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PART | i FINANCIAL INFORMATION

Item 1. Financial Statements

Goldrich Mining Company
(An Exploration Stage Company)
Consolidated Balance Sheets

ASSETS
Current assets:
Cash and cash equivalents
Prepaid expenses
Other current assets
Total current assets

Property, plant, equipment, and mining claims:
Equipment, net of accumulated depreciation
Mining properties and claims
Total property, plant, equipment and mining claims
Total assets

LI ABILI'TIES AND STOCKHOLDERSHS®
Current liabilities:
Accounts payable and accrueddiities
Related party payable
Dividend payableon preferred stock
Current portion of equipment notes payable
Total current liabilities

Long-term liabilities:
Equipment notes payable
Remediation liability and asset retirement obligation
Total longterm liabilities
Total liabilities

Commitment and contingencies (Nof§

Stockholders' equity:
Preferred stock; no par value, 9,000,000
shares authorized; no shares issued or outstanding
Convertible preferred stock series A; 5% cumulative dividends,

no par valie, 1,000,000 shares authorized; 175,00014t%D00 shares

issued and outstanding, respectively, $350,000 366,800
liquidation preferences, respectively
Common stock; $.0 par value, 200,000,000 shares authorized;
93,141,855and93,141,855ssued and outstandingespectively
Additional paidin capital
Deficit accumulated during the exploration stage
Total stockywoldersd equit
Total liabilities and stockholders' equity

(Unaudited)
March 31, December 31,
2012 2011

$ 213,259 $ 585,694
101,431 83,489

79,288 78,692
393,978 747,875
1,910,929 1,978,730
611,272 611,272
2,522,201 2,590,002

$ 2,916,17¢ $ 3,337,877
$ 326,630 $ 250,944
29,130 30,405

22,083 22,083
242,261 237,873
620,104 541,305
131,351 193,565
316,925 314,282
448,276 507,847
1,068,380 1,049,152
175,000 175,000
9,314,185 9,314,185
14,528,320 14,519,949
(22,169,706 (21,720,409
1,847,799 2,288,725

$ 2,916,17¢ $ 3,337,877

The accompanying notes are an integral part of these consolidated financial statements.
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Goldrich Mining Company
(An Exploration Stage @npany)

Consolidated Statements of Operations (Unaudited)

Income earned during the exploration stage:
Gold sales and other
Costs of gold sales
Gross profit on gold sales

Operating expenses:
Mine preparation costs
Exploration epense
Depreciation mining and exploration
Management fees and salaries
Professional services
Other general and admin expense
Office supplies and other expense
Directors' fees
Mineral property maintenance
Reclamation and miscellaneous
Loss on partnership venture
Equipment repairs

Loss (gain) on disposal of mining properties and

equipment
Total operating expenses

Other (incomekxpense:
Gain on legal judgment
Royalties, net
Lease and rentéahcome
Interest income
Interest expense and finance costs

From Inception
(March 26, 1959)

Loss onsettlemendf debt
Loss (gain) on foreign currency translation
Total other (income) expense
Net loss

Prefered dividends
Net loss available to common stockholders

Net loss per common shdarédasic and diluted

Weighted average common
shares otstandingbasicand diluted

Three Months Ended Through
March 31, March 31,
2012 2011 2012

$ - 8 - $ 2,542,07¢

- - (1,858,843

- - 683,236

- - 1,034,573

157,743 135,902 8,449,548

100,039 137,666 1,610,330

62,825 48,655 3,289,463

43,887 54,790 1,958,364

62,381 113,600 2,231,384

1,990 6,301 390,251

6,400 15,200 776,675

11,894 8,411 189,863

31 813 129,021

- - 53,402

- - 25,170

- (1,991) 195,290

447,190 519,347 20,333,334

- - (127,387,

- - (398,752

- - (99,330)

3D (133) (286,605)

2,744 49,259 1,411,525

- 1,623,489 1,946,684

(605 (4,510) 73,473

2,108 1,668,105 2,519,608

$ 449,297 $ 2,187,45 22,169,70¢
4,448 10,458
$ 453,745 % 2,197,91(
$ Nil $ 0.04
93,141,855 61,866,415

The accompanying notes are an integral part of these consolidated financial statements.



Goldrich Mining Company
(An Exploration Stage Company)
Consolidated Statements of Cash Flow@naudited

Cash flows from operating activities:
Net loss
Adjustments to reconcile netds to net cash
used in operating activities:
Depreciatiorand amortization
Loss on disposal of mining property
Loss(gain)on sale of equipment
Stock based compeation
Compensation paid with equipment
Common stock issued for interest
Amortization of discount onotes payable igold and
associated warrants
Amortization of discount on convertible
debenture for beneficial conversion feature
Amortization of deferred financing costs
Gold delivered to satisfy notes payable
Gold delivered in exchaye for equipment
Loss on settlement of debt
Accretion of asset retirement obligation

Change in:
Prepaid expenses
Other current assets
Accounts payabland accrued liabilities
Related party payable
Deferred compensation
Accrued commission payable
Convertible success award, Waltet3 &
Accrued remediation costs
Net cash usedoperating activities

Cash flows from investing activities:

Receipts attributable to unrecovered
promotional, eploratory, and development costs

Proceeds from the sale of equipment

Purchases of equipment, and unrecovered
promotional and exploratory costs

Additions to mining properties and atas- direct
costs for claim staking and acquisition

Net cashused- investing activities

The accompanying notes are an integral part of tlesesolidatedinancial statements

From Inception
(March 26, 1959)

Three Months Ended Through
March31, March31,
2012 2011 2012

$ 649297 $ @,187,452 $ @2169,706
100,389 143,383 1,613,99
- - 196,276

- (2,991) 2,397

8,371 11,712 1,699,205

- 1,803 1,803

- - 196,110

- 26,355 780,519

- - 150,000

- - 130,000
- - (273,974
- - (10,966)

- 1,623,489 1,946,684

2,643 - 12,807
(17,942) 16,400 (101,432
(596) 11,98 (79,288)
75,6% 126,646 336,631
(1,275) 5,919 58,468

- - 277,523

- - 88,750

- - 55,000
(282,37) (221,753 (15,089,194
- - 626,942

- - 64,624
(32,23) (4,110 (2,327,73)

- - (536,366
(32,23) (4,110 (2,172,53)

5



Goldrich Mining Company
(An Exploration Stage Company)
Consolidated Statements of Cash Flow&naudited)Continued:

From Inception

(March 26,
1959)
Three Months Ended Through
March31, March31,
2012 2011 2012
Cash flows fromihancing activities:
Proceeds from related party debt $ - $ - % 100,000
Payments on related party debt - - (100,000
Proceeds from issuing convertible debentuit - - 900,000
Proeeds from issuance of common stock in connection
with exercise of options and warrants - 255,666 3,101,498
Proceeds from issuance of common stacll warrants
net of offering osts - - 12,638,584
Proceeds frommotes payable in gold - - 1,785,037
Payments on notes payable in gold - - (190,941)
Purchases of gold to satisfy notes payable in gold - - (358,641)
Proceeds from issuance pfeferred stock - - 475,000
Payments on capital leasand equipmemiotes payable (57,85) (53,709) (867,377
Acquisitions of treasury stock - - (8,174)
Net cash providedfinancing activities (57,83) 201,957 17,474,986
Net increasédecreasein cash and cash equivalents (872,435 (23,906) 213,2%
Cash and cash equivalents, beginning of period 585,694 342,871 -
Cash and cash equivalents, end of period $ 213,259 $ 318,965 $ 213,259
Supplemental disclosures of cash flow information:
Cash paid fointerest $ 7,712  $ 11,806 $ 143,887
Non-cash investing and financing activities:
Mining claims purchasedcommon stock $ - $ - 3 43,000
Additions to property, plant and equipment
acquired through capital lease and notes payable $ - 8 - $ 1,240,988
Additions to property, plant and equipment paid ingold  $ - 8 - $ 10,966
Accounts payable satisfied wigguipment $ - % 10,000 $ 10000
Related party liability converted to common stock $ - $ - $ 301,086
Issuance of warrants for deferred financing
costs of convertible debenture $ - $ - $ 30,000
Issuance of common stock upon conversib
convertible debenture $ - 3% - $ 1,000,000
Issuance of common stock upon conversion of
preferred shares $ ) 250,000 $ 300000
Issuance of common stock upon conversion of
notes payable in gold $ - $ 3032513 $ 3,458,794
Warrants issued with notes payable in gold $ ) - % 109,228
Notes payable satisfied with gold $ - $ - $ 632,615
Capital lease satisfied with equipment notes payable $ - $ - $ 335190
Dividend payable on preferred stock $ - $ 22,083 $ 22,083

The accompanying notes are an integral part of tlesmsolidatedinancial statements
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Goldrich Mining Company
(An Exploration Stage Company)
Notes to the Consolidated Financial Statemen{sinaudited)

1. BASIS OF PRESENTATION:

The unaudited finanal statements have been prepared by the Company in accordance with accounting
principles generally accepted in the United States of America for interim financial information, as well as

the instructions to Form 1Q. Accordingly, they do not include alf ¢he information and footnotes

required by accounting principles generally accepted in the United States of America for complete
financi al Sstatement s. In the opinion of t he Con
normal recurring accris) considered necessary for a fair presentation of the interim financial statements
have been included. Operating results for theeemonth period ended March 31, 2012are not
necessarily indicative of the results that may be expected for the fukkyegimgDecember 31, 2012

For further information refer to the financi al st
Report on Form 14K for the year ended December 31120

Net Loss Per Share

Basic EPS is computed as net income avkElab common shareholders after dividends to preferred
shareholders, divided by the wkigd average number of common shares outstanding for the period.
Diluted EPS reflects the potential dilution that could occur from common shares issuable through stock
options, warrants, and other convertible debt and securities. The dilutive effect of vested convertible and
exercisable securities would be:

March 31, March 31,
For periods ended 2012 2011
Convertible preferred stock 1,05Q000 1,05Q000
Stock optons 3,570,000 3,065,000
Warrants 33,542,130 5,851,803
Total possible dilution 38,162,130 9,966,803

For the threenont h peri ods ended March 31, 2012 and Ma r
outstanding options and common stock equivalentddiaave been andilutive.

Reclassifications

Certain reclassifications have been made to conformpror i o d s 6 tp theecarem preséntatmm
These reclassifications have no effect on the res

Useof Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States of America requires management to make estimates and assumptions that affect certain
reported amounts and disclosuresgnfficant estimates used in preparing these financial statements
include those assumed in estimating the recoverability of the cost of mining claims, accrued remediation
costs fair value of warrantsand deferred tax assets and related valuation allowaActual results could

differ from those estimates.

Fair Value Measures

Our financial instruments consist principally of castd equipment notes payabléhese instruments do
not require ecurringre-measurement at fair value.

7



Goldrich Mining Company
(An Exploration Stage Company)
Notes to the Consolidated Financial Statemen{sinaudited)

2. GOING CONCERN

The accompanying consolidated financial statements have been prepared under the assumption that the
Company will continue as a going concern. The Company is an exploration stage conmgamysan
incurred losses since its inception and does not have suffi@shtatMarch 31, 2012 to fund normal
operations and meet debt obligations for the next 12 months.

The Company currently has tdstoricalrecurring source of revenue ard ability to continue as a going
concern is dependent rase capithl ¢ fuGditefutare gx@osatioa &dnd Wdrking t o
capital requirements or its ability to profitably execatmi ni ng pl an. The Company?d
term return to and continuation as a goiaitogs conc
through sales of its common stock and/ortdabhd the eventual profitable exploitation of its mining
properties. Additionally, the current capital markets and general economic conditions in the United States

are significant obstacles to raisingethequired funds. These factors raise substantial doubt about the
Companyés ability to continue as a going concern.

As described in Note 8ubsequent Eventhe Company has entered into a joint venture agreement which

will provide approximately $8.5 niibn of financing in the form of loans, funded expenses, capital
equi pment purchases and common stock purchases t
deposits. Of this amount, $350,000 of common stock purchases has been completed pridmip dfie

this report. The completion of this funding and a successful mining operation may provide theriong
financial strength for the Company to exit the going concern condition in future years.

The consolidated financial statements do not irelady adjustments that might be necessary should the
Company be unable to continue as a going concern. If the going concern basis was not appropriate for
these financial statements, adjustments would be necessary in the carrying value of assets tag] liabili
the reported expenses and the balance sheet classifications used.

3. RELATED PARTY TRANSACTIONS

A total of $11,338 interest payableat March 31, 20120t he Company6s f or mer Chi e
in connection with the settlement of notes fmgan goldsettled in 201land $10,029is payable to this

officer in connection with consulting work that he provided during the three months ended March 31,
2012. These amounts are included in related party payable.

An amount of 31,628 had been accru# f or fees due to the Company?éb
December3l, 2011. This total was paid in cash during2@nd at March 31, 2012, $7,763 had been
accrued for services performed during the three months ended March 31, 2012. This amoudeid imcl

related party payable.

A total of $28,900 had been accrued for direcfeesat December 31, 2011For thethree months ended
March 31, 2012an additiona$6,400 has been accrued for services performed duringetia, for a total
of $35,300which isincluded inaccountpayable.

4. NOTES PAYABLE IN GOLD

During the year ended December 31, 2011, the Company settled all notes payable in gold as described
below. After settlement, the Companydhao further obligations under the notes payablgadtd except

$22,555 of accrued interest due under notes satisfied by delivery ofTdn@dotal loss recognized for
settlemenfor the year ended December 31, 20dds$1,946,684 of which $1,623,489 was recognized in

the quarter ended March 31, 2011



Goldrich Mining Company
(An Exploration Stage Company)

Notes to the Consolidated Financial Statemen{sinaudited)

5. EQUIPMENT NOTES PAYABLE

The principal amounts of tleguipmennotes due overomingyearsareas follows:

Principal Due

Year March 31,
2013 $ 242,261
2014 131,38
2015 and thereaftel -
Total $ 373,61

6. STOCKHOLDERSD®

EQUI TY

The Company issued no securities during the three months ended March 31, 2012.

The following is a summary of warrants fdiarch 31, 2012

Exercise

Shares Price ($) Expiration Date
Class E Warrants: (Issued for Notes payable in gold)
Outstanding ad exercisable at January 1, 2011 457,518 0.65 Feb to June 2013 (5
Warrants exercised February 18, 2011 (35,000) 0.20
Warrants expired in 2011 (122,500
Outstanding and exercisable at December 31, 2011 300,018
Outstanding and exercisable at Magdh 2012 300,018
Class F Warrants: (Issued for Private Placement)
Outstanding and exercisable at January 1, 2011 2,052,995 0.55 March to August 2013 (5
Warrants exercised February 18, 2011 (1,393,332 0.20
Outstanding and exercisable at Decengiie 2011 659,663
Outstanding and exercisable at March 31, 2012 659,663
Class F2 Warrants: (Issued for Commissiong
Outstanding and exercisable at January 1, 2011 599,772 0.20 December 3, 2013 (5
Outstanding and exercisable at December 8112 599,772
Outstanding and exercisable at March 31, 2012 599,772
Class GWarrants: (for Private Placemeny
Outstanding and exercisable at January 1, 2011 4,169,850 0.36 December 3to 16, 2013 (¢
Outstanding and exercisable at December 31, 2011 4,169,850
Outstanding and exercisable at March 31, 2012 4,169,850
Class H Warrants: (Issued for Private Placement)
Warrants issued May 31, 2011 (1) 5,125,936 0.30 May 31, 2016
Outstanding and exercisable at December 31, 2011 5,125,936
Outstanding and exercisable at March 31, 2012 5,125,936
Class | Warrants: (Issued for Private Placement)
Warrants issued May 31, 2011 (2) 5,125,935 0.40 May 31, 2016
Warrants issued July 29, 2011 (3) 7,317,978 0.40 July 29, 2016
Warrants issued Novemb2t, 2011 (4) 1,462,500 0.40 November 21, 201¢
Outganding and exercisable at DecemBg&y 2011 13,906,413
Outstanding and exercisable at March 31, 2012 13,906,413




Goldrich Mining Company
(An Exploration Stage Company)
Notes to the Consolidated Financial Statemen{sinaudited)

Class J Warrants: (Issued for Private Placement)

Warrants issued July 29021 (3) 7,317,978 0.30 July 29, 2016

Warrants issued November 21, 2011 (4) 1,462,500 0.30 November 21, 201¢

Outganding and exercisable at DecemBg&y 2011 8,780,478

Outstanding and exercisable at March 31, 2012 8,780,478

Weighted average exercieéwarrants outstanding and

weighted average exercise price at March 31, 2012 33,542,130 0.29
M Includes 196, 297 warrants issued for commissions
2l ncludes 196, 296 warrants issued for commissions
(3) Includes 412,549 wamat s i ssued for commissions and f.inderés
41l ncludes 212,500 warrants issued for commissions

(5) On March 21, 2012, the expiration dates of warrants set to expire ih\26rk extended for one year
beyond their original expiration dates. No other terms were modified.

Stock-Based Compensation:

During 2011, the Company issued 545,000 options to employees and contractors working at our Chandalar
property. Vesting milestose occurred in the Company6s fourth q
options were forfeited. The fair value of these options was determined using a Black Scholes model,
resulting in a total fair value of8%,191for theseoptions.Of this valuge $62,279was recognized in the

fourth quarter of 2011, when service and vesting milestones were reached.

For the threamonth periods ended March 31, 2012 and 2011, the Company recognizedhasiwate
compensation for employees of $8,371 and $11,712, respecflVedye remains $14,541 of unrecognized
sharebased compensation to be recognized over the coming four quarters.

7. COMMITMENTS AND CONTINGENCIES

The Companyas a oyalty commitment on claims purchased frima Anderson family. The Company is
obligatedto pay 26 of gold it mines from these claimsttee Anderson partnershiphe Company may, at

its election, purchase the royalty from the Anderson Partnership no later than June 23, 2013 for a payment
of $250,000. If the Company elects to purchase thaloonce notice has been given, payment is due
within 30 days.

During 2009 and 2010 the Company engaged in permitted open pit mining operations on Little Squaw
Creek. The Small Mines permit on Little Squaw Creek restricts ground disturbance tonaatitalim of

ten acres and requires a specified reclamation plan for the disturbed area to be completed prior to additional
acreage being disturbed. Reclamation bonding is mandatory for mines involving ground disturbances of
more than five acres. The Compédng mi ni ng oper ations, including al
date disturbed approximately forsyx acres. The Company participates in the State Wide Bonding Pool for
small miners, and has postédnds for twenty acres of disturbance. Consedyetite Company is
currently not in compliance with its Small Mines permit for Little Squaw Creek. The Company intends to
achieve mining permit compliance by getting the Small Mines permit upgraded tojssuee as, an
Individual Permit, which is requad for all mining operations covering more than ten acres. An Individual
Permit allows for as much mining ground disturbance as needed but the application process is more costly
and time consuming and there is no guarantee that the Company will be graineldzidual Permit. The
Company does not anticipate incurring any penalty for no longer being in compliance with the Small
Mines permit. However, further expansion of Little Squaw Creek will be delayed until the Company
obtains an Individual Permit. Uhthe Company obtains an Individual Permit for the Little Squaw Creek,
the Companyds ability to produce gold at Little ¢
mining season.
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Goldrich Mining Company
(An Exploration Stage Company)
Notes to the Consolidated Financial Statemen{sinaudited)

8. SUBSEQUENT EVENTS

On April 3, 2012,we signed a bindingo et t er of I nt ent -\erfitureCcbnipany with cr e
NyacAU, LLC (ANyacAUO), an Aur@harkidanplaper gold prapertiesim mp a r
Alaska into production. Under the terms of the LOI, NyacAU will provide a funding packdgens and

equity that, subject to the timing of production, are estimated to total approximately $8.5 mmlion
described belowThe loans are to be repda@NyacAUfromGo | dr i ¢ h futsire golt produstiony

the joint venture

On May 2, 2012we signedthe definitive agreement to create a jeugnture company with Nyac Gold,
LLC. (ANyac Gol do) .-ve@iePcompany formed byd®oldricl® ang NyacAW and
manayed by NyacAU to mineur various placer properties at Chandalar.

As pat of the Agreement, Goldrich and Nyac Gold, LLC formed a 50:50 joint venture, Goldrich NyacAU

Pl acer, LLC (AGNPO) , to operate the Chandal ar pl
partner. Once all loans have been repaid and working capitdlwadygeted reserves have been established,

profits from the placer production wil/ be paid
Agreement covers production from al/|l pl acers on

to, Little Squaw Creek, Big Squaw Creek, Big Creek and Tobin Creek, as well as all future properties
within two miles of these claims or within the creek drainages to their termination that come from the
Chandalar claim block.

Concurrent with signing the Agreenteoldrich formed Goldrich Placer LLC subsidiary and entered into

a Lease Agreement (the AlLeased) with Goldrich Pl
for, develop, mine and control all placer gold located on or extracted from allotiGoi c h6s mi ni ng
at its Chandalar property. The Leabkenincludes an assignment of rights, title, interest responsibilities

and obligations under the lease to GNP. The Lease shall continue until the cessation of operations, as
defined in the Leasa@r dissolution of GNP. The annual paymémm Goldrich Placer LLGo Goldrich

under the Lease is ten dollars ($10 USYnder terms of the operating agreement, GNP must meet
minimum investment and production requirements.

NyacAUGs f un difecgvely noninterest earingdoan t@NP, sufficient in amount to bring

the placers at Chandalar into commercial production. This amount is currently estimated to total $7.2
million, subject to timing of production, consisting of approximately $3.6 onilfor startup costs, $2.4

million for capital expenditures for mining equipment as well as $1.2 mitianed to GNP and then paid

to Goldrich to purchase mining equipmerurrently owned byGoldrich. Upon completion of loan
advances, Goldrich will beesondarily responsible for repayment of 50% of the loan balances as a result of
its 50% ownership of GNP, and repayment wil/l be
earnings to NyacAU until the loan is paid in fullhe loan will earn interé4¢o NyacAU at the applicable
shortterm federal rate, currently 0.25%, but is effectively a-imb@rest bearing loah r om Gol dr i ¢
standpointas Goldrich will receive a special payment fr@hNP equal to the interest pailgy GNP to

NyacAUf or G & 5@ owreetstop share tifis loan. NyacAU has also agreed to advance Goldrich
$0.95 millionat the greater of prime plus 2% or 10% interest for direct driling @sts part of Gol
2012 exploration progranwith Blackrock Drilling, a drilling compay in which the owners of NyacAU

have a majority interest. The balance of the funding package, $0.35 million, is to be provided by an equity
financing for the purchass har e s o f conmn slockbyd\lgagAdJ) The price per share in the

equity financingis $0.148 per sharine 90day weighted volume average price of Goldrich stock on the

last business day proceeding the signing of the definitive documents jointheentureagreement.
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Goldrich Mining Company
(An Exploration Stage Company)
Notes to the Consolidated Financial Statemen{sinaudited)

8. SUBSEQUENT EVENTS, CONTINUED

A summary of the financinggekage is as follows:

Estimated 2012 Startp Costfunding to GNP $3,600,000
Estimated Capital Expenditurdgough GNP 2,400,000
Estimated Purchase of Equipment from Goldtlotough GNP 1,200,000

Total Loan from NyacAU toGNP with Interestat 0.25% for which Goldrich is
50% secondarily responsible as a result of its 50% ownership of

Gol drichos shar e of future di ¢
$3,600,000 will be made to NyacAU to satisfy this loan. 7,200,000

Loan from NyacAU toGoldrich with Interest at greater of prime plus 2% or 1686

exploration drilling. Gol drichés she
$950,000 will be made to NyacAU to satisfy this loan. 950,000

To Be Paid Backby GNP From Production, a total of $4,550,000 will be made
from Goldrichdés share of future di s 8,150,000
Equity Financing Purchaseshareof Go | d r Gomnhod Stock 350,000

Total Financing, of which $2,500,000 will be received by Goldrich tfinance its
2012 exploration program and general corporate expenses $8,500,000

The total amount financed by NyacAU will be affected by timing of payback from produGiR.will
commence payments to NyacAU as soon as production begins. Subject ttiimermreparation for
mining is expected to begin in June 2012.

In addition to the funding noted above, NyacAU has the option toGte $0.25 million to purchase a

2% royalty that is currently on all production from certain Goldrich mining claime.ld&n would carry
interest at the greater of prime plus 2% or 10% ¢
Goldrich would also have the exclusive right to purchase back the royalty at any time. The royalty would

be extinguished upon pagtk of the loan or purchase by Goldrich.

NyacAU, LLC is owned by the family of Dr. J. Michael James, which is also the owner of Nyac Gold
LLC, one of the largest producers of placer gold in Alagieamanager of NyacAU, Dr. James will be
granted 300,000fe-y ear st ock options at an exercise price
stock incentive program.
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ltem 2. Management 6s Discussion and Analysis of Fi

As used in herein, theyt &r mMsaveid Go lfidursi, @h ,adn dt hfieo ufr @o
Company.

This discussion and analysis contains forwérdking statements that involk@own or unknown risks, uncertainties and

other factors that may cause the actual results, performance, or achiggenighe Company to be materially different

from any future results, performance or achievements expressed or implied by the fonkardg statements. Except for

historical information, the matters set forth herein, which are foralaoking statementsinvolve certain risks and
uncertainties that could cause actual results to differ. Potential risks and uncertainties include, but are not limited to,
unexpected changes in business and economic conditions; significant increases or decreases in gobtignges in

interest and currency exchange rates; unanticipated grade changes; metallurgy, processing, access, availability of
materials, equipment, supplies and water; results of current and future exploration and production activities; local and
commurtly impacts and issues; timing of receipt and maintenance of government approvals; accidents and labor disputes;
environmental costs and risks; competitive factors, including competition for property acquisitions; and availability of
external financing ateasonable rates or at all, atfdhose set forth under the hkKading
filed withtheSecur i ti es and Ex c8En)a&Mardd 8n20iL2&@wamdooking dtaeemeits can be
identified by ter miinloll,odgyf sshuccthl da so Afineaxyp,edc tfsw 0 Ai nt ends,
festimates, 06 fipredicts, 06 fApotential, d Acontinuesodo or t |
Although the Company believes that the expectations reflectedfortveed-looking statements are reasonable, it cannot
guarantee future results, levels of activity, performance or achievernr@migard-looking statements are made based on
management 6s beliefs, estimat es, a n aéand dhp Company indervakes noh e d
obligation to update such forwafdoking statements if these beliefs, estimates, and opinions should change, except as
required by law

This discussion and analysis should be read in conjunction with the accompanyingteshanmfisolidated financial
statements and related notes. The discussion and analysis of the financial condition and results of operations are based
upon the unaudited consolidated financial statements, which have been prepared in accordance with accounting
principles generally accepted in the United States of America. The preparation of financial statements in conformity with
accounting principles generally accepted in the United States of America requires the Company to make estimates and
assumptions thaaffect the reported amounts of assets and liabilities, disclosure of any contingent liabilities at the
financial statement date and reported amounts of revenue and expenses during the reporting period -goirenbasis

the Company reviews its estimatasd assumptions. The estimates were based on histexpatience and other
assumptions that the Company believes to be reasonable under the circumstances. Actual results are likely to differ from
those estimates under different assumptions or condjtibuns the Company does not believe such differences will
materially affect our consolidated financial position or results of operations. Critical accounting policies, the poécies th
Company believes are most important to the presentation of its conedlifiaancial statements and require the most

di fficult, subjective and complex judgment s, are outlin
significantly.

Chandalar, Alaska

The Chandalar gold property is currently our main naheroperty. It is an exploration stage property. We
were attracted to the Chandalar district because of its similarities to productive mining districts, its past positive
exploration results, and the opportunity to control multiple attractive gold eugirtzorospects and adjacent
unexplored target areas for large sediment hosted disseminated gold deposits. The gold potential of the
Chandalar district is enhanced by similarities to important North American mesoth@rrmedgenicgold
deposits, a commorttabute being a tendency for the mineralization to continue for up to a mile or more at
depth, barring structural offset. We believe that our domifeard control eliminates the risk of a potential
competitor finding ore deposits located within adjacdaiims. Summarily, the scale, number and frequency of
the Chandalar district goldearing exposures and geochemical anomalies compare favorably to similar
attributes of productive mining districts.
Going forward, our primary focus is development of ourdirack (lode) exploration targets at Chandalar.
Subject to sufficient financing, we planl5,006foot diamondcore drilling progranfor the 2012 summer field
seasoron the haredrock exploration targets which are believed to be the sources of the ajjoldabrill hole
depths would range from 300 to 700 feet, andhibles would be spread along a fivéle-long mineralized
trend that our geological work has identified. The drilling targetslareed fromconcepts developed from the
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technical data thatoint to the discovery potential for huge, low grade orogenic gold depbs@sChandalar
mineralization can best be classified as orogenic owing to the finely disseminated nature of the gold, close
association with sulfides and deposition withinasbonrrich sedimentary host (Mikado phyllite). The phyllite

is highly deformed as a result of tectonic processes. The original sedimentary rocks have been successively
altered by multiple phases of metamorphic and hydrothermal alteration which has remobllizedtiyn the

original carbonaceous sediments into axial fold structures, faults and quartz veins

The Company maintains an extensive file of the prospecting and exploration of the Chandalar Mining district,
cataloging documents dated as early as 190zt Mrevious work was by mining companies and individuals
who were focused on mining the gold placers and quartz veins but who conductedybtdenatic
geologicallybased exploratignwhich was focused on knowiein exposures. There is no reliable acting

of the exploration expenditures over the entire hungiesd period; however, since we (new management)
acquired the Company in 2003, $2.468 million of qualifying assessment work has been accomplished (excludes
infrastructure, capital equipment, tegort cost, and office support). In addition to work performed in the 2011
field season noted below, we completed tahdll programs a 7,763foot reverse circulation, 38ole
reconnaissanelevel lode exploration drill program in 2006 and a 15;863t, 107-hole reverse circulation
placer evaluation drill program in 2007. We algeologically mappedbout 40 identified prospect areas;
colleced and analyzedapproximately 1,400 soil, 1,400 rock, 70 stream sediment and 11 water samples;
completed gorogramof 45 trenches consisting of 5,937 feeft which 4,954 feet was exposed bedrock, and
colleced of about 550 trenclwall channel samples;ompletedground magnetometer survey grids of 15
prospect areas. We have collected and assayed a total of 3,43% sanfagles at Chandalar. In addition,
approximately 4,500 drill samples have been analyzed.

The Chandalar district has a history of prior production, but there hasohBeimtermittentproduction over

the years. Our 2007 exploration work discovered aaudigily drilled out a large placer gold deposit in the
Little Squaw Creek drainage. In 2009, we opened the Little Squaw Creek Gold Mine as a test project.
Favorable results led to the expansion of the mine in P8dductionto date during the startup peof the

Little Squaw Creek Gold Mine amounts to 2,022 ounces of fine gold. This deposit is geologically characterized
as an aggradational placer gold deposit. It is unusual in the sense that it is the only sucaggradational

alluvial (or place), gold deposit in Alaska, although many exist in Siberia. Our discovery contrasts to others in
Alaska that are commonly known as bedrock placer gold deposits. Aggradational alluvial gold deposits contain
gold particles disseminated through thick sections rafonsolidated stream gravels in contrast to bedrock
placer deposits where thirrich goldbearing gravel pay streaks rest directly on bedrock surfaces.
Aggradational placer gold deposits are generally more uniform and thus more conducive to bulk mining
techniques permitting economies of scale. This contrasts with bedrock placer gold deposits where gold
distribution tends to be erratic and highly variable. The plan view of our discovery is somewhashapes,

and as such has been divided into two distg@omorphological zoneshe Gulch, or narrower channel
portion, andhe Fan, or broad alluvial apron portion.

In 2011, ve completec diamond core drilling campaign along with a propevige, gridbased soil sampling
and a detailed airborne magnetomesiervey. We completed a 2fle, 4,404meter (14,44400t) exploratory
program, using HQ size corandtested six prospect areas (see map below) located alothgna(2.5mile)
long northeast trending belt of gold showings.

The results of the 2011 drprogram are detailed in our Form-KOfor the year ended December 31, 2011.

The 2011 dilling resultsdrawthe Companyo focuson two prospects Aurora and Rock Glaciewhich we
believe are geologically associated and related to the same contnalti@glizing features. Intercepts include:
9 1.5 meters (5.0 feet) at 6.57 g/t Au in Hole LSMO63 on the Aurora prospect;
9 2.1 meters (7.0 feet) at 6.02 g/t Au in Hole L&X0U1 on Rock Glacier

These and other intercepge associated with much longer eauns of strongly anomalous gold (> 0.10 g/t
Au) between 4.3 meters (14 feet) and 21.3 meters (70 feet) in lé&igthworth noting, while constructing a
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road to a proposed drill site, the Company encountered two zones of shearing with sheeted andkstockw
quartz veinlets, approximately 5 meters (16 feet) and 15 meters (49 feet) wide. These zones are located 135
meters vertically above and 200 meters southwest of Aurora drill holes #61 to #64. Representative continuous
chip sampling of these zones yialdassays of 2.8 g/t gold and 2.1 g/t gold, respectidlg. Company

believes the mineralized Aurora drill hole intercepts may represent an extension of these zones and that
additional drilling could extend these zones even further.

The extensivewide-spread precious metal systeat Chandalaris hosted by carbonaceous, pyrrhetite
arsenopyritepyrite bearing schist. Significantly, extensive intercepts of hydrothermal alteration manifested by
intensechloritization and strong silicification of the schist associated with the mineralization, and are often
geochemically anomalous (> 0.05 g/t) in gold as well. The gold mineralization is believed to be mainly
controlled by fractures and shears of various orientations within the schist. Mineralized inteaveptow

been intersected by drilling over a vertical elevation difference of 550 meters (1,800 feet), with the lowest
exposure being in the northeast at the Aurora prospect which is close to the Little Squaw alluvial gold deposit.
The metamorphic strata sting the gold are severely eroded at the higher elevations and either dip to the north
or are down faulted, or both.
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Map 17 Location of the Chandalar, Alaska Minimjstrict

Additional core drilling is necessary to assess the continuity and exteatcobpping and any projection from

the goldmineralized intercepts as well as determine the limits of the mineralizing system. In addition to

drilling, the 2011 Chandalar gold exploration program included a grid soil sampling survey consistin@ of 1,15

samples for multelement analysed he airborne magnetometer program was flown along lines spaced 330

feet (100 meters) apart for 750 line miles (1,246 line kilometers) by Fugro Geophysical, generating the total

magnetic field strength map for the entre @ ndal ar property. The Companyods
15



reconnaissance grid soil sample program, takiegsamples on a 330 foot (100 meters) by 1,300 foot (400
meter) or larger grid that covers about 11 square miles (about 28 sqg. km), or dibinat Ghandalar property.

The samples were then assayed for gold and other elements with the gold plotted in parts per billion (ppb) on
the map.Scientific evaluation of the large amount of data generated by these surveys is ongoing with the
purpose of biger delineating known drilling targets and outlining new ones.

For a complete description of our Chandalar, Alaska project please s€&erourlGK for the year ended
December 31, 201

Joint Venture Agreement

Subsequent to quarter ended March 3L on April 3, 2012, we signed an agreement with NyacAU to form

a joint venture for the purpose of mining the alluvial gold deposits within the bounds of our Chandalar
property. The agreement provides financing approximately $8.5 million of finanaimgifging the alluvial
deposit on Little Squaw Creek into production as well as financing the drilling activities of our 2012
exploration program. The terms of the agreement are described bebalwsaquent Events

Location, Access & Geography of Chanlda

The Chandalar mining district lies north of the Arctic Circle at latitude 6773@. district is about 190 air
miles north of Fairbanks, Alaska and 48 air miles-aastheast of ColdfootseeMap 1). The center of the
district is approximately 70 r@s north of the Arctic CircleAccess toour Chandalamining camp at Squaw
Lake is either by aircraft from Fairbanks, or during the winter season \i@0amile-long ice roadfrom
Coldfootthrough the community athandalar Lakéo Squaw Lake.
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For a complete description of the access & geography of Chandalar please see our-Koion thg year
ended December 31, 2011.

Chandalar Mining Claims

We have a block of contiguous mining claims at Chandalar that eovest area of about 22,858 acres
(approximately 35.7 square miles) (Map 2), and which are maintained by us specifically for the exploration and
possible exploitation of placer and lode gold deposits. The mining claims were located to secure most of the
known gold bearing zones occurring within an area approximately five miles by eight miles. Within the claim
block, we own in fee simple 426.5 acres as twamg federal lode claims, one patented federal placer claim,
and one patented federal mill site. Ti&f@deral patented claims cover the most important of the known gold
bearing structures. In addition, there are 197 Traditional and MTRS&:ré0State of Alaska. The 197
Traditional and MTRSC state mining claims provide exploration and mining rightstholdme and placer
mineral 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 the exclusive right of possession and extraction of
the minerals iror on the claim.

For a complete description of the Chandalar mining claims please see our R#trforlthe year ended
December 31, 2011.

Map 37 Gold Prospects and Geologic Structure of Chandalar
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