castcémtinued growth of our
business. We do not intend to pay cash dividends on our common stock in the foreseeable future. As a result,
return on investment will be solely determined by your ability to sell your shares in a secondary market. Toe terms
the Series A Convertible Preferred Shares require payment of a dividend to the holders at the time they convert t
shares; however, this dividend can and likely will be paid in the form of additional shares of common stock sufficie
to satisfy thedividend provision.

ITEM 1B. UNRESOLVED STAFF COMMENTS

Not applicable.
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ITEM 2. PROPERTIES
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Map 17 Location of the Chandalar, Alaska Mining District

Chandalar Property, Alaska

The Chandalar gold property is currently aumy mineral property. Itis an exploration stage property. We were
attracted to the Chandalar district because of its similarities to productive mining districts, its past positive explorati
results, and the opportunity to control multiple attractive gold cuaitz prospect&nd adjacent unexplored target
areas for large sediment hosted disseminated gold deposits. The gold potential of the Chandalar district is enhance
similarities to important North American mesothermal gold deposits, a common attribute being a teodéhney f
mineralization to continue for up to a mile or more at depth, barring structural offset. We believe that our domina
land control eliminates the risk of a potential competitor finding ore deposits located within adjacent claim:s
Summarily, we believe the scale, number and frequency of the Chandalar districtbgaldng exposures and

geochemical anomalies compare favorably to similar attributes of productive mining districts.
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Location, Access & Geography of Chandalar

Our Chandalar property essitfiyy envelops the entire historic Chandalar mining district, and lies approximately 70
miles north of the Arctic Circle at a latitude of &
48 air miles eagtortheast of the town of Cdiobt (Map 1). Access to our Chandalar Squaw Lake mining camp and

nearby Little Squaw Creek Gold Mine is either by aircraft from Fairbanks, or overland during the winter season via
95-mile-long ice road from Coldfoot through the community of ChandalaeltalSquaw Lake.
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Map 3i Chandalar Mining Claim Block

Geographically, our Chandalar property is situated in rugged terrain just within the south flank of the Brooks Ran
where elevations range from 1,900 feet in the lower valleys to just over 5@Qthféhe surrounding mountain peaks.
The region has undergone glaciation due to multiple ice advances originating from the north and, while no glacial |
remains, the surficial land features of the area reflect abundant evidence of past glaciation.

The property is characterized by deeply incised creek valleys that are activelycdttimg the terrain. The steep hill
slopes are shingled with fretactured slabby slide rock, which is the product of arctic climate mass wasting and
erosion. Consequentljpedrock exposure is mostly limited to ridge crests and a few locations in creek bottoms
Vegetation is limited to the peripheral areas at lower elevations where there are relatively continuous spruce forest
the larger river valleys. The higher elewais are characterized by arctic tundra.
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Snow melt generally occurs toward the end of May, followed by an intensive, though skaa §bwing season

with 24 hours of daylight and daytime temperatures that range from 60 to 80° Fahrenheit. Freeziragueapeturn

in late August and freeagp typically occurs by early October. Winter temperatures, particularly in the lower
elevations, can drop t&0° F or colder for extended periods. Annual precipitation is 15 to 20 inches, coming mostly in
late sumrer as rain and during the first half of the winter as snow. Winter snow accumulations are modest. The aresc
essentially an arctic desert.

Chandalar Mining Claims

We have a block of contiguous mining claims at Chandalar that cover a net area of2e®6Ri62res (approximately
35.7 square miles) (Map 3), and which are maintained by us specifically for the exploration and possible exploitati
of placer and lode gold deposits. The mining claims were located to secure most of the known gold bearing zol
occurring within an area approximately five miles by eight miles. Within the claim block, we own in fee simple 426."
acres as twentgne federal lode claims, one patented federal placer claim, and one patented federal mill site. The
federal patented @ims cover the most important of the known goédiring structures. In addition, there are 197
Traditional and MTRSC 4@cre State of Alaska. The 197 Traditional and MTRSC state mining claims provide
exploration and mining rights to both lode and placemerdl deposits on an additional 22,432 acres of unpatented
claims. Unlike federal mining claims, State of Alaska mining claims cannot be patented, but the locator has t
exclusive right of possession and extraction of the minerals in or on the claim.

Chandalar Geology and Mineralization

Refer to Maps 4 and 5 for graphic representation of both therbekdprospects and alluvial fans on which we are
focusing varying degrees of exploration effort, as determined by exploration activities already compf®ied
years.

Chandalar Exploration Programs and Mining Activities

We maintain an extensive file of the prospecting and exploration of the Chandalar Mining district, catalogin
documents dated as early as 1904. Most of thgiqus work was by miningompanies and individuals who were
focused on mining the gold placers and quartz vaimsvho conducted little organized geologically based exploration.
Even less attention was given beyond existing vein exposures. There is no reliable accountingabthtop
expenditures over the entire hundsaghr period; however, since we (new management) acquired the Company in
2003, approximatey $187 million of qualifying assessment work has been accomplished (excludes infrastructure.
capital equipment, trapsrt cost, and office support). In addition to work performed in the 2011 field season noted
below, we completed twalrill programs a 7,763foot reverse circulation, 38ole reconnaissandevel lode
exploration drill program in 2006 and a 15,304t, 107-hole reverse circulation placer evaluation drill program in
2007. We also accomplished local mapping of about 40 identified prospect areas; collection and geochemical analy
of approximately 1,400 soil, 1,400 rock, 70 stream sediment and 11 wateesaaml preparation of anomaly maps;

a trenching program of 45 trenches consisting of 5,937 déethich 4,954 feet was exposed bedrock, and collection
of about 550 trenclwall channel samples; ground magnetometer survey grids of 15 prospect areasyeydires
totaling 28 miles. We have collected and assayed a total of 3,431 surface samples at Chandalar. In addit
approximately 4,500 drill samples have been analyzed.
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Map 47 Gold Prospects and Geologic Structure of Chandalar

The Chandalar disct has a history of prioextraction but there has been no significant recurettactionover the
years. Our 2007 exploration work discovered and partially drilled out a large placer gold depositiftetigguaw
Creek draiage.In 2009, we opernkethe Little Squaw Creek Gold Mine as a test project. Favorable results led to the
expansion of the mine in 2010otal extractionfrom 2009 to 2013 waapproximately 2,702 ounces of fine golthis
deposit § geologically characterized as an aggradatiplaaler gold deposit. It is unusual in the sense that it isrilye

such known alluvial, or placer, gold deposit in Alaska, although many exist in Siberia. Our discovery contrasts
others in Alaska that are commonly known as bedrock placer gold depagifsadational alluvial gold deposits
contain gold particles disseminated through thick sections of unconsolidated stream gravels in contrast to bedr
placer deposits where thin but rich gdldaring gravel pay streaks rest directly on bedrock surféggsadational
placer gold deposits are generally more uniform and thus more conducive to bulk mining technigues incorporati
economies of scale. This contrasts with bedrock placer gold deposits where gold distribution tends to be erratic
highly varieble. The plan view of our discovery is somewhat furstelped, and as such has been divided into two
distinct geomorphological zones: a Gulch, or narrower channel portion, and a Fan, or broad alluvial apron portion.

The property currently does not contaany knowrprovenor probableore reserves under the definition of ore reserves
within SEC Industry Guide.However, Mr. Barker, consulting geologist and Chandalar Project Technical Mahager
the time prepared an internal geologic report formatted3d @1 standards in collaboration with J. O. Keener and R.
B. Murray that covers the hardck and placer (or alluvial) gold programs at Chandalar through 2008. That geologic
report is dated April 15, 2009 and, at the date of this Annual Report, has ndileden SEDAR for review by the
Canadian authorities.
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