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June 19,2005

Submitted as Telefacsimle Trimsmitt to (202) 772-9220

This fax contains 48 pages in total including this one

Mr. H. Roger Schwall
Assistant Director
U.S. Securties and Exchange Commission
450 Fift Street, N. W.

Washigton, D.c. 20549-0405

RE: 10KSB revisions in response to SEe comments
Dear Mr. Schwall:

Herewith are proposed revisions to Little Squaw's 2004 10KSB made in response to your
comments received on May 26, 2005. The proposed revised document (less the finacial
statements sections) is the first 22 pages. It is followed by 2 pages of a signed Qualifying
Statement by Br. Barker~ the Company's geologic consultant, with consent to use his
name and work for such puroses as may be needed by Little Squaw. The next 23 pages
is the mak-up of the original document. The deletons show strkethough of text, and
additions are in red. I suspect the added text in red wil come out as a lighter print on your
fax. Let me know if you need in a different format.

Substatial revisions to the document have been made in our best effort to completely
address your comments. A new figue (# 4) has been added at your suggestion to enance
clarty. The original Table of prospects accompanying Figue 3 had to be scrapped and
replaced with a completely revised Table.

We look to any fuer comments you may have.

Once your final comments are satisfactorily addressed, we will reformat and re-file an
edgarzed 2004 i OKSB with the SEe

Than you,~~~R~ --
Richard R. Walters
President

Cc: Jim Duff

3412 S. LIncoln Dr. . Spokane, WA 99224
Offce: 509.824-5831 . Cell: 509.990-8008 . Fax: 509.624-2878

FtR.Walt(galt.net . ww.littlesquawgold.com
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PART I

ITEM 1. DESCRITION OF BUSINESS

Gener

Little Squaw Gold Mining Company ("Company"), is engaged in the business of acquirig, explorig, and developing
mier properies thoughout the Americas, primaly those contaiing gold and associated base and precious metals.
The Company was incorporated under the laws of the State of Alaska on Marh 26, 1959. The Company's executive
offce ll located at 3412 S. Lincoln Dr., Spokae, WA 99203.

At this time the Company's only exploration propert is the Chandalar propert in Alaska. The Chandalar proper is
located apprx.imately 190 ai miles NNW of Fairbans, Alaska, and 48 miles NE of Coldfoot, in the Chandaar
Mining Distct. The cente of the distrct is a.pproximtely 70 miles nort of the Arctic Circle. (Figue 1) The
Company is the owner in fee of 426.5 acres of patented feder miing claíms consistig of 21 lode clais, one placer

clai and one millsite. The Company controls an additional 8,127 acres of unpatete State of Alasa mig claims
consistig of 81 clais. State mining claims provide explQi;tion and mining rights to both lode and placer miner

deposits. The claims ~ contiguous, comprisin a block cover 8,553 acres, and are being maintaied by the
Company specificaly for the possible development of placer and lode gold deposits. The Company does not inted to
conduct mig operations on its own account at this tie. Rather the Company plans to create value by under
cost effcient and effective exploration to upgrade the value of its propertes and then joint ventue or sell properes to
qualified major mining companies. The Company wil maintan its focus only on projects that are priarly gold
deposits.

The Company is an exploration stage company, and as has not yet developed an are reseies or mineralized materal
on any miing propert it owns or controls that complies with the definition of ore reseres under SEC Industr Guide
7. Although there is a histor of past lode and placer production on the Company's Chandalar proper, the propert is
at an early stage of ex.ploration, and the probability that ore reseres tht meet SEC guidelines wil be developed on an
individual prospect at Chadalar is slight. A great deal of fuer work is required on the Company's properties before
a final deteration as to the economic and legal feasibilty of a mining ventu can be made. There is no assurce
that a comtercia1ly viable deposit wil be proven thugh the exploration and development effort by the Company at
Chandalar, and there can be no assurance that fuds expended on Company's properies wil be successful in leadg
to the: delineation of ore reseres that meet the critena established under SEC gudelines.

However on a general basis, the Company's management believes the Chandalar proper is of bet quality than most
exploration stage propertes. of comparable junior mining companies who are its industr competitors. Management
thnks the discove.i risk of a viable gold deposit is lower on the Chandalar proper as compaid to the industr's
nor:al early stage explora.tionpropertes because of its past production history, the abundace of high grade gold
occurces in outcrops of veins and in old mines, prospects and drll holes all combined with the fact tht the
Chandalar proer has not yet been subjected to applications of modem exploration technologies. Additionaly, recent
anyses by the Company~s geologic consultants have ascerined the natu of the mineralized qua veins to be of

mesotheral character, which is undertood within the mining exploration industr to mean that the mieralizing
system should have great vertcal extent within the bedrock.

The Company's initial focus is on exploration and development of its Chandalar propert. The arctic climate limits
exploration activities to a sumer field season that generally stars in early May and lasts until freeze up in mid-
September. Ther ar many operating mines located elsewh~ within Nort Amerca that ar located above the Arctic:
Circle. Management believes yea.round operations at Chandaar ar entirely feasible should an exploitable deposit of
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gold be proven though seasona exploration and development. To the extent fuds are available ùi i005 and 2006 the
Company's inteds to:

· Explore the Chadaar prope and. acquir additional gold exploration properies of mert.

. Complete the seasonal exploration program on the Chandaar proper tht was reommended by the
Company's geologic consultat, focusing on drllng and fuer explorig the high-grae gold-quar vein

targets that have been identified to date and thei associated low-grae am-eoles. Exploration of the potetially
signicat placer deposits at Clwdasr wil he a secondar priority. The Company intends to rase and use its
own equity capita for this exploration.

. Acquire additional gold exploration proeres in Alaska and elsewhere in the Aiert:as that wil allow the

Company to conduct field operations yea round.

· Suppor state and federal industal development projects that could br power and a road into Chandalar.
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FIGURE 1. Location o/the Chanda/aT Mining District showing principal mines ønd prospects.

The Company's pri~ipal asset is its ownership of the Chandalar propert, which controls most of a historic mining
distrct. known as the Chadaar mining distrct. It consists of contiguous patented federal ming c:ais and
unpatented State of Alaska mining clais totaing 9,830 acres (15.4 square miles) (Figure 2). The patented ground

holds the most importt of the presently known gold-bearg strctus. The Chandaar proper is cuently at the
exploration stage. The Chandaar distrct ha a histoi: of prior production, but there is no cuent production, except
for some small-scale placer operations by an independent mìer, Mr. Delber Ackels, on inlier claims.

Dung 2004 the Company cont:ted the seices of an inde.endent geological consulti company, Pat:ific Ri
Geological Consultats, Inc., of Fairban Alaska to review and analyze previous work done on Chandalar. The report

was commissioned in Febru and completed in May, and is titled "Gold Deposits of the Chandalar Miiing Distrct,
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Norter Alaska: An information Review and Recommendations". This technical review is available on. the
Company's Web site at ww.1ittlesquawgold.com under the Technical Reports menu. Pacifc Ri concluded tht the

gold minerization at Chandaar is mesothermal (formed at moderate to high temperatu and moderate to high
pressures by depsition frm hydrtheral fluids), and largely becuse of that the proper is believed to have multi-
milion ounce gold discover potential. Pacific Ri.reommendcd an initial exploration prog(am to beter assess the
gold lodes and the placer gold deposits at a cost of about $1.4 milion. The Company is curently seeking soui:es of
fiancin to conduct such exploration; however, there can be no assurance that the Company will be successful in its
efforts to raise the finacing for this exploration.

A preliminar field program to follow up on and scope the work recommended by Pacific Ri was completed in two
phases durg the 2004 sumer field season by James C. Baikeri a cerfied professional geologist licensed to pratice
in Alas and under contract to the Company. Mr. Barker was one of the two co-authors of the Pacific Ri report.

The 2004 field work and subsequent data analyses and (CJorting was completed at a cost of about $77,000,

Exploration durng the 2004 sumer field season identified six new gold-bearng veins, briging the total number of
known gold-bear veins and vein swars on the Chandalar proper to more than 30. The results of the sumer
field exploration progr were repored in the Company's press release dated November 15, 2004, which was fied
with the u.s. Securities and Exchange Commission Ç'SEC") as an attachment to a Form 8-K report dated November
18,2004, Additionally, a detailed techncal description of the activity and results are contained in a December 20, 2004
report by Mr. Barker titled "Summar of Field Investigations 2004". This report is also available on the Company'swebsite. .
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FIGURE 2. The Company's mining claims in the Chanda/a,. Mining District.
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Histo:t

Gold w~ discovered in the Chandaar distrct in 1905, and over the years varous operators have produced about
85,000 ounces of gold mainly frm placer deposits, but a1sa fr011 high-grade gold-q~ vei. The Company was
incorporated in 1959 for the pwpose of acquirg the gold miing proeres of the Chandalar Ming Distrct.
Opertions of the Company during the 1960's resulte in the development of a mining cap, a mill, severlaìstrps,

and development of a small miount of ore reseres in underground workings.

In 1972 and 1976, all of the lode miin claims in the Chandaar Distrct wer acquir by the Company except for
seven 40wacre unpatented state claims. In 1978, the Company acquiied all of the placer miin claims in the Chandalar

Distrct. Du 2003, the Company puhased the seven 40-acre unpatented state mini claims. in exclwge for
350,000 shars of the Company's common stock. In September of 2003 the Company staed 55 state unpaténted
mining claims, and in 2004 the Company staed 8 additional unpatented state mini clais~ therey increin the

total size of the Company's Chandaar proper to 9,830 acres (15.4 square miles).

Du the 1970's and early 1980's the lode and placer properties were leased to varous pares for exploration and
development and gold production. The quar lodes were last worked from 1979 to 1983, when 9,039 ounces of gold
wer recovere from the milling of 11,819 tons averaging 1.02 ounces of gold pet ton (o.vt Au).The materal was
~trcted from surace and undergrund workis on thee of four mineralized quar stxctues lying mostly on the
patented federal ming clais owned by the Company. Recorded placer gold production of the Chandalar Distrct is
76,270 ounces of 845 fie gold. The Company's lessees produced 15,735.5 OWlces of that total amount ofplacei gold
beteen 1979 and 1999. The unatented clai are located on propert that was fomierly all owned by the Federa
Goverent; however, as of 1991, title to all of the propertes had been transferred to the. State of Alaska.

In November of 1989 and May of 1990 the Company entered into a ten year mining leae with Gold Dust Mines,
Inc. for all placer mig interests of Company located on the Big Crek, St. Mar's Creek, Litte Squaw Creek, Big
Squaw Creek, and Tobin Creek. The lease provided for anual advance rentas of $7,500 per cre dnge mied
plus an 8 perent royalty frm placer gold production. Durng i 998 and 1999, Gold Dust's placer minig leae was
limited to Big Creek. Ther was no mìning conducted in 2000, 2001, 2002 or 2003. Since 1999, however, Gold Dust
faied to pay the $7,500 anualleaè fee on the crek. diage it mined and failed to make the anual retal payments

on the state mínìng clais it was mining on, as reuired by the minin lease, in all a sum of $32,380. A porton of the
1999 production royalties owed to the Company in the amount of eleven ounces of gold nuggets was also not paid. In
Februar 2000, the owners of Gold Dust, Mr. & Mrs. Delbert A~kels (guarantors of Gold Dust's obligations to the
Company) declared a Chapter 7 bimptcy, which the cowt discharged in May of 2000. The Company's mining lease

with Gold Dust was the sole asset of Gold Oust.

Dung the sprg of 1990, Gold Dust Mines, Inc. (the lessee) uansported about $2.6 mìlion in capital equipment to
the Company's Chandaar ming claims over the winter haul road from Coldfoot, located on the Alaska pipeline
highway. Ths mlwhiCJ included a large gravity.tye alluvial mineral tratment plant (an IHC-Holland wash plant)
together with a Bucyns.Erie drgline, two big Caterpilar trctors, front end loader, a chum drll and other large

pieces of placer gold ming equipment. Dung the last par of the 1993 season, Gold Dust Mines moved its placer
opertions to the Big Creek and St. Mar's Crèek drainages. In 1994, p1a~er mining operations were concentrted on
the St. Mar's Crek drainage. Dug 1995, placer minig opertions ~ere conducte on the St. Mar's Creek and Big

Creek DraingeS. Dug 1996, a lease imeidment was entered into between Company, as lessor, and Gold Dust
Mines, as lessee~ wherein Litte Squaw Creek. Big Squaw Creek and Tobin Creek drainages were excluded from the
leasê. Dug 1996 to 1999, these placer miing operations were conducted only on the St. Mar's Creek and Big
Crek drainages.

Dui 1988, a consulti minig enginee was hired to compile mstoncal information on the entie placer and lode
distrct. His comprehenive report was completed in Januar 1990, and is available for review by interested mig
companies. A few conclusions from his reort are refered to in the section "Description of Proper." The long ter
potential for thci distrct lies in the development of the gold quar lodes that wil initially reuire a substantial drllng
exploration commitment.

In the late sumer of 1997, ôl placer minig leae was executed by the Company with Day Creek Mining Company,
Inc., an Alas corporation. The lease included the pllWQ" miing claims only foX' the Tobin Creek, Big Squaw Cree
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and Litte Squaw Creek drinages, It did not include the Big Creek and St. Mar's Creek draínages. The lessee was to
have performed minÎmum ~loratory drling dur each year of the lease. Only a miimum amount of drlling was
perormed the first yea, with some good results down stram frm the Mello Bench on Litte Squaw Crek. Due to
hick of financing, the less~ could not comply with the drlling requirements in 1998, and the lease was tèIate by
lessor giving a declara.tion of forfeitue to the lessee in Febiuai of 1999. Lessee has not contested the declllIÍon of
fodeitue.

The Company allowed some of its state mining clas on Big Cre and Litte Squaw Creek to lapse in 2000 for lack
of fuds to pay the State of Alaska anual reta fees required to maita them. The individual who ha owned Gold
Dust Mines, Inc. (Mr. Ackels) continued to do the anual assessment work on the reaig clais on behalf of the

Con:pany thugh the yeat 2002. In July of 2003, Mr. Ackels located state mining claims on his own behalf in the
a:cii previnusly vacate:d by the Compiuy. Mr. Ackels' claims are now inliers to the Company's mining claim block:
and he conducts seasona placer mining operations on those claims.

The Company did not accomplish any physical work on its Chandalar proper dur 2003 other th the location of

additional state mining claims. All of the Company's state mining claims were maintaned in good stadin by
carin forward and applying to the 2003/2004 anual state mandated assessment work requirements the value in

excess or the minimum anual labor reuiements built up frm previous years. Dollar value in excess of the reuired
anua amount can be cared forwar as a creit for up to four yeas.

Dung 2004 the Company staked additional clais a.t Chandalar and completed a two phae sumer field program,
which was conducted by a certfied professional geologist who is an independent consultat and licensed to practice in
the State of Alaska. The objective of the field progra was to assess the validity of historic records, refie known
drllin tarets and identify new drlling targets. Several prospects of previously unevaluated or unown gold
mierization were found as described in Item 2 of this report.

Tota reorded production frm the Chandalar distrct is about 85,000 02 gold, although actu historic production was
prbably much greater than the recorded production. Recorded lode gold production from high-grde gold-quai .
vein-shea zone deposits is 7i692 oz froni the Mikado and Litte Squaw Mines combined, and 1,347 oz from .the
Sumit Mine. A total of 75,6~6 ounces of gold have came frm placer deposits in the Chandaar distrct. Most of the
placet production was derivedj from the Big Cree and Litte Squaw Creek drainages, with some additiona production
frm the Tobin Creek drnagCf. .

Comoetition !
Ther is aggessive competiti~n witl the mierals industr to discover and acquire properies considered to have

comnerial potential. The Colrany coinetes for the opportty to parcipate in promisin exploration prjects with
other entities~ many of which have greater :isources than the Company. In addition, the Company compets with
others in effort to obtai fiaxcing to acquire, explore and develop mier propertes. .

i
!EmDlovees i

The Company ha no employee durng the yeai ending December 31, 2004. Two par-time consultats provided
maagement services for the ~ornany under contrts tht expire on September 30, 2005 and October 31, 200S.

;
,

Regplation

The Company's activities in iie United States are subject to varous federal, state, and local laws atd regulations
governg Plospecti, development, production, labor stadais, occupationa health and mie safet, contrl of toxic
substances, and other matters ¡involving envirnmental protection and taxation. It is possible tht futue chaes in

these la. or reguations "" have a signcant imact on th Comy'. bu.iness, causin thse acvities to be
economically tc:valuated at _Tt time.

Envirnmenta Risks !

Minerals exploration and ni~ing at subject to potential risks and liabilties associated with pollution of the
i
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environment and the disposal of waste products occurg as a reult of mieral exploration and prduction. Inurance

agaist envirnmental risk (includi potetial liabilty for pollution or other hazars as a result of the disposal of
. waste products occun from exploration and production) is not genÇ(ally available to the Company (or to other
companes in the miers industr) at a reasonable pnce. To the e~tent that the Company becomes subject to
envimnental liabilties, the remedation of an such liabilties would reduce fuds otherwise available to the

Compmiy iud could have a mateal adverse effect on the Company. Laws and reguations intended to ensur the
prtection of the environnent ate constantly chaning, and are generally becomig more restrctive.

The Chadaar propet conta an inactive mill site with mil tailings impoundments, last used in 1983. A December
19, 1990 let from the Alaska Depaient of Environmental Conservation ("Alaska D.E.C.") to the Division of
Mining of the Deparent of Na.tual Resources ("Alaska D.N.R.") states: "Our samples indicate the tailngs
ìnpoundments mee Alaska D.E.C. stiudas reuirements and are acceptable for abandonment and reclamtion." The .
Alaska DNR conveyed acknowledgement of receipt of ths report to the Company in a letter dated December 24, 1990.
The Company subsequently relaied the tailins impoundments, and e:ipects that no fuer remedial action wil be
reuired. Concer a related matt, the Alaska. D.B.C. ha identified a small iu of low-level merur
contamination in a graveled stagin area nex.t to the míl. The Company has accrued a $50,000 expene líabiltyto
execute a reedation plan prosed by the Company and appved by the Alaska D.E.C. (See note 6 to the Financial
Stateents, page 38). Oter th this minor mercur contamintion, the company mows of no matt of concer to
the Alask D.RC. regarding the company's and its predecessorst exploration and production activities on the
properies.

Title to Prpertes

The Company's only mining proper (Chandalar) lies on Alaska State deeded land,e:icept for the patented mining
clais owned by the Company. The major porton of the propert consists of State of Alaska mig clais. The
validity of unpatented state mining claims is often Wlcerain, and such validity is subject to contest. Unpatented mining
claims are unique proper interests and are generally considered subject to greater title nsk than patented minin
claims, which are real proer interests that ar owed in fee simple. An important par of the Compaiy'spropert is
patented federal mining clais held in fee simple.

The State of Alaska requires locators and holden of unpatente state mining clais to complete. anual assessment
work and to. pay an anual cash rental on the claims in order to keep the claimant's title to the mining rights in good
stadig. The Company is not in default of any aiual assessment work fiing or anuii clai renta payment.

State of Alaska unpatente mining clais are subject to a title reseration of 3% net.profits royalty for.all miner
production on net minin incQme of $1 00,000 or more. .

The Company's mangement has done a title chai searh of its patented federal ming clais. It believes it is the
owner of the private proper, and that the proper is fre and clea of liens and other thd par claìms ex.cep for a

2% mineral production royalty held by fonner mangement.

The Company ha attempted to acquire and mainta satisfactoi: title to its undeveloped Chandalar mining proper,
but the Company does not normally obta title opinions on its properies in the ordiar course of business, with the
attdant risk tht title to some or all segments the Company's properties, parcularly title to the State of Alaska

unatented mining clais, tny be defective.

Alasa Taxes Pernig to Minin~

Alaska has ta.aid regulatoi: policies that ar widely viewed by the ininng industr as offer one of the most
favorable envirnments for new mines development in the United States. The núg taation regime in Alasa has

been stable for man year. There is discussion of taation issues in the legislatue but no changes have been prposed
that would significantly alter the cWTent state minng taation strctue. Although management has no reason to
believe that new mining taxation laws which could adversely impact the Company's Chandalar propert will
materalize, such event could and may happen in the futu.
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ODÌDon ofIndeoendent Public Accounta

The Company's financial statements for the yeas ended December 31, 2004 and 2003, wer audited by the Company's
independent cerfied public accountants, whose reports include an explantory pa:agraph stati that the :fan~iid

statements have been prepared assur the Company. wil continue as a going concer and that the Company has
suffe~d recurg net operating losses tht raise substatial doubt about the Company's ability to continue as a goin
concer (See note 1 to the "Financial Stateents", page 29). .

ITEM 2. DESÇRlP'ION OF PROPERTIES

Chandalar Property

Lpeation and Access

The Chandalar Mining Distrct lies nort of the Aric Circle at a bititude of about 67°30'. The distrct is about 190 ai
míles nort of Faibans and 48 air miles eat-norteat of Coldfoot, an important service center on the Dalton

Highway. The Dalton Highway, which parallels the Ti;s Aias Pipeline, is a major highway link to the Prudhoe
Bay oil fields on Alaska's Nort Slope (Figure 1). .

Access to Chandalar is eitler by airaf from Faibans, or; overland durg the winter s~n via a 55-mile-Iong trail
froin Coldfoot to Chandaar Lake and then by unimproved road to Tobin Creek on the Company's proper. Multi-
engine cago aicraft can land at the state maintained 4,700 footaÎIeld at Chandalar Lake or at the Conipany's Squaw
Lake airtrp.

The Chandalar distrct is situtti in the foothil teoai on the south flan of the Brooks Rage wher elevations rane
from 1,900 feet in the lower valleys to just over 5,000 feet on the suroundig mountai peaks. The region has
unde(gone glaciation due to multiple ice advances originatig from the nort and whíle no glacial ice remais, the

surcial land featu of the area reflect abUndant evidence of past glaciation. The distrct is characterzed by deeply

incised c;i:k valleys tht ar actively down-cutting the ter. The steep hil slopes are shingled with frst-frctud

slabby slide rock, which is the product of arctic climate .mass wastig and erosion. Consequently, bedck e~posure is
mostly limited to ridge crests and a few locatioris in creek bottoms. Vegetation is limited to the perpherl areas at
lower elevations wher ther are relatively contiuous spruce forests in the larger river v8lleys. The higher elevations
are charcterzed by arc tudra.

Show melt generally occurs toward the end of May followed by an intensive, though short, 90-day grwig seaon
with 24 hours of daylight .and daytime temperatues that range from 60-80° Faheneit. Freezing temperatues retu
in late August and freeze-up tyically Occur by early October. Winter temperatures, paricularly in the lower
elevations, can drp to _50° For colder for exteded periods. Annual precipitation is 15-20 inches, coming mostly in
late sumet as ra and as snow during the finit haf of the winter. Winter snow accumulations ate modest. The area is
essentially an artic deser.

Minig Claims

At Chandalar, the Compan curently owns in fee twenty-one 20-acre patented feder lode claims, one IS-acre
patented federal placer claìm, and. one 5~acre patented federal wll site. In addition, the Company holds twenty-six 40-
acre unpateted State of Alaska clBis lying largely within sixty-the 160 aa-e unpatented state clais. The miing
claims were locate to cover.most known gold bearng zones withn an ara approximtely five miles by.five mìles.
The toliiiland position amounts to 9,830 acres. (15.4 squar miles) consisting of 426.5 acre of patented claims and
9,353.5 acres of unpatented clais. The claims are contigious and form a sinle block that comprises the Company's

only mini proper at this time (Figue 2).

Holders of State of Alas unatented miin claims ar reuied to complete a minimum amount of anual labor on
. eah claim and to additionally pay an anual rental on them. In the case of a clai block or group where the clais are
adjacent, the tota amount of required anual labor is deteined by multiplyi the number of clais by the amount
requir for an individual clai, and the excess value of labor expended on anyone or more of the clais can be

applied to the labor reuiements on the other claims within the block or grouping. The amount of requir anual
labor work vares with the size and tye of mig clai and the amount of anual reta payable vares with the size,
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tye and age of the claù. Labor expenses in excess of the anual requireent can be cared forward as a crit for up
to four years. However in the case of the Company's Chadalar propert, any excess value credit must be caed
forward separtely for each tye of state clai. Also, the holder of a stiite niining claii may make 8 ca payment ro
the state equal to the value of labor requitd in lieu of doing the assessment work.

The anual labor requirment for the Company's Chandalar holdings is $100 per 40-acre clai and $400 per 160-acre

claim. The combined anual labor requirement for the Company's claims is $27,800. In the 2003/2004 assessment
ye., which ended on August 31, 2004, the Company spent $46,970 on work that quaifies for anual lahor
reuirents. The company cunently cares a combined excess value credit for the two tyes of clais of $54,595,
with $14,400 expírg on Septe:bei 1, 2005, $18,425 expir on September I, 2006, and $5,073 expirg on
Septemhf; 1, 2008. Subsequent to September 1,2004, the Company expended an additional $3i~062 on the proper
to the benefit of the 2004/2005 anual assessment work requirment, thereby, when recotded prior to September 1,
2005, fufillng the Campany's anual labor requirents on its Chandalar mining claims though Augut 31,2006.

The annual retal fee for the Company's unpatented stAte mining c1aíis is $130 for the 40-acre claims and $100 for

the 160-acre claIns. The total anual rental obligation for the ChandaJar proper is currently $9,680, and the renta
fee ar fully paid though November 30, 2005.

The total curent anua combined holding fees for the Company's Chanda1ar propert is $37,480. The Company's

private proper (patented mining clais) does not lie within ai borough and is not subject to any propert ta levies.

The former management of the Cotnpaiy holds a mineral prod\lction royalty reseration on portions of the Chadalar
prper. It is a 2% royalty defined as a gross prduct royalty on placet gold mining and as a net smelter re on lode
mig production. All of the patented federal ming clais ar subject to this royalty as ar 19 of the 89 unpateted
state min clais. The royalty is applicable to about 1,185 acres of the 9,830 aCn: proert. The Company ha an
option agreeent to purchase the royalty for a one time cash payment of $250,000. The option terinates on June 23,
2013, ifnot exerised on or before that date.

Geolol! and Previous Exploration and DeveloDmeit

Lode gold occlU at Chandaar as high-grae, low-sulfidatìon quar veins within large nortwest trndi shear zones

in Paleozoic schists. To date more th 30 gold-beang quar veins or swiis of gold-bearg quar veis have
been identified on the propert (Figure 3 with Table). The quar veins ar classified as being mesothenal of
mctamoJphic OTogenic origin. Mesothemal vein systes comionly have great verical range, and at Chandaar the
vercal extent of the gold mineraization is known to be in ex.cess of 1,500 feet. The gold-beag quar veins are
tyically one to six feet thck, with exceptiona thcknesses of up to twelve feet in pars of the MÜ(ado mie. Portions
of some of the .veins where they display a ribbon appearance are very rich and locally contain "bonanza" grdes of
gold (i.e. grades greate th 1.0 oz Au p.er ton). Some of the veins are known to be more than a thousand fee long,

and occur interittently along laterally extensive shea zones; the Mikado shea for example, has bee identified over
a stre lengt of six miles. A thick blanet of frzen soil, rock scree and talus and landslides covers an estiated 80%

to 90% of the propert, largely concealing the gold~quar veins maing exploration and dii.coveJ challengin.

The Company's patented lode mining claims contain the most imporant gold-bearg strctues in the distrct, as far as
is now known. Although high-grade gold showìns in the Chadalar distrct have long been reognized in published
literat, exploration and developmént work necessar to establish the extent of mierlization has never been

accomplished. The prcìpal evaluation work done in the past on the lode deposits was done on the Mikado, Sumit,
Little Squaw, and Eneve10e-Bonlla Mines by lessees in the late 1970's early 1980's. Bach of these mines has been
minimly developed by several hundred fee of underground workings aggregating almost 2,000 feet in alL Limited
surace work in the past with the distrct established the existênce of gold-bearg zones on other prospects simlar to
the veins found at these mines. Suffcient development work has never been accomplished on any of the veins and
gold-bearg zones to define the preence of ore reseres tht meet SEC criteria.

Drilling of the veis by previous opemtoni is either extrmely limited or, in most cases, non-existent. A low-grade
gold aurle commonly occurs arund the high-grae gold-quai veins wher chloritically altered rocks contai
stockworks of quar veinlets. These auroles, which extend outwars as much as 100 feet, have never bee tested for
low~grade bulk tonnge minig potentiaL. The Company has identified numerus targets that may host high-grade

9



05/19/2005 18: 29 509-524-2878 RICHARD R WALTERS PAGE 11

gold-quar vei deposits or bulk tonnage deposits, and substantial drllin and enineerg work wil be requir to
deteine if such potential deposits exist in commerially viable quatities.

2Q04 Field ProRtaD

Dur the 2004 sumer field season the Company conducted a two phase reconnaissanc:e suiace and underground
saipHng program on the proper. A dee soil samlin tehnique developed by the Company was employet to

identiiy gold anomaies that may reflect hidden gold-quar veins. The highlight of the f'u:st phase was the re-
discover of the historic Pioneer prospect. The Pioneer quar vein is parially exposed in some old trenches and

prospect pits. The Pioneer prospect, which is aSsociated with a major shea zone at least thee miles long, contas ver

high.grae gold values of unown extent. A chanel siuple across the vein assayed 2.30 ounces of gold per ton over
a width of2.5 fee.

Dung the second phase of the 2004 progr tWo previously unown prospects contaiing six gold-quar veis
wer discovered. The Table correspond~ to Figu 3 contains Some sumar gold assay information for eah of the .
prospects of the Company's Chandalar proper. As exploration progresses, the Company expects to fid additional
gold-quar veins and mieralized strctus under the extensive soil and landslide debris coverg the proper.

The 2004 sumer field program Was augmented by a strctual geology study of the Chada1ar distrct usin existig
high altitude aeal photography. The study was done by BlueMap Geomatics Ltd. located in Vancouver; British
Columbia. The gold bear quarz veins on the propert occur within large shear zones or faults that fonn lineaients,
and major strctu intersections iny be a contrlling factor in the emplacement of the gold mierization. BlueMap
Geomatics identified numerous pronounced linean that they interreted to represent dee-seated faults. This work wil
be useful in defning sites for follow up exploI1tion.

A sumar description of the principal mines and prospects examined during the 2004 sumer field seaon is
repreented in the Table to Figu 3. The samples described in the pargraphs below a'd in the prospect descriptions

. and in Table were collected by the Company unless otherise indicated. The samples tyically consist of five to seven
pounds of rock fragients collected on the surace or on the dumps of old workings or from with old prospect pits.
Each saple consists of betwee twelve and twenty rock dollar size frgments. The frgments are prily of vei

quar or rocks contanin quar veinlets. The samples were assayed by ALS Che.e~ USA Inc. in Sparks, Nevad

using rue assays with a. grvimetc fmish for gold. (ALS Chenex opertes under ISO cerification and is a global

prvider of asays to minerl ex,ploration and miing companies.) The siuples are preliminar and strctly of a
reconnssance nature. In many cases the samples were not taken across the ful width.of the qua veins, and

therefore the saiplcs do not repreent a quantitative measurment of the gold content of the veins, nor should they be
interreted to indicate that mìeraizàtion is present in a quantity and grade that would represent an economically

viable ore deposit. Substantial additional sampling and geological and engineerig work would have to be completed
to èonfi the presence of proven and probable reseres that meet SEe standars, and no assurance can be given that

iuy such resenes wil eventually be defied. Soil samples taen by the Company and reorted below are strctly of a.
reconnaissance nature. The soil samples were taen by hamer a hollow steel pipe (split set rock bolt) about five
feet into the growid. Then materal from the last one to two feet inside the pipe was collected and submitt to ALS
Chemex for geochemical analysis using atomic adsorPtion metods. Detailed information on the samples and

sampling methods may be :foWld in the technical repors posted on the Company's website.

· lJlø SlIflllW Vein: Ths gold-quarz vein is parally explored by trenches and two short tuels decades old.

According to records in the Company's possession. previous operators dermed an existing shoot of mieraized
materal contaìning approximately 2;000 tons at a grade of i .55 oz Au/t. A reconnssance saple taken by the
Company frm a quar vein exposed in one of the trenches assayed 5.24 oz Aull. Chanel samplir by the
Company. in a tuel below that trench yielded 19.98 oz Ault over 3.54 feet of tre width. Ths sample ru
includes a 0.84 foot interal of "ribbon quar" tht assays 89.12 OZ Ault with 15.85 oz Aull. Aiother chanel

sample of ths ribbon quar taken ten feet farer along in the tuel assayed 5.16 oz Ault over 0.85 feet. The

ribbon quar derves its appearance frm lenticular seams of dark colore iron sulfides and mica miners with
white quar. The Company has concluded that thep(eviously deemed shoot of mineraized material is open to
expansion by drUing, and the Company belìeves that prevous operators may have underestimated the gold gre
of the shoot.
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" Cnstøl PrOSDl!ct: li 1909 four tons of ore were extrted from an 8-foot-deep sha drven into an 8-foot-wide

quar vein that was procesed in a crude mill. Historic records in the CompiuY's possession show tht the four
tons assayed 47.08 oz Au/to The location of the Crystal Prospect was uncerai unti the Company re-discover it
this yea. The old shaft and associated trenches IUc completely sloughed in, but a se of veins can be traced over a

stre length of at least 400 feet. Thick soil cover hampered efforts to find the limits of the veins. The mai quar
vei is at least 5-to-6 fee thick, and a chanel sample taken by the Company of a 0.67-foot-thiek footwall porton
of ribbon quar assayed 3.64 oz Au/t. The Crysta vein appears to be ver similar to the Little Squaw vein located
along stre projectioii 1.5 miles away, but a cOlTelation canot be established because the interening area is

entiely covered. Extensive dozer trenchin and soil sampling is planed to defne the lateal extensions of these
veins.
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MIES AN PROSPECT OF THE COMPANY'S HOLDINGS IN THE CHANDALAR MINING DISTRCT

Comments
Map

Prospect Au = Gold; Ag = Silvex
No. (Detailed prospect dElcripti01IS caii be røurid in the ChlDdQIQr Miiiing diatriçl

Summary 01 Field liivestlgâtirins 2004 PhQ3fi I & II posæd under TedlliicaJ
Reports aii the Compowy's website; ww.ltttlesquawgoidcom)

1

4 to 6 veins ii present with gold-bearg ribbon zones accrdlg to
Ciytal historic reorts in the Company's possession; high Wad gold values

arc confied by the Company's 2004 sampling

2 Big Squaw chael siUple acfoss 12-tl. quar vein with trace gold

mineralization hoste in shea zone; two chanel samples across
diffei:ent portions of the vein collected by the Company assayed 2.30 oz

1 PionCã Au/ton aqoss 2.5 ft. and 0.82 oz Au/ton across 3.0. ft.; vein tred
1,SOO fee in 2004 soil samples; there ar also two parlel veins but no

assays reorted

4 Pallasgr reconnssance random chp saple by the Compan of 30- ft. wide
qua outcrop ra trace gold

S Grbstae a 1981 siUple from 1.6 ft. vei asayed 0.32 oz Au/ton accord to
J:ords in the Compan's possession

caved adt explore qwi vein with mineralized vein mataral found
6 Grbstake East the mine dump; samplíng by the Company verfied the presence of

anomalous gold in qua

8. Indicate- Ilcven qua veins and nuiol'US workings; old unverfied assays

Tonapah show strngly anomalous gold values

veiri parlel to Eneveloe vein; reor in the CompanY'5 p05session

9 Chandalii include a 2-foot chanel sample from a 6-ft. vein tht asayed 2.26 oz
Au/ton; a 1.S-ft. chael sample colleced by the Company acoss a 5-
ft. vei assayed 1.1 oz Au/ton; .

a 10-ft.quar vei is exposed in road cut with di8S~inated sulfide
10 Jupiter mierals, . and a seçond vei discove: . was reort in 1981; the

Company tok a saple across the lO-ft. that assayed 0.11 021 Au/ton

th contiuous chllel samles collecte by. the Compaiy of a 9-ft.
11 Bonana zone of quar, schìst and clay assayed 0.5 ft. at 0.06 oz Au/ton, 3.0-ft.

at 0.06 021 Au/ton and 6.0 -ft at 0.10 021 Au/ton

12 Drulumon
reports in Compan's fies refer to scveral veins andgold-bean!
quar; apparently no fuer wodc has been done since early 20

cetu
13 St. Mar's lO-ft. thck vein and fault; reort in Company's possession indicate

0.24 oz Au/ton frm an 1 1-foot vein

several veins, old unverfied BSys with one of 1.34 oz Au/ton and
14 Sta Group 1981 trenching reortd trace to 0.74 oz Au/ton; vein ca be traced for

4,000 fee

is Sta No.3 report in Company's possession include a trch sample of 0.24 OZ

Au/ton across a 3.5-ft. vein

16 Shamck samples c:lleded by the Company indica.te anomiious. values of gold

17 Wildcat poorly exposed quar vein at le.t 6-ft. thick wìth no visible
mineralization

14
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Comments
Map Prospet Au = Gold; Ag = SHycr
No. (Det4iled prospect descrlpti(JM caii be løund in the Chanda/a,. MJ"iri district

SumM4ry of Field Investiggtir;n,s 2004 PhQ.e I ,& II polted imder Technical
Report, on the COltpony's webaife; ww./itt/esquag()ld.com)

a IUèl exposes a l.S-ft. Ycin of ribbon quar; a reconnaissace of
18 Jackpot Yein mideral eoUectedby the Company OJ) the dump assays 1.97 oz

Au/ton

19 Woodchuck a 3- to 6-ft. vein e:iposed in sha; records in the Company's possession
indicate highy anomous gold values

20 Littl! Kiska record in the Company's possession indicate prence of gold and
antiony

21 l"edo records in Company's possession indieate presence of gold; a quar

vein Can be seen on high slope, but has not yet investigated

22 Gnbstake W cst repor in Company's possession of old prospec pit with gold
minerization in qua

23 Big Creek Bowl numers bouldel of sulfide-qua vein traced for 800 ft. indicate
seve;al mineralized quàr veins

a 2-ft. vei the Company found On the high ridge west of Big Squaw
24 Menwy Creek; possible west extension of the Eneveloe vei tht lIsayed 0.01

oz Au/ton.

large ar of vei IId aS80ciated rod Occurs on a rock glacier that

25 Rock Glacier gouges the valley bottom of Litte Squaw Creek where Ii nunbm of
quar viin and shear zoncs intersct valley bedrock

26 Big Tobi. soil samplin by the Compan defies a gold-atsciic anomaly &

possible presence of quar vein

reps in Company's possession indicate presence of two qulU vein~

27 Uranus exposed in two prospect pits; the site wli relocated by the Company
and II reonillance sample collected by the Company of vein
materal in the prospec pits assayed 1.45 oz Au/ton

old unorted prospect pits found by the Company; 4 to 6 vei
28 McLellan prent; recnnaissance samplin by the Company of one of the veins

in an old trench assays 1.0 oz Au/t. .
8Crd.i: to records in the Company's possession about 380 tons of

Litte Squaw development interal were produced at a gra of 1.65 oz Au/ton; drll
Mie íntClepts, includi one of .10 ft. at 0.66 oz Au/ton, show deeper

'uderlyin untested mIeraliztiQn

gold OCCUf within fraced rock and quar lenses of a shear zone;
Mikdo Mine llcordin to records in the Company's possession piut prduction

totaled 10,418 tons at a gre of 0.99 oz Au/ton

at leat two gold.quar veins are present; according to reords in the

Swnit Mìe Company's possession, 142 tons of development material wer
produce at a grade of 4.82 oz Au/ton; overall, a tota~ of 1,401 tons at
1.29 oz Au/ton were produced; drll holes cut more veins

at leut two gold-quar veins ar present; according to records in the
Encveloe Mine Company's possession, a zone of i.o oz Au/ton or greatm Wll

encountered øn both levels, but ther is no record of production

15
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Map
No. Prospec

Comments
Au "" Gold; Ag"" Silver

(Detat/e.d prospct descriptio1l cat¡ be found iii the Chandala, Mining disrrlct
Summary of Field IIlVtutÎgatloiu 2004 Phase 1 & II posted Uiith,. 'Jeclriical
ReprTs on t/i.11 Compa1f'lwebsile: ww.litle&9uawgald.com)

accoring to. information in the Company's possession repored

production from drftniing on Mello Bench is 29,237 oz gold at a
grade of 0.96 oz Awcubiè yard; 10.6 oz gold nuget rever;
significant volumes of unlied gold-beag grvel rCTain

Litte Squaw
Placer Mie

Valll Rhown In tJilk columri irielude only sompls$ collected by LSGMC iri 2004 a. channel samples or
repreentative chip .!tJles. Assay.! perfmied by AL Chema.

· McLeJliii PrOSDect; This ara contas a swai of 5 previously unorted quar veis that ar poorly exposed 
i

that the Company ha tred for a distance of at least 1/°00 feet along stre. Ribbon quar has so far bee found
associated with two of the veis. The ribbon quar characterstically weathers recessively because of the effect of
decomposing sulfide minerals i and it is tyically not exposed without 1:enching. A reconnaissance samle of ths
mateal gathered frm the surace by the Company assayed 1.10 oz Ault. The McLellan Prospeèt is located about
1,500 feet from the Crystal Prospect~ and tle Company believes that it may be a faulted offset of the Crystal vein.
Follow~upsoil samplin and trenching is planed at the McLellan Prospect.

· Pioneer ProsDeet One of the highights of the first phase of the 2004 summer program w~ the re-discover of
the Pionee prospect. The Pioneer qwi vein, which saw limited development in the ealy 1900's, is parially
exposed in old trenches and pi:ospect pits. The :Pionee prospect contains ver high-grde gold values of
undeterined extent, hut it is associated with a major shear zone that is at least th miles long. A chanel
sample collecte by the Company across the vei assayed 2.30 oz Ault over a width of 2.5 feet, and another
chael sample of a 3-foot-wide quar vein taen 35 feet along stre from the first chanel sample assayed 0.82.

oz Ault. Six anomalous soil samples taken by the Company frm a depth of 4 to 5 feet along the soil covere
projections of the vei averge 0.260 pars per milion (ppm) gold .aid are interreted to indicate he the possible
presence of a bured :vein extendin outward frm both ends of the trench, suggesting a possible vein stre length
in excess of 1,500 feet with at least 1 SO fee of vertical relief exposed. Additional soU sampling and dozer
trenching are planed to ñier define drllin tagets at the Pioneer prospect.

· PrøsDectr .Etgt hosDect Mineralization detected at this prospect is unusual for the Chadalar distrct because the
prospect is charterzed by high silver values relative to gold. It is located on nort side of the proper in low
hils where few other veins have been found, probably becuse of thick soil cover. Two reonnssance samples
collected by the Company from the dump of an old caved tuel assayed 23.8 oz Ag/t, 0.08 oz Ault an 11.7 %

Pb, and the other sample assayed 5.5 oz Agt, 0.09 oz Ault and 2.2% Pb. The vein appear to be about 3 feet thck
and is exposed in some old prospect pits over a stre lengt of 400 feet. Highly anomalous values in bismuth,

silver i'd lea, along with the absence of zinc give this prospect a ver distict geochemical sigatu, which may
be indicative of distrct scale met zoning. Follow up trchi and soil samplin ar planed.

· Rock G/iieier P""sDed: A jumbled mass of ice bound soil, cobbles and boulders exceedig a millon tons contans
abuidat xubble of vein quar fragments that are highly anomaous in gold. Assays of eleven rock chip
reconnssance samples taken by the Company tht were collected randomly of numerous quar cobbles an
boulder average 2.71 ppm gold, and the average geochemical assay of th the soil samples taen by the

Company of materal binding the slide material is 0.48 ppm gold. The rock glacier origites in a large meadow
about a thousand feet up a mountaside (Figu 4). Soil saples taen in this soure area show strong gold

anomalies indicati bured rneialiZt quarz veis.. An e"tensive soil sampling program is planed in ths ar,

and geophysical techniques i such as grÙJd magnetics and induced potential, may be usefu to trace the veisbelow the thick cover. .
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Soil Sample # Au PPM As PPM
UNE 10

1592 0.01 19
1593 0.18 237
1594 0.14 711

1595 0.14 596
1657 0.10 733
1658 0.07 353
1659 0.34 110
1660 0.22 80
1661 0.1~ 432
1601 0.10 589
1600 0.12 532
1599 0.09 322
1598 0.38 2,370
1597 0.45 2,210
1596 0.12 231
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1604 I 0.08 I 645

FIGURE 4. Sample map with assays a/the Rock Glacier prospect on the Chandalar property

Note: The soli sample spa~ing is 50'. Most of the sample material comes frm the soils cores taken at a dept of 2.5' to 5'. The soil
siiple lie appei\ to have four gold gechemical anomalies on it, possibly reesenti fmi sub-soil oiera1îzed qua veins.

· U,."US PrsDec~: A seres of previously uneported and closely spaced gold-quar veins was found high on a
ridge opposite the Rock Glacier Prospect. Radom chips of decomposed minerlized quar are strew in discret
streaks ovei: the growid. An aggregate reconnssance sample of this material taen by the Company assayed 1.47
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oz .Au/t. The mineralized zone is of unown width as there is fio exposed bedock, makg ths prospect
especially intrguing foX' fuer exploration.

· Biii TllbUl PrOSDeè!: Soil samplíng has reveaed an importt set of mineralized shears in the Big Tobin ar.

They ar importt because they stre norteat in contrast to all other known mineralized stnctues, aid they
trend ditly towar the Miko gold deposit about 1,000 feet away. The projected stct inteection is a

target that merts additional fonow-up woX'k. .

· Mikødo Miiie: Historic records in the Company's possession indicate that this mine has produced about 10,000
tons at an averae grae of one Ounce of gold per ton. Enginecnng records show that significant un-mied

mineralized material remains in the porton of the mie. that was previously developed but tht is now caved in.

The previously mied vein caed extrrdinar grades in some places. Two reonnaissance rock samples

colleced by the Company gathei from the mine dump in 2004 assayed 23.28 oz Ault with 5.24 oz Aglt and 1.57
oz AuJt with 0.83 oz Ag/t. The Company's consultig geologists have concluded that there are a.t least two shoots
of strngly mierai2:ed materal which ar open to extension at depth, and the Company intends to test these
possible eiteions by dilling.

The Company's mining claims cover all or inajor portions of the inaìor dres and lesser par of a fowt

drainge that radiate frm the area in which the gold-beang quar veins and associated shear zones ar located.
They include most of the aras wher placer miing operations occured in the past, as well as substantial portions of
these draiages that have never bee mied. The placer gold deposits in the Chandaar distrct ar charcterized by
hìgh-grade concentrations of native gold tht occur in multiple horions in second and th orde; streas in the

vicinty of aurferus quar lodes. Approximately 76,000 ounces of gold have been prduced from foW' placer

deposits at Chandalar, with recover of some nuggets, the largest ofwhích was 10.6 ounces according to reords in the
Company's possession. The placer gold deposits were exploited by. both open-cut and underground drft minng
metods limite to ftzen, unconsolidated grvels. Lùnited drlling by previous operators indicates tht cern aras

on the proper, especially along Little Squaw and Big Squaw Creks have potential for the discover of significant
quantities of placer gold deposits. Substantial drlling and engineeng work will be reuired to deterine if such
potetial deposits ~ist in commerially viable quantities.

Progress was made dur 2004 in defining geological featues helpful in planing futue drlling capaign. The
discovei of hydrotheral alteation haloes that envelop locations of strng gold mieralization within the major shea

ZOnes may be signficant. The Company is methodically building a COnsiderable suite of substantive drllin targets on
the Chadaar prpert. The drll targets include both high-grade underground deposits and tagets for lower-grade

deposits amenable to surace bulk metods~ as well as for signficant placer gold deposits. The Compan does not
cuently have the fuds to underake such drllng programs, and there is no assurCe any efforts by the Company to

nrse those fuds will be successfuL.

ITEM 3. LEGAL PROCEEDINGS

None

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECUlTV HOLDERS

None

PART II

ITEM 5. MAT FOR COMMON EQUITY AN RELATED STOCKHOLDER MATTERS .

The Common stock of the Company is trded on the NASDAQ Over The Counte Bulletin Boar under the symbol
"LITS;'. The following table shows the high and low bid informtion for the Comion stock for each quarer sÎne
Januar 1, 2003. The quote da.te was obtaned thoug Amerca Online frm data provided by Stadar &; Poors. The
quotations reflect inter-deaer prces, without retail nik-up~ mark~down or commssion and may not repi:sent actual
transiic;tions.
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Filtal Year
2003
First Qi
Second Qu
Thir Quer
Four Quarer

High Clo.log Low Closing

.13

.IS

.90

.75

.06

.08

.12

.45

2004
FiIt Quarer
Second Quarer
Th Quarer
Four Qua.

.75

.72

.47
_55

.51

.37

.28

.35

Holders

AS of Februar 1; 2005 there were 3,366 sharholders of record of the Company's comon stock and approximately
858 additional shaeholders whose shares are held thugh brol(erage f1Is or other institutions.

Dividends

The Company has not paid any dividends and does not anticipate the payment of dividends in the foreseeable futue.

Equity Compensation Plam

Durng the four quaer of 2004, the Company issued 50,000 shares of the Company's Common stock to eah of its

six independent member of the Boai ofOirectors.

Sßcurties authorized for issuance under equity compensation plan:

Numbei- of ieeurltli to be

iiiued upon netciie of
outJtandilig optioni,
warraøti and rtihts

Weighted avel'aie
eiiel'ciie price of

ou,l.taodlog option.,

warranti and rights

Numbe.. of iecurttlei
available for future

¡"uance under equity
compensation plans
(eiièludiiiecurltlei

nßected In column (_)

(a) (b) (e)
Equily compensation plan
approved by shiuolders

Equity compesation plan
not appJ'oved by
sharholder

320,000 $ 0.23 580,000

o o o

ITEM 6. MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLAN OF OPERATION

Genera

Duri 2004, the Company focused on advancing exploration of the Chandaar proper. Pacific Ri Geological

Consulti Inc. of Faiban, Alaska completed a comprehenive independent technical reort on the Chandaar

propert_ Pacific Rim reviewed all of Little Squaw's extensive data on theChandalar proper that the Company has
buil up over the yea, which includes data from varous operators datig back to the early 1900's. They concluded the

gold miierization is of the mesothe:al tye, ard the propen has multi-milion. ounce gold discovei potential.

Pacific Rim recommended additional exploration, some of which was completed in two phaes durg the 2004
sumer field seaon by an independent cerified prfessiona geologist under contract to the Company.
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The Suier field prgran was augmented by a strctual geology study of the Chandalar distrct using c:iisti high
altitude aeal photography. BlucMap Geomatics identified numerus pronouncè linears that it interreted to reesent
deep-seated faults. Ths work will be useful in definin tagets for future exploration.

The objective of the 2004 e:ploratlon field progrim was to assess the validity ofmstonc recrds, refine known drllng
tagets and identify new drlling targets. Several prspects of prously wievaluated or wiown gold mieraization
wer found, includi six priously wiown gold-beag quar veins. Durg the i004 sumer field progr the
Company conducted a recnnaissance surace and underground samplìng program of numerous gold-beag veins on

the proper. It also conducted a soil geochemical sa:pling program using II dee sampling technique it ha developed

to identify gold anomales tht may reflec hidden gold-quar veins. Two previously unown prospects containg
six gold-quar veins were discovered as a reult of the field work, bringing the total number of known gold-bearg
qua veins and vei swans on the proper to more than 30. The Company ~pccts to find more mineralzed

strctues as exploration progrsses becuse more than 80% Of the proper is covered by soU and landslide debns.

Results of the sumer field. exploration program were repored in the Company's press release dated November 15,
2004, which was med with the SEC as an atthment to a Foon 8-K teport dated November 18, 2004. In addition,
Pacific Rim's Independent Technical Report dated May 1,2004 and James C. Barker's Decembi. 20,2004 reor on
the 2004 exploration program are both available on the Company's Web site at ww.littesquawgold.com.

ll
Durg the twelve month perod endin December 31, 2005 the Company intends to complete the seasonal exploration
prgrai on the Cliandalar propert tht has bee recomme.nded by the Company's geologic consultant, James C.
Barker. Detled technical descriptions of his field work and reommendations are contaned in his December 20, 2004
report titled "Sumar of Field Investigations 2004", This reort is also available on the Company's website. Mr.

Barker is an e~er on the Chandalar proper, and ha consente to allow his name and work to be cited in this
101(SB reort (Exhibit 32.3).

Mr. Barlcer is an independent consultig geologist and a Cerified Professional Geologist by the Amercan Institute of
Prfesional Geologists. He is a licensed geologic consultant in Alaska with 35 year of experence in the mining
business. He has been a statewide Vice Preident of the Alaska Miners Association and was the Supersory Physical
Scientist for the Faibans, Alaska United States Bureau of Mines for 16 year prior to formin his consulting
business. He has authored or co-authored more th lwenty technical publications, prarly d.ealin with the mineral

resoures of Alasa..

The Company intends to ret Mr. Barker to ca out the 2005 program tht he has reommended, and, as well to
hie other qualified independent geologic consultats to work with him in the execution of tht prognu. Mr. Barker
recommends fuer exploration of the proper, which would include infrastrctu repai, geological field work,
tag 600 rock and 4,000 soil samples, and doin ground-based and aeral geophysics sureys, aeral topogrphic

sureys, and. 5,000 feet of reverse aU: cìrculation drlling. Sizeable placer deposits are known to occut on the proper,
but fuer exploration and evaluation of the placer deposits wil be d.efered to the futu.

The 2005 program would be conducted in tWo staged phases as follows:

· PHASE I wil be geological investigations pnmarly to pin-point proposed drll sites thoughout the distrct. This
work: wil consist of varous exploration activities, including the use of tageted soil samplin grds and ground iud
aeral geophysics. It will commence as soon as weather conditions pert and cOntinue thugh the end. of July.

· PHASE II wil be a reere circulation drll progr of 5,000 ft or more, if weather conditions pemit. It wil
commence on or about July 25 and extend though freze-up, or about September 15.

The reommended 2005 program has sound geologic: justifications. Scientific fluid inclusion studies on mineralized
rocks frm the Chandalar proper have defied the mieralizing system to be of the mesothcral tye of orogenic
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metamorphic origin~ Le. formed at great depths within the ear under relatively high teipertu and pressurs. The
mierized strotu of mesothemal systems charctersticaly have great verical extent, in contrst to epithenal
systems which are fonned under much lower temperatu and presur. The Chandaar mineralization is hoste in
large quar veins that occur sparngly within much larger fault zOnes that air photogrphy analysis has shown have
several miles of stre extet and cut the entire 3,000 · of vertcal topogrphic relìef. These large faults ar sub-parlel
to each other, and there ar at leat six of them on the Chadala: proper. Geologic mapping of the quar veis haS
demonstrated tht many of then ar telatively large, with widths of one to 12 fee, iud lens of sever hundred to
more than a thousand feet. The Conipany's consulting geologists expect these qua veins wil be found to pinch and
swell along the stre and depth of their hosting fault stctwes.

The geologic mert of the proper is supported by nwnerous past discoveres of strong gold mineralization in
outcropping quars veins, in bulldozer trches and in soøie old mine workis (see Figure 3). The old mine workis
have a recorded production of about i 0,000 ounces of gold at an average grade of more th one ounce of gold per ton.
Also, the erosion of the of the sUDace exposurs of the veins has liberated gold within them to their respective draige
basins weie records show more than 75,000 ounce of placer gold have been mied. Gold minerization has bee
demonstrated to be present by Mr. Barker's sampling in 2004 and the well recorded previous samplin of miners,
technic:ans and ear scientists at over 30 sites on the 15 squae mile Chandalar proper. About 25 yean ago~ several
diamond core drll holes wer drlled to explore soine of the quar veins. A number of minenized ìnte:epts ar
reorded on old geologic drll cross sections. The Company recover the old mineralizd drll sample pulps from
storage and reassayed a few of them. The prsece of gold values was verfied in all those samples submitted for re-
assay. Phase I geophysical and geochemica sureys are anticipated to better define the fault strctu tht host

mierized qua veins. An assessment wil then be made on wher drlling is waranted to tae place dur phae
II. Sever site wher old drll holes indicate the downwar extesions of quar vein mineralization ar tagete for
verfication drlling. The wide-sprea occUlnces of gold mieralization in larget thugh-going strctus, at least
four of which have a mining history, justifies the work proposed in Phases I and II.

Mr. Barkex's :rcomnended 2005 exploration progr for the Chandalar propert is has budgeted cost of $1.4 milion.
The combined Phase I and Phase II budgets, which ar not contingent on each other, is as shown in the following
table.

Proposed 2005 Chiudalar Exploration Progra Budget

EXPENSE CATAGORY S
Planíne:. Perittinii, HirR 43,000
Eauio:ient Purhases. Leaes. Rentas (ATVs Tractors Vehicles 166,000
Mobilizationlemobilization and inter charer Ai Support 126,000
Contrcted GeoloiiIcal and Technician Serices 257 000
Contracted Camo Serices 153.000
Contracted Aerial GeoohysÎcal Surey 150,000
Contrcted Geological Studjes 36,000
Contrted Drllir Servces 115,000
Contracted Assayin~ Serces 122,000
Site Fuel Consumotion 35,000
Travel 30.000
Fin Analyses and Report 30,000
Sub Total 1,263,000
Company Overhead (Manl!Ç1ett, Offce support, Taxes & Insurance) 13 7 ,000

TOTAL 1,400,000

The Company does not have suffcient cash to conduct tls 2005 recommended exploration pla at this time. The
Company intends to raise and use equity capital for this exploration (see "Private Placement Offering" below). The
Company is also in discussions with more senior mining companes regarding a possible jo:int ventu on the
Chandalar proper. However. there can be no assurance that the Company will be successfUl in its plans to mìse
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capital, enter into a joint ventu on the Chadaat prper, or complete the 2005 field exploration progr on the
Chandalar prpert. There is no assurance that should exploration procee accordig to the reconuended program, it
wil lea to the dii;cnvet and delineation of ore iecs that will courunu tu the critera specified in SHe Industr

Chide 7.

Private Placement Off~

On March 1, 2005 the Company entered into a Placeent Agent Agreement, (''te Agrent") with a broker-dealer

to act as a placeent agent for the Coinpany~ with respect to the sale of 
9,166,666 units of the Company's securties.

The Company inteds to offer to prospective investors an aggregate of two milion seven hundred fift thousand
dollars (U.S. $2,750,000) of its shar of common stock and wants as a unit at U.S. $0.30 per unt. The units wil
consist of one shar of common stock of the Company and one warant entitling the hólder of the common stock to
acquire one additiona shar of comon stock of the Company at U.S. $0.45 per share for the perod of one year frm
the date of issue of the commón shars to the holder. The exerise prce for the warants wil increse to U.S. $0.55
for the period of the second year frm the date of issue and fuer increse to U.S. $0.75 for the perod of the thd

year from the date of issue. The Company reseres the tiht to use the closing date for the offerng or date of last sale
as the "issue date" foX' the ex.ercise periods for the warants_ The private placement wil be offered on i: best effort
basis for cah only, and the Company ultimately may not be liuccessful in selIng its securities. The securties tht may
be sold are subjec to registitíon rights to the purchasing investors with liquidated daage penties accruing to the
Company in the event it is unable to effect a registrtíon statement within a certn tie perod. Funds reeived from
the private placement wil be used to develop the Company's Alaska gold proper and to establish a capital reserve.

The Company wil receive net proce of $2,598,750 upon sale of all units being offered. The Company wìl use
approximately $1.4 millon to coinplete the seaonal exploration progra above. The balance of the net proceeds wil
be used for additiona offerng costs, payment of currt accounts payable, customar offce and adinistrative
ex.pensesand establishment of a capita reere. This resere might be used in the nex.t 12 months to acquire and

ex.plore adtional gold properies.
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APPENDIX A

QUALIFICATION STATEMENT .. JAMES C. BARKER

The undersigned hereby certifies that:

I am an independent consulting geologist with an offce located at the following address:

James C. Barker
Cathedral Rock Ranch
35940 Highway 19
Kimberly, Oregon 97848

i have prepared the preceding December, 2004 report "Summary of Field Investigations - 2004,
Chandalar Mining Districtn, for Little Squaw Gold Mining Company. I am familar with the propert
and have conducted these investigations as reported. Sample results reported herein were
collected under my supervision.

tele 541 934-2970

fax 541 934-2027
e-mail jcbarker~oregontraii.net

My qualifications:
Since 1 ~91 i have been certified by the American Institute of Professional Geologists as a
Professional Geologist (AIPG # 8205).

Since 1991 i have been licensed by the State of Alaska as a Professional Geologist
(license # G-262).

· Since 1966 I have been employed in the mining, metallurgical and petroleum industries.

i hold a B.S. Degree of Mineral Engineering from University of Alaska.

Between 1975 and 1991, as Supervisor of the Fairbanks Offce of the U.S. Bureau of
Mines, i conducted studies throughout Alaska and authored numerous reports and
publications describing Alaskan mineral deposits. Several of these studies concerned
deposits in the eastern BroOks Range in the vicinity of the Chandalsr Mining District.

I am a member of the Society of Economic Geology (membership #51047).

I am a member of the B.C. and Yukon Chamber of Mines

Since 1975 I have been a member of the Alaska Miners Association and have served on
the Board of Directors and as Statewide Vice-President.

I have had no prior interest In nor have i ever held stock in any of the Chandalar properties. I am
not employed by Little Squaw Gold Mining Co. other than on a contractual basis as a geological
consultant.

1
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I am not aware of any material fact or material change with respect to the subject matter of this
Report that the omission to disclose would make the Report misleading.

I consent to the filing of this Report with any stock exchange or other regulatory authority and the
publication or public release by them or as authorized by Little Squaw Gold Mining Co.

Signed y~~--
James C. Barker, Consulting Geologist

December 20, 2004

2
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PART I

ITEM 1. DESCRIPTION OF BUSINESS

General

Little Squaw Gold Minin Company C.Company"), is engaged in the business of acquiring, explorig, and developing
miner proeries thughout the Americas, prly those contaìing gold and associated base and precious mets.

The Company was incorporated wider the laws of the State of Alaska on March 26, 1959. The Company's executive
offces are located at 3412 S. Lincoln Dr., Spokae, WA 99i03.

The C9HJMy is in thelMiaess of ideøiiyiftl, aeIf 8B Stplarg.go "epaHisB tlagh tI .'\as. At
this time the Company's only exploration propert is the Chandalar proert in Alaska. The :æChandalar
propery anis located approximately 190 ai miles NNW of Fairbws, Alaska, and 48 miles NE of Coldfoot, in the
Chandalar Mining Distrct. The center of the distrct is approximtely 70 miles nort of the Artic Circle. (Figue 1)
The Company is the owner in fee of 426.5 acres of patented federal miing clai consistI1 of 21 lode claírn, one

placer claim and one milsite. The Company contrls an additiona 8,127 acres of unpatente State of Alas miin
clais consistig of 81 e1aims. State mining clais provide exploration and mining rights to both lode and placer

miera deposits. The claims are contiguous, comprising a block coverig 8,553 acres, and are being maitained by the
Company specificaly for the possible development of placi: and lode gold deposits. The Company does not intend to
conduct miing opentions on its own account at this tie. Rather the Company plans to create value by under
cost effcient aid effective e)(ploration to \lpgrae the value of its properies and then joint ventue or sell properes to
qualified major mining companies. The Company wil maintain its focus only on projects that ar prmarly gold
deposits.

The Company is an exploration stage company, and as has not yet developed any ore resexes or mIni:alized material
on any ming proper it owns or controls that complies with the definition of are reseres under SEC Industr Guide
7. Although ther is a history of past lode and placer production on the Company's Chadalar propert, the prper is
at an early stage of ex-ploration, and the probability that ore reseres that mee SEC guidelines wil be developed on an
individual prospect at Chadalar is slight. A grat deal of fuer work is required on the Company's propcmies before
a fial determination as to the economic and legal feasibilty of a mining venture (; be made. There is no assurace
that 11 coinercially viable deposit will be proven thugh. the exploration and development efforts by the Company a.t
Chandaar, and ther can be no assuce that fuds ex.pended on Company's properties wil be successful in leag
to the delieation of Ore resçres that meet the critera established under SEC guidelines.

However on a gener basis, the Company's management belieyes the Chandalar propert is of beter quaity th most
e;ploration stage properies of comparable junior mining companes who ar its industr competitots. Management
thinks the discover risk of a viable gold deposit is lower on the Chandalar proper as compared to the industr's
nonnal ealy stage ex.ploration próperies because of its past production history, the abundance of high grade gold
occurences in outcrops of veins and in old mines, prospects and drill holes all combined with the fact that the
Chandalar proper has not yet been subjected to appUcations of modem exploration technologies. Additionally, reent
ana.lyses by the Coi:any's geologic consultants have ascertned the natue of the minerized quar veins to be of

meso therm character, which is undertood witln the mining exploration indust to mean that the mineralizig
syste should have great vertcal extent within the bedrck.

The Company's initial focus is on exploration and development of its Chandaar propert. The artic climate limits
e"'ploi1Ïon activities to a sumer field season that generally star in early May and lasts until freee up in mid-
September. Ther ar many operating mines located elsewhere within Nort America tht are located above the Artic
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Circle. Mangement believes yea-round opertions at Chandaar ar entirely feasible should an exploitable deposit of
gold be proven thugh seanal exploration imd development. To the extent fuds ar available in 2005 and 2006 the
Company' 5 intends to:

· Explore the Chandaar prope and acqui additional gold e"ploration propees of mert.

· Complete the seasonal exploration progiBm on the Chandalar proper tht was reomiended by the
Company's geologic consultat, focusin on drllin and fuer e"ploring the high-grade gold-quar vein

targets tht have been identified to date and their asociate low~grade aureoles. &ploration of the potentially
signfic:t placer depsits at Chadalar wil be a secondar prionty. The Company intends to rase and use its
own equity capita for this exploration.

· Acquire additional gold exploration propmies in Alaska aid elsewhere in the Amercas tht wíl allow the
Company to conduct field operations year round.

· Support state and federal industral development prjects that could bring power and a road into Chandalar.
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FIGURE 1. Locatio" of the Chandala/' Mining District showing princípal mines and prospects.

The Company's pricipal asset is its ownership of the Chandalar propert, which controls most of a historc minig
distrct known as the Chandalar ming distrct. It consists of contiguous patented federal mini claims and
unpatete State of Alask ming claims totaling 9,830 acres (15.4 squar miles) (Figue 2). The patented ground
holds this most important of the preently known gold-beag strctues. The Chandaar prope is cuntly at the
exploration stge. The Chadalar distrct has a histciy of prior prduction, but there is no curent production, except
for some small-scale placer opera.tions by an independent miner, Mr. Delber Ackels, on inier clais.

3



05/19/2005 18: 29 509-524-2878 RICHARD R WALTERS PAGE 29

Dur 2004 the Company contracted the serices of an independent geological consulting company, Pacific Ri
Geologica Consultants, Inc., of Faibans Alas to review and analyze prevous work done on Chadalar. The repor
was commissioned in Febru and completd in May, and is titled "Gold Deposits of the Chandalar Mining Distct,
Norter Alaska: An inoration Review and Recommendations". This technical review is available on the
Company's Web site at ww.littesquawgold.com under the Technical Reports menu. Pacific Ri conclude that the
gold mienization . at Chandaa. is mesotheral (formed at moderate to high temperature and moderate to high

pressures by deposition from hydrotheral fluids), and largely because of that the pioper is believed to have multi-
milion ounce gold discover potential. Pacific Ri recoinended an initial exploration program to better assess the
gold lodes and the placer gold deposits at a cost of about $1.4 milion. The Company is curtly seemg sources of
financing to conduct such exploration; however, there can be no ßSsurace that the Company wil be successful in its
effors to raise the financing for this exploration.

A prlimin field progra to follow up On and scope the work recommended by Pacific Rim was completed in two

phases durg the 2004 sumer field Season by James.C. Barker, a cerfied professiona geologist licesed to practice
in Aluk and under contract to the Company. Mr. Barker was one of the two co-authors of the Pacific Ri report.
The 2004 field work and subsequent data anyses and reporting WßS completed at a cost orahout $77,000.

E;iploration durng the 2004 sumer field season identified six new gold-beag veins, briging the total number of
known gold-bear veins and vein swars on the Chadala: proper to more than 30. The reults of the summer
field exploration program were reported in the Company's press release dated November 15, 2004, which was filed
with the U.S. Securties and Exchange Commission ("SEe") as an attachment to a Form 8-K report dated Noverber
18,2004. Additionaly, a detailed technical description of the activity and results ar contaed in a December 20,2004
report by Mr. Barker titled ~'Sumar of Field Investigations 2004". This report is also available on the Company's
website. Mr. BelE Neeææl!8S furtr 9ploiea of the Pffpt', whieh weW i:øhuile iøffst:tae :f..ini,
gee18gieal Held wørk, takiBg 600 æek aa 4,000 sail samples, anllll9Îg g:REI base iHQ aerial geepIsîi.s swveys,

lIiit ~.¡e s:rveys, a:å 5,000 feet 8£ fever_ air Qir-eullitioA drilliag. This pl'ogni is reaæeaded to Ge te Be

dooe düriBg the 2005 SU;nflr seasol' at a lNågeteø seet 8£ Met S 1.5 millioo. .

The COHlany iads to unrte the pregfBm reee!mæEed by Mr. BaJk-er àlriBg 2005 pf4Yed fißiiciag CaR he
Mfa&. Th 2005 prgm would be eoaéael Ìf \ve staged pR3S86 as felle,'"s:
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FIGURE 2. The Compa"y'9 ",Intng claims žn the Chanda/aT Mining District.

DPR1SB i wil 9El gElolagi¡¡a! iWlesgati0:8S pr&rly WI pin pamt prpose àrll sites thughout the àistrt This

werk wil 0eiaiBt 8£ T/8Âsus exploan aotívitie, iøøluding th llge ef løgeteE 0011 sampliBg grids aa ground an
ae1"a: gehysiGs. It wil eomæene tl 988ft as weater t;onditaas penait a6å eoatinue thugh the eM af Mily.

o PHASE II wil be a lllVt'St circl1latloB drll progfBm &f §,QQQ it or more, if WiiatL' ooaditiøas peit. It will

GØIe8ee Oft Of &ee1i .Jly 2,) an æitøaà tlgh fr8eie øp. ae aOl: Sepembe 10.

The Company is e\ltly seek-i fiaimiag 0i a jam.t veøkH.e peer to pars1l the Hext pß$8 of eiqloati0Ø:. Th~
is 88 11Sl8Je th th Cefl8f wil be S\essful iR ooaiøg fiiag 8f a pamer to parsae eKploïatioo OR the
Chanëøl. pr.o, im tR0f is 00 aSS1flhe that if exploriiioR pIees, it wil leH t8 the Elsee'le Il Ellia-loR
of 91 Rl~ervfl.

Uistorv

Gold was discovered in the Chandalar distrct in 1905, and over the year varous operators have produced about

85,000 ounces of gold mainly from placer deposits, but also frm high~grade gold-quar veins. The Company was
incorporated in 1959 for the purse of acquirig the gold minìng properies of the Chandaar Mining Distrct.

Operations of the Company durg the 1960's resulted in the development of a mining camp, a mill, several airstrps,
and development of a smal amount of are reseres in underound workings.
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In 1972 and 1976, all of the lode minng clais in the Chandaar Distrct were acquir by the Company except for
seven 40-acre unpatente state claims. In 1978, the Company acquir all or the placer mining claims in the Chadalar
Distrct. Durg 2003, the Company purchased the seven 40-acre unpatented state minig clais in exchane for

350,000 shars of the Company's commOn stock. In Septebe of 2003 the Company sted 55 state unpatented
minin clais, and in 2004 the Company staed 8 additional unpatente state mining clais, therby increaing the
tota size of the Conipany's Chadalar propert to 9,830 acres (15.4 squae miles).

Dur the 19701s and early 1980's the lode and placer properes wer leas to varous paries for exploration and
development and gold production. The quar lodes were last worked from 1979 to 1983, when 9~039 ounces of gold

wer recover from the milin of 11,819 tons averaging 1.02 ounces of gold per ton (ozlt Au). The materal was

extracte frm surace and underground workings on thee of four minerlized quar strctus lyi mosuy on the

patented federal mining claims owned by the Company. Reorded placer gold prduction of ile Chandalar Distrct is
76,270 ounces of 845 fine gold. The Company's lessees produced 15,735.5 ounces of tht total amount of placer gold
between 1979 and 1999. The unpateted clais are located on proper that was fonerly aU owned by the Feder

Governent; however, as of 1991, title to all of the propertes had been transfered to the State or Alaska.

In November of 1989 and May of 1990 the Company enter into a ten year ming lease with Gold Dust Mines,
Inc. for all placer miing interests of Company located on the Big Creek, St. Mar's Creek, Litte Squaw Crek, Big
Squaw Crek, and Tobm Creek. The lease provided for anua advance rentals of $7,500 per creek drge :aed
plus an 8 pert royalty frni placer gold production. Durng 1998 and 1999, Gold Dust~s placer miíng leae was

Hooted to Big Creek. There was no miing oonducted in 2000,2001,2002 or 2003. Since 1999, however, Gold Dust
failed to pay the $7,SOO anual lease fee on the cree drainage it mied and failed to make the anual renta payments
on the state mining claims it was miing on, as required by the mining lease, in all a sum of $32,380. A portion of the
1999 production royalties ow~ to the Company in the amount of eleven ounces of gold nuggets was also not paid. In
Febru 2000, the owner of Gold Dust, Mr. & Mrs. Dèlbert Ackels (guartors of Gold Dus's obligations to the
Company) declared a Chapter 7 banptcy, which the cour discharged in May of2000. The Company's mining lease.

wiil.Gold Dust was the sole asset of Gold Dust.

Dur the spri of 1990, Gold Dust Mines, Inc. (the lessee) transported about $2.6 million in capital equipment to

the Company's Chadalar mining claims Over the winter haul road from Coldfoot, located on the Alaska pipeline
highway. This machiner included a large gravity-tye alluvial minerl treatnent plant (an IHC.HoUand wash plant)
toKether with a Bucyrs-Erie drgline, two big Caterpilar tntors, frnt end loadet, a chwn drll and other large

pieces of placet gold mining equipment. Durig the last par of the 1993 seaon, Gold Dust Mines moved its placer
opertions to the Big Creek and 81. Mai's Crek drinages. In 1994, placer mining opertions were concentrted on
the St. Mar's Creek drainage. Dug 1995, placer mining opertions were conducted on the St. Mar's Creek and Big

Crek Draages. Dug 1996, a leae amendment was enter into between Company, as lessor, and Gold Dust
Mines, as lessee, wherein Litte Squaw Creek, Big Squaw Creek and Tobin Creek draiages wer excluded frm the
lease. Dug 1996 to 1999, these plac mining operations were conducted only on the St. Mar's Creek and Big

Creek drainagei.

Durg 1988, a consultig minig engineer was hir to cornUe historical information on the enti placer and lode
distrct. His comprehensive reprt was completd in Januar 1990, and is available for review by intersted min
companes. A few conclusions from his report ar refer to in the section "Description of Propert. " The long ten
potetial for the distrct lies in the development of the gold quar lodes tht wil ìnitially requir a substatial drlling
exploration commtment.

In ile late sumer of 1997, a placer mining lease was executed by the Company with Day Crek Ming Company,
Inc.~ an Alaskan corporation. The leae included the placer mining claims only for the Tobin Creek~ Big Squaw Creek
and Little Squaw Creek draia.ges. It did not include the Big Creek and St. Mar's Creek drges. The lessee was to
have perormed minimum exploratory drllng durig each year of the lease. Ony a minimum amount of drlling was
perormed the firt yea, with some good results down str frm the Mello Bench on Litte Squaw Creek. Due to
lack of financing, the lessee could not comply with the drllng reuirements in i 998, and the leae was t.ted by
lessor givig a declartion of fodeitue to the lessees in Febru of 1999. Lessee has not contested the declaration of
forfeitue.

6



05/19/2005 18: 29 509-524-2878 RICHARD R WALTERS PAGE 32

The Company allowed some of its state mining clais on Big Crek and Litte Squaw Creek to lapse in 2000 for lack
of fuds to pay the State of Alaska aiual rental fees required to maintai them. The individual who had owned Gold
Dut Mines, Inc. (M. Ackels) continued to do the anual assesent work on the reaining clais On behaf of the
Company thugh the yea 2002. In July of 2003, Mr. Ackels located state mining claims on his own behalf in the
aras previously v;uated by the Compimy. Mr. Ackls' clains are now inliers to the Companyls Ihining claim block,
and he conducts seaonal placer mining operations on thOSE claims.

The Company did not acomplish any physical work on its Chandaar propert durng 2003 other than the loc:ation of
additiona state mining cla.ims. All of the Company's state minin claims were maìtain.ec in good stading by
caring forwar and applying to the 2003/2004 anual state mandated assessment work requiements the value in

excess of the mirtimum aouallabor reuirements built up frm preious years. Dollar value in excess of the reuid
anual amount can be cared forward as a creit for up to four year.

Dur 2004 the Company staked additional claims at Chandaar and completed a two phase sumer field prgnu,
which was conducted by a cerfied profesiona geologist who is an independet consultant and licensed to pr;utice in
the State of Alaska. The objective of the field progra was to assess the validity of historic records, ref'me known

drllin tagets and identify new drlling tarets. Several prospects of previously unevaluated or unkown gold

mini:aliiation were found as described in Ite 2 of this report.

Total recorded production from the Chandaar distrct is about 8S~000 oz gold, although actual historic production was
probably much greater th the recrded production. Recorded lode gold production ftm high-grade gold-quar

vcI-shea zone deposits is 7,692 oz ftm the Miko and Little Squaw Mines combined, and 1,347 02. froin the

Suiit Mine. A tota of 75,636 ounces of gold have came from placer deposits in the Chandalar distrct. Most of the

placer production was derved from the Big Crek and Litte Squaw Crelc draiages, with some additional production
frm the Tobin Creek dnge.

Competition

There is aggrsive competition within the mierals industr to discover and acquire properies considered to have

commercial potential. The Company competes for the.opportty to paricipate in promising exploration prjects with
other entities, may of which have greter resoures than the Company. In addition, the Company compete with
other in efforts to obtain financing to ;uquire, ex.plore and develop mieral properies.

EmDlovees

The Company ha no e,ployees durg the year ending December 31, 2004. Two par-tUe consultants provided
management serces for the Company under contracts that expire on September 30, 2005 and October 31, 2005.

Relju1ation

The Company's ac:tivities in the United States ar subject to various federal, state, and local laws and regulations
goverg prspecti, development, production, labor stadards, occupational health and mie safety~ control of toxic

substaces, and other matters involvin environmental protection and taxation. It is possible that futue chanes in
these laws or regulations could have a significant impact on the Company's business, causing those activities to be
economicaly reevaluated at that time.

Environmenta Risks

Minerals exploration and mining are subject to potential risks and liabilties associated with pollution of the
environment and the disposal of waste products occunng as a reult of mieral exploration and production. Insurace

against envinmental risk (including potetial liabilty for pollution or other hazars as a result of the dìsposal of
waste products occurrg frm exploration and production) is not generally available to the Company (or to other
companes in the i:erals industr) at a reaonable price. To the CÄtent that the Company becomes subject to

environmental liabilities, the remediation of any such liabilties would reduce fuds otherise available to the
Company and could have a matmal adverse effect on the Company. Laws and relations inteded to ensur the

protetion of the environmeit ar constatly changing, and are generally becomì lnore restrctive.
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The Chadalar prope contans an inactive mill site with mil tailngs impoundments, last used in 1983. A December
19, 1990 letter from the Alaska Deparent of Environmental Conseration CAlask D.E.C.") to the Division of
Mining of the Deparent of Natual Resours ("Alaska D.N.R:~) states; "Our samples indicate the talings
impoundments meet Alaska D.E.C. standads reuirements and are acceptable for abandonnent and reclamation." The
Alasa DNR conveyed acknowledgement of receipt of ths report to the Company in a leter dated December 24~ 1990.
The Company subsequently relaimed the talings impoundments, and expects that no fuer reedial action wil be

required. Conceing a related matter, the Alaska D.E.C. has identified a small ar of low-level metc
contamination in a graveled staging area next to the mil. The Company has accrued a $50,000 expense liabìlty to
execute a reediation plan proposed by the Company and approved by the Alaska D.E.C. (See note 6 to the Fincial

Stateents, page 38). Oter than ths minor merui contamintion~ the company knows of nO matt of concer to
the Alas D.E.C. regarding the company's and its predecessors' exploration and production activities on the
properes.

Title to PrODeres

The Company's only mining proper (Chandalar) lies on Alaska State deeded land, except for the patented mining
clais owned by the Company. The major porton of the proper consists of State of Alaska mín clais. The
validity of unpatented state mining claims is often uncerin~ and such validity is subject to contest. Unpateted minjn
claims ar unique propert inteiests and ar generally considered subject to greater title risk th patented min
claims, which ar real propert intersts that at owned in fee simple. An important par of the Companyts proper is
patented feder mining clais held in fee simple.

The State of Alaska requir locators and holder of unpatented state mining clais to complet anua assessment
work and to pay an anual cash retal on the claims in order to kee the cl aim ant s title to the ming rights in good
stadin. The Company is not in default of any anual assessment work filin or anual clai rental payment.

State of Alaska unpatented mining c:ais ar subject to a title reseration of 3% net profits royalty foX' al. mieral
production on net ininmg income of $1 00,000 or more.

The Company's mimagement has done a title chain search of its patented federal mining claims. It believes it is the
owner of the private prper, and tht the proper is fre and clea of liens and other thd par claims except for a

2% mincral production royalty held by former maagement.

The Company ha attempted to acquire and maintai satisfactory title to its undeveloped Chadalar min proper,
but the Company does not normally obta title opinions on its properes in the ordinar COure of business, with the
attendant risk that title to some or all segments the Company's properties, paricularly title to the State of Alas
unpatented minmg claíms~ may be defective.

Alaska Taxes Peraim~ to Mining

Alas has tax and regulatory policies that ar widely viewed by the minin industr as offer one of the most
favorable environments for new mies development in the United States. The minin taation regíe in Alaska ha

been stable for many yea. There is discussion of taation issues in the legislatu but no chanes wlve been proposed
that would signfic;~tJy alter the curent state minin tation strctrt. Although management has no reason to
believe tht new mining taa.tionlaws which could ad'Versely impact the Company's Cbandalar proert will

matenalize, such event could and may happen m the futu.

Ooinon of Indeendent Public Accountant

The Company's fmancial statements for the yea ended December 31,2004 and 2003, wer audited by the Compan's
independent certfied public accountants, whose reports include an explanatory pargraph stati that the fmancial

statemcmts have been preared assumng the Company wil contiue as a going concer and that the Company has

suffer recurng net operating losses tht raise substatial doubt about the Company's ability to continue as a gomg

concer (See note 1 to the "Finacial Statements", page 29),

ITEM 2, DESCRITION OF PROPERTIES
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Chand.lar Property

Location and Access

The Cbadalar Mining Distrct lies nort of the Arctic Circle at a latitude of about 67°301. lbe distrct is about 190 ai
miles nort of Fairbans and 48 ai miles east-norteast of Coldfoot) an importt serce center on the Dalton

Highway. The Dalton Highway) which parallels the Trans Alasa Pipeline, is a major highway lin to the Prudhoe
Bay oil fields on Alaska's Nort Slope (Figu 1).

Access to Chandalar is either by aicraft frm Faibans, or overland durng the winter season via a 55-mile-long trl
from Coldfoot to Chandalar Lake and then by unimproved road to Tobin Creek on the Compan's propert. Multi-
engine cargo aircraf can land at the state maintaned 4,700 foot aireld at Chandalar Lake or at the Company's Squaw
Lake airstrp.

The Chandalar distrct is situated in the foothil ter on the south flan of the Brooks Range where elevations rage
from 1.900 feet in the lower valleys to just over 5,000 feet on the surunding mountain peas. The region has
undergone glaciation due to multiple ice advances originati from the nort and while no glacial ice reains, the

surikialland featues of the aia reflect abundant evidence of past glaciation. The distrct is characterzed by deeply

incised creek valleys that are actively down-cutting the terai. The steep hill slopes ar shingled with frost-frdm

slabby slide rock, whích is the product of artic climate mass wasting and erosion. Consequently, bedrock exposur is
mostly limited to ridge crests and a few locations in creek bottoms. Vegetation is limited to the perpher areas at
lower elevations where there are relatively continuous sproce forests in the larger river valleys. The hiher elevations
ar characted by aric tundr.

Snow melt generly o~cu towar the end of May followed by an intensive) though short, 90-day growin seaon
with 24 hour of daylight and daytime tempertues that range from 60-80° Faheit. Freezig teperatus ret

in late August and freze-up tyically occur by early October. Winter temperatues, paricularly in the lower

elevations; can drp to -50° F or colder for extended perods. Anual prcipitation is 15-20 inches, comig mostly in
late sumer as rain and as snow durng the first half of the winter. Winter snow accuulations ar modest. The atea is
essentially an artic desert.

Minim! Claims

At Chandalar, the Company curntly owns in fee twenty-one 20-acre patented federa lode claims, one l5-acre
patented federal placer clai, and one S-acre patented federal mill site. In addition) the Company holds twenty-six 40-
acre unpatented State of Alaska clais lying largely within sixty-the 160 acre unpatented state clais. The ming
claims were located to cover most known gold beanng iones with an ara approximtely five miles by five miles.
The total land position åIounts to 9~830 acres (15.4 squar miles) consisti of 426.5 acres of patented clais and

9,353.5 a.res ofwipatented clais. The claims ar contiguous and form a single block that comprises the Company's

only ming propert at this time (Figue 2).

Holders of State of Alas unpatented mining clais are requir to complett; a minum amout of anual labor on
each clai and to additionally pay an anual renta on them. In the case of a claw block or group wher the clais ar
adjacent, the total amount of reuired anual labor is determined by multiplying the number of clais by the amount
required for an individual clai, and the excess value of labor expended on anyone or more of the claims can be
appli~ to the labor requirents on the other ciais within the block or gruping. rhe amount of required anua
labor work vares with the size and tye of:ng claim and the amount of anual renta payable vares with the size;

tye and age of the claim. Labor expenses in excess of the anua requireent can be cared foi:ard as a crdit for up
to four years. However in the case of the Company's Chandalar proper, any excess value credit must be cared
forwar separtely for each tye of state elaÎm. Also) the holder of a state mining claim may make a cash payment to

the state equal to the value of labor require in lieu of doing the assessment work.

The anual labor requirement for the Company' $ Chandalar holdings is $ i 00 per 40-acre clai and $400 per i 60-acre
claim. The combined anual labor requirement for the Company's claims is $27,800. In the 2003/2004 assessinent
year) which ended on August 31, 2004, the Company spent $46,970 on work that qualifies for anual labor
requireents. The company curtly cares a combined excess value credit for the two tyes of clais of $54,595,
with $14,400 expirg on September i, 200S, $18,425 ~pir on September 1, 2006, and $5,073 expirg on

9
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Sepember i, 2008. Subsequent to September 1,2004, the Company expended an additional $32,062 on the proper
to the benefit of the 2004/2005 anual assessment work requirement, thereby, when recorded prior to September 1,
200S, Mfillng the Company's anual labor requIremeiits on its Chandalar mining clais thugh August 3 i, 2006.

The anual rental fee for the Company's unpatented state mining claims is $130 for the 40-acre claims and $100 for
the 160-acre claìs. The tota anua reta obligation for the Chandalar proper is curntly $9,680, and the retal
fees are fully paid thugh November 30,2005.

The tota curnt anua combined holdi fees for the Company's Chandaar propert is $37,480. The Company's

prvate proper (patented ming clais) does not lie within any borough and is not subject to any proper tax leves.

The fonner maagement of the Company holds a mieral production royalty reseration on portions of the ChadlÙai
propert. It is a 2% royalty defined as a gross prduct royalty on placer gold min and as ii net smelter ret on lode
mig production. All of the patented federal mining clais are subject to ths royalty as are 19 of the 89 unpatented
state minin claims. The royaltY is applicable to about 1,185 acreS of the 9,830 acr proper. . The Company ha an
option agreement to purchase the royalty for a one time cash payment of $250,000. The option terinates on June 23,
2013, if not exerised on or before that date.

Geologv and Previous EXDloration and Develoment

Lode gold occurs at Chadalar as high-grade, low-sulfidation quar veins within large nortwest trending shear zones
in PaleoZQic schists. To date more than 30 gold-bearng quar veins or swars of gold-bearng quar veis have

bee identified on the propert (Figu 3 with Table). The quar veins ar classified as being mesothemal of

metanOl'hic orogenc oriin. Mesothenal vei systems commonly have grat vercal range, and at Chandaar the
verical extent of the gold mineralization is known to be in excess of 1,SOO feet. The gold-beBrg qua veis ar
tyically one to six fee thck, with exceptiona thcknesses of up to twelve feet in pars of the Mikado mine. Portons
of some of the veins where they display a ribbon appearance are very rich and locally contain '"bonana" gres of
gold (i.e. grades greater than 1.0 oz Au per ton). Some of the veins are known to be more than a thousand feet long,
and occur inteittently along laterally extensive shear zones; the Mikao shear for example, ha been. identified over

a stre length of six miles. A thick blanet of frozen soil, rock scree and talus and landslides cover an estimated 80%
to 90% of the propert, Iaigely concealing the gold-quar veins makin exploration and discover chalenin.

The Company;s patented lode mining clais contain the tnost important gold-bearng strctues in the distrct, as far as
is now known. Although high-grade gold showins in the Chanalar distxct have long been recognized in published
literat1e; exploration and development work necessar to establish the extent of nreralization bas never been
accomplished. The pricipal evaluation work done in the past on the lode deposits was done on the Mikado, Sumit,
Little Squaw, and Eneveloe-Bonan Mines by lessees in the late 1970's early 1980's. Each of these mies has been
miimally developed by several hundred feet of undergound workigs aggregatig almost 2,000 feet in alL. Limited
swface work in the past within the distrct established the existence of gold-bear zones on other prospects similar to
the vein fo11d at these mines. Sufficient developmént work hB. never been accomplished on any o(the veins and
gold-bearng zones to derme sigøiiieBlt gold reseF_ the presence of are reserves that meet SEC critera.

Drllin of the veins by preious operators is either extremely limited or, in most cases, non-existè1t. A low-grade

gold aurle coinonly occur around the high-grade gold-quarz veins wher chloriticllly altered rocks contai
stockworks of quar veinlets. These aureoles, which extend outwars as much as i 00 feet, have never bee tested for
low-gre bulk tonnage mining potential. The Company has identified numerus tagets that may host high-grade
gold-quar vein deposits or bulk tonnage deposits, and substantial drllìng and engineerng work will be reuid to
deteine jf such potential deposits exist in commercially viable quantities.

2004 Field Pl'2ram

Durg the 2004 sumer field season the Company conducted a two phase reconnaissance swface and unerround
samplin progra on the proper. A deep soil sampling technque developed by the Company was eiployed to

identifY gold anomalies tht may reflect hidden gold-quar veins. The highlight of the first phB.e was the re

discover of the historic Pionee prospect. The Pioneer quar vein is parally exposed in some old trenches and

prospect pits. The Pioneer prospect, which is associated with a major shear zone at least the miles long, contais very
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hig~-grade gold values ofunown eltent. A chanel sample across the vein assayed 2.30 ouces of gold per ton over
a width of 2.5 feet. A sMaaEl sllle sf gatel quar veia :iea( takeR 15 fet farr aloo il vein strke assaye

~Hi eUIler¡ af geld per ten.

Dung the second phase of the 2004 progra two previously unown pi:spects contaiing six gold-quar veins
were discovered. The Table correspondig to Figu 3 contlls some sum gold. assay information for each of the
ft'HS, '/8Ï .iprospects of the Company's Chandalar propert., _ it slW9 th gest as NSlhø sf s8I1e8 1ø
ef th ia iOO4. As exploration progrsses, the Company exptcts to find additional gold~quai veis and mineralized

strctues under the extensive soil and landslide debris coverg the proper.

The 2004su:er field p,ogra was augented by Ii strctual geology study of the Chandaar distrct using existig
high altitude aeal photography. The study was done by BlueMap Geornatics Ltd. . located in Vancouver, Bntish
Columbia. The gold bearg quar veins on the propert occu within large shea zones or faults tht (ann lineaments,
and major strctul interections may be a controllin factor in the emplaceient of the gold minerization. BlueMap
Geomatics identified numerus pronounced linears that they interpreted to represent dee-seated faults. This work wil
be useful in defining sites for follow up exploratíon.

A suiarØe descnption of the prcipal niines and prospects examined durg the 2004 sumer field season is
reresented in the Table to Figure 3. The samples described in the paragraphs below and in the prospect descriptions
and in Table were collected by the Conipany uness otherise '¡ndicated. The samples tyically consist of five to seven
pounds of rock frgments collected on the swface or on the dumps of old workings or frm within old prospect pjts.
Each sample consists of between twelve; and twenty rock dollar size fragments. The: fragments are priarly of vein

quar or rocks containig quar veinlets. The samples were assayed by ALS Chemex USA Inc. in Sparks, Nevad

using fire assays with a grvimetrc finish for gold. (ALS Cheme:i opertes under ISO cerfication and is a global
provider of assays to mineral exploration and miing companies.) The samples are pteHminar and strctly of a
reonnaissance nature. In many cases the sanples were not taken across the full width of the qua veins, and
therefore the samples do not represent a quantitative measurement of the gold content of the veins, nor should they be
interreted to indicate that mineraization is present in a quantity and grade that would repsent an economically
viable ore deposit. Substantial additional sampling and geological and engineerng work would have to be completed
to c:onfim the presence çf proven and probable reseres tht meet SEC standads, and no assurce can be given tht
any such reseies wíl eventually be defmed. Soil samples taken by the Company and reported below are strctly of a
reconnaìssace nature. The soil samples were taen by hammerng. a hollow steel pipe (split set rock bolt) about five
feet into the ground. Then materal from the last one to two feet inside the pipe was colleced and submitted to ALS
Chemex for geochemical analysis using atomic adsorption methods. Detled infonnation on the samples and
sampling methods may be found in the techiical repor posted on the Company's website.

· Little S""øw Vein: Ths gold-quar v~in is parially explored by trenches and two short tuels decades old.
According to reords in the Company's possession, pprevious operators defned. an existi shoot of minerized

inaterll containg approximately 2,000 tons at a grade of 1.55 oz Au/t. A gf reconnaissance sample taken by
the Company frm a quar vein exposed in one of the trenches assayed 5.24 02: Au/t.Chanel sampling by the.
Company in a tuel below that trnch yielded. 19.98 oz Ault over 3.54 feet of tre width. Ths sinple ru
includes .a 0.84. foot inteal of "ribbon qua" tht assays 89.12 oz Auft with 15.85 oz Au/t. Another chael
sllple of this ribbon qull taen ten feet farer along itin the tuel assayed 5.16 oz Au/t over 0.85 feet. The

ribbon. quar derves its appearce frm lenticular seams of dak colored iron sulfides and mica minerals. with
white quar. The Company has concluded tht the previously defmed shoot of mineralized materal is open to
~pansion by drllin, and the Company believes that previous operators may have underestimated the gold grade
of the shoot.

· (rvstøl Prøect: In 1909 four tons of ore were extrted frm an 8-foot-deep shaft drven into an 8-foot-wide
quai vein that was processed in a crude milL. Historic records in the Company's possession show tht t~he four
tons assayed 47.08 oz Au/l. The location of the Ci:sta Prospect was uncer until the Company re-discovered it
this year. The old shaft and associated trnches are completely sloughed in, but a set of veis can be tred over a
strke length of at least 400 feet. Thick soil cover hampered efforts to fwd the limits of the veins. The ma quai
vein is at least 5-to-6 fee thick, and a chanel sample taen by the Company of ha a 0.67-foot-thick footwall
porton of ribbon quaz thassayed 3.64 oz Au/t. The Crystal vein appears to be ver similar to the Lìttle Squaw
vei located along stre projection 1.5 miles away, but a correlation canot be established because the inteening
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ar is entirely cover. Extensive dozer trchig and soil sampling is planed to defie the later extensions .0£
these veins.
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MINES AND PROSPECT OF THE COMlANY~S HOLDINGS IN THE CHANALAR MIG DISTRCT

Coments
Map

Prospect Au = Gold; Ag = Silver
No. (Diittiled prospect desCflptians CQ1 be /ou,.d in the Clitrndø.!Q,. MiiiinB dis.trict

Summary ofField I1IVf!tigatlon$ 2004 Phø.$e I & II PQ8tet U,.dèr 'lecli,.ict
Repft$ on the Company '$ website: ww./iirle$qJ/goJd.com)

4 to 6 vei are prent with gold-beag ribbon zone5 according to

historic reorts in the Coiipiuy's possesion; ., 1908 &8say .,f
1 Crysta uø8 ArB aRæ 1'8fli:è O.S Ie 0, 18 82 A1l/løa Hhh gre gold

values ar confied by the Comptm's 2004 sampiing, -lp6site

~eill wi1l 2ehl -Ig øøæ ilaiw

2 Big Squaw chel saple across 12~ft.ae quar vei wjth trace gold, wwerfieè
ass~'t ef ail tø Q,4 ~ e!l JI¥lt9f ia eW reeft

mineriztion hosted in she;u zone;, eaå' Iliiys ef v.k BI1l'
.;"," 2.89 Aì7.S'I eíi.A..'øB tlo c:hancl samles across differt

3 Pionee portions of the vein collected by the Company assayed f& 2.30 oz
Au/ton across 2.5 ft. and 0.82 oz Au/ton across 3.0 it; ez ,Vte

Qess _ ft - Vvein 1:çed 1,500 fee in 2004 soil saples; ther are
also two parel vei hut no assays l'ortd

reconnissace nidom c.p sample by the Company of 30.ft.ee wide
4 Pa1las~n . qua outCl'P m. trc;e gold i e, !Mer i-iR ar present, 204 saæpl

MeWS lR Bald..

5 ~bstae a 1981 saples frm 1.6 ft.ee vei Ilsayed ~O.32 ozAultDn
accordig to records in the Company's possession

caved adit explored qua vei with QeØlpesite mineralized vein
6 Grbstae East materal fawd ~_the mine dump; ,a 8sampling by the

Company~ vèrfieø the preence of anomalous gold in quar

3~ft.ee quai veli exposed for about 400 feet; ., Øsliit 1: tè 1 S a\

7 Prospecor Eas Agltaf i"- Seamples taen by the Company show highly anomalous
silver associated with glÙona

severiù quar veinsl're~ and numerous worlrngs,-;old unverfied

g IndicaIè- . assays fIge ail te 032 ezAtlit6f show stongly anomalous gold
Tonapah valuCl sell!et I ~ 1 ê\mp s.lUles a&8Ø:eè i. 7 8£ 6.0 or; AYlten, æly

9J si sanlediR 2004

vein parallel to Eneveloe vein; reor j. the Company's possession
include in 191' a 2-foot diaicl samle ft a 6-ft.~ vein that

9 Chandalar assayed 2.26 OZ Au/ton; Bi 29G a i.s-ft.~ chanels.ple collected

by the Company across a S-ft.ee vein assayed 1.1 oz Au/on; aø
_verfied !lsays range li te is reèf in pFivetl! C8~ res tø
Øe 49.9(i 8i ;A..t8f

a i O-ft.ae quar vein is exposed in road cut with disstc sufide
iierals, and a second vèin discovery was repor in 1981; the

10. Jupite Compiy took a saple ai;ss me IO-ft. tht asyed 0.11 oz Au/on
elHlJl 8Ies éèßtai nil te 1.96 Bl ,~~ wit have ii WtgluM.
Q"-i erg.os 8Z .lAttø, a seeød "c¡ Eiiøeeve Ii1iui.iilElin 1981

the ~ contiuous chanel samples collectcx by the Company of a

9-ft.~ ~ne of ql1 scmst rek ehil'! and c;lay flasSiiyed o.S-ft. at
11 Bonana 0.06 oz Au/ton, 3.o-ft. at 0.06 oz Au/ton and 6.O&ft. at 0.10 oz Au/tan

gii- il weghøâ ai-eæge efO.Cl9 9i ~tßsa~ Cl.OS Ie 0.12 e!l Ati-i,
alsa BW ,øp ef.1ù ~ee galé" Íf the CøæpaRY's files
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Comments
Map Prospec Au = Gold; Ag = Silver
No. (Detøiled pr~pecr ducrlplit;!1 CØIl be fø'4"d in tile CItQ."dal", Miiiing dj~trct

SWJ1M óf Field Investigøltolls 2004 PltfJe / & II postiid uMep' Techiiical
Reporl3 Oli the COPlpttiy's wehslte: ww.lirtlequ(;grld.copi)

12 Dnulumon
Itort in Company's tiEiSeiØØ files refer to aId vll~ ~II sf
sever veins and gold-bearng quar;, appiutly no fier work has

bee done since eatly 20di centu

1O-ft-ee thck vei and fault;, ltpors in Company's possession
13 St. Mar's indicate ft iBai- 88liayS avøilø.¡'hi, àev:evl!, tl iii II 192~ rep ef .

0.24 oz Aulon frm an 1 i -foot vein

several veins, old unverfied wiays sf 9.04 t& with one of 1.34 oz
14 Sta Grp Au/ton iud 1981 trchg reorted trace to 0.74 oz Au/ton;, vei can

be traced for 4,000 feet

15 Sta No.3 Rirts in Company's pOssession include a trenciæ ia i 98 1 iea¡ted
sample of 0.24 QZ Au/ton &cross 113.S-ft.ee vei

16 Shack Ssamples colleced by the Company indicate anomalous values of
gold.øeml'8fke vei Ø5ye ~17 Ie 9.37 82 ftalte in i004

17 Wildcat poorly exposed quar vein at least 6-ft.ee thck with no visible ~.
mieralization 88118fed :i _'ilflJl

a tuel exposes a i ,S-ft.ee vei of ribbon quar;, eW øsøs repar

18 Jackpot (J,gS te B-3:).a :AreonnsslUce of vein mateal colJected by the
Company on the dump assays il S lè Sle ef th lf8l eft th iu

d\ 1I1l~ 1.97 oz Au/ton

a 3- (0 6-tl.ø vein exposed in shaft; records in the Company's
19 Woodchuck posseSsion indicate highly anomalous gold values., 1981 eh

S/Øl1i8 81i1iayQ.g8 ii CUl eli .~le

20 Litto KIsb ~ors in the Company's possession indicate prsence of gold and

antiony.eM lj"JeH- l'~ at a gèllill8&y pi911pe

rkeords in Compiuy's possession Îndiçate presence of gold;..
21 Ped reprt sf gsW Jløpeet, a quar vein can be see on high slope, but hw

not yet investigate, Bè el _yø r~

22 Oibstae West ~rt in Company's posssion of1:"l\l'iiøè R1 at old prospect

pit with gold mineriztion in quar .

23 Big Creek Bowl numerus boulden of sulfide~quar vein trced for 800 fl:ee inc1c;ate
several mìeriz quar vein, at!lay ef l;e kJ (l.O i Ð~ ..\1:tØB

a 2-ft.ee vein the Compan found on the high ridge west of Big Squaw
24 Merur Creek;; possible west e:itension of the EIeveloe veins that assayed 0,01

oz Au/ton.

large Mea of vein and lLsociated rock occ1l on a rock glacier tht

2S RockGIaicr gouges the valley bottm of Litte SqyaW Crek where a number of
quar vews iud shear zones inteec valley bedoçk

26 Big Tobin soil sampling by the Company definiis a gold-lUenc anomay &
possible preence of quar vein

15
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Coinents
Map

Prospect Au = Gold; Ag = Silver
No. (Derailedpro3pect dlltlcriptiorrg CCU beJoun.l in the Charrdalar Mlrrlng district

Summary oj Field Il1vestlgati01l 2004 Phase I & n posted wider Tec¡'rrièál
Reporti 011 the Compa1l'a website: W1,littlesquagoldcoll)

Rrports in Company's possession lidicate prsence of-ier alê

WI8pRit plBspeet lJiM -Jl88l!.t\O qua. veins ~posed in two

27 Utanus prospect pits;. the sitf was relocted by the COlipany ia 1904, and a
reonnaissance Illløgle saiple collected by the Compiiy of vein
materal in the prospec pits assayed 1.45 oz Au/ton 88le shews tØ
8ll pMl ef gel iB 'liu .
~ld unrorted prospect pits found by the Company;, 4 to 6 veins

28 McLellan pl1ent;, ail te 1.2 (Ji' A.ileD iH 2QQ1 rRrec:iiissace sarlin by the
COJnpiuy SheW8 t;11 iiilg pt91ie eg gald iø lllW of one of the 

veins in an old trench assays 1.0 oz Au/t.

according to recrds in the Company's possession;- about 380 tons of
Litte Squaw development iiteral Wen producod at a grade of 1.65 oz Au/ton;

Mie high gfe drll inlecepts, including one of 10ft. at 0.66 oz Au/ton,

show deeer widerlying unteste mÎnllalízation

gold OcclU within fract rock and quar lenses of a shea zone;..
Míko Mine Aiucoi:ing to records in the: Company's possession past production

totaed 10,418 tons at a grado of 0.99 OZ Au/ton

at leat ~D gold":quar veinii ar present;.. Ati;cording to rerds iii the

Summit Mine
Company's possssion, 142 tons of development mateal were
produced at a grade of 4.82 oz Au/ton; overall, a tota of 1,401 tons at
1.29 oz Au/ton were prducod;; drll holes cut mo:i veins

at leat two gold~qua veins are preent:; Aaccording to reords in rhe
Eneveloo Mine Compan's possession, a zoe of 1.0 oz Au/ton or greate was

encounterd on both levels, but there is no record of production

Aaccoring to informtion in the Compiiy's possession reort

Little Squaw production from drft ming on Mello Bench is 29,237 oz gold at a
Placer Mie

grade of 0.96 oz Au/cubic yar;, 10.6 oz gold nuggct i:over;,

signficat volumes ofwuined gold~beang gra.vel remai

Values show" in this column ine/wie Oiln, sQ.mples collectBd by LSGMC In 2004 QS channel samples or reprft3/mtative chip samplea. Assays
perfo,.ed by AL Chemu

· McLeU1i1l PrsDectj Ths ar contas a swar of 5 previously unorted quai~ veis tht are poorly exposed,
kt GII be that the Company has traced for a distance of at least 1,000 feet along strke. Ribbon quaz has So far
bee found associated with two of the veins. The ribbon quar characterstically weather reessively because of
the effect of decmposig sulfide miers, and it is tyically not exposed without trenchig. A reonnssance
sample fiagm~s of this materal gather frm the suiacc by the Company assayed i.l 0 oz AwL. The McLellan

Prospect is located about 1,500 feet from the Ciysta Prospect, and the Company believes that it may be a faulted
offset of the Crysta vei. Follow-up soil sapling and trnching is planed at the McLellan Prospect.

· Pionu,. ProSDlft: One of the highlights of the fist phase of the 2004 summer prgra was the re-discovery of
the Pioneer prspect. The Pioneer qua vein, which saw limited development in the ealy 1900's, is parally
exposed in old trches and prospect pits. The Pioneer prospect contais ver high-grae gold values of

undeteiined extent, but it is associated with a major shea zone that is at leat th miles long. A chael
sample collected by the Company across the vein assayed 2.30 oz Ault oyer II width of 2.5 feet, and another
chanel sllple of a 3-foot-wide quarz vein taken 3S feet along stre frm the first chael saiple assayed 0.82

02 Au/t. Six Aanomalous soil samples taken by the Company from a depth of 4 to 5 fec; along the soil covered
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prjections of the vei average 0.260 par per milloii (ppm) gold iii ths &(ll flge Betell 120 IIEl fHg pars per
hiUiea (''ph) and are interreted to indicate he the possible presence of åe a bured vein extending outward from
both ends of the trench, suggesting a possible vein strke length in excess of 1,500 fee with at least 150 fee of vertcal

relief exposed. Additiona soil sampling and dozer trching ar planed to fuer define drillng targets at the
Pionee prospect.

· Pro5Deçj, Eii ProsDect: Mineraliztion detected at ths prospect is unusual for the Chandalar distrcl because the
prospect is chaiacterzed by high silver values relative to gold. It is located on nort side of the proper in low
hills where few other veins have bee found, probably because of thick soH cover. Two gf reconnaissace
siuples collected by the Company from the dump of an old caved tuel assayed 23.8 oz Agt, 0.08 oz Au/tan

11.7 % Pb, and the other sanple assayed 5.S oz Ag/t, 0.09 oz Auft and 2.2% Pb. The vein appea to be about 3
fee thck and is eiiposed in some old prospect pits over a ste len of 400 fee. Highly anomalous values in
bisiuth, silver and lea, along with the absence of zic give this prospect a ver distict geochemical signatue,
which may be indicative of distrct scale metal zoning. Follow up tTreching and soil sapHng are planed. .

· Rock Gløcier hosDtct: A jumbled ttas of ice boun soil, cobbles and boulders excee a milion tons contas
abundant rubble of vein qua fragments that are tø highly anomalous in gold. . 8øe of th q1i1l rule r~ ~ to

é.§ pars J'et ÆlilieR ("pp") gale, Assays of eleven rock chip reonnssiUce samples taen by the Company tluit
wer collected radomly of nwnerus quar cobbles and boulder average 2.71 pptt gold, and the average
geochemical assay of thee the soil samples taen by the Company of mateal binding the slide materaI-a
strll tìi:ms ~ it eo8:atø up to ca is 0.48 ppm gold. The rock glacier origintes ii a large meadow

.¡bout a thousand fee up a mountaiside (Figu 4). Soil samples taken in this soure ara show strng gold

anomaies indicatig a swan of siJ¡ Sf ff(lt! bured mineralized quar veins. Geei:KJal aoays Elf the soi ro8
ae~';eØl 189 øn 150 ppb iekf. An extensive soil sampling program is planed in ths area and geophysical
technques, such as ground magnetcs and induced potential, may be useful to trace the vein below the thck
cover.
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Soil Samole # Au PPM AS PPM
UN;E 10

1592 0.0 19
1593 0.18 237
1594 0.14 711
1595 0.14 596
1657 0.10 733
1658 0.07 353
1M9 0.34 110
1660 0.22 80
1661 O.IS 432
1601 0.10 589
1600 0.12 532
1599 0.09 322
1598 0.38 2,370
1597 0.45 2,il0
1596 0.12 231

Soil SlUple # I Au PPM I AS PPM
UNE 14

1603 I 0.01 I 80
1604 I 0.08 I 645

FIGURE 4. Sample map with assays of the Rock Glacier prospect ón the Chanda/a,. propèrty

Note: The soil sample splicing is 50'. Most ofthe sample material com",s from the soils core taen at a depth of 1.5' to S' _ The $oil
saple line appes to have foW' gold geoclical anomalìCl on it, possibly i:resrmtig four sub-soil minerlized qii vein.

· Uranus hOSDsct: A seres of prviously uneported and closely space gold-quar veins was found high on a
ridge opposite the Rock Glacier Prospect. Radom chips of decomposed mineralized quar ate strew in discree
streas over the grund. An aggregate reconnaissance sample of this material taken by the Company assayed 1.47
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oz Au/t. The nieraized zone is of imOWt width as there is no exposed bedck, makg this prospect
especially intrguing for fuer exploration. .

· Bil Tobin Prs/Ject: Soil sampling has reveaed an ímportant set of minetalÌ%ed shea in the Big Tobin area.

They IU importt because they stre norteast in contrst to all other known mierize strctu, and they
trend dirly toward the Mikado gold deposit about 1,000 fee away. The projected stctu intersection is a
taet tht wlroerts additional follow-up work.

· Mikødo MÙle: Historic: reords in the Company's possession indicate tht tllis mie has produce about 10,000
tons at an average grade of one ounce of gold per ton. Engineerig rerds show that significant un-mined
ø:eralized matenal reais in the porton of the mine that was previously developed but that is now caved in.

The previously mined vein cared ~traord grades in some places. Two i:ecnnaissance. rock samples

collected by the Company pieked gatherd ftoin the .mine dunp in 2004 assayed 23.28 oz Ault with 5.24 OZ Ag/t
and 1.57021 Ault with 0.83 oz Ag/t. The Company's consulti geologists have concluded that there are at least
two shoots of strngly mieralized materal which ar open to ~teßsion at depth, and the Company intends to test
these possiòle exteions by drlling.

The Company's Ininin claim cover all or maior portons of Wee maor drainages and lesser pars of a four

drage that radiate frm the area in which the gold-beag quar veins and associated shear zones ar located.

They include most of the areas where placer minig opemtions occued in the past, as well as substantial parlons of
these draiages that have never been mied. The placer gold deposits in the Chadalar distrct are charterzed by
rogh-grade concentrtions of native gold tht occur in multiple horizons ìn second and thd order stream in the
vicinty of aw'ferous quar lodes. Approximately 76,000 ounces of gold have bee produced from four placer.

deposits at Chandalar, with recover ohorne nuggets, the largest of which was uplO.6 ounces according to records
in the Company's possession. The placet gold depsits were exploited by both open-cut iud undergrund drft mining
metods limited to frozen~ unconsolidated gravels. Lìiited drllin by previous operators indicate tht cert ar

on the proper, especially along Litte Squaw and Big Squaw Crees have potential for the discover of signífcant
quantities of placer gold deposits. Substantial drlling and engineerg work wil be required to deterine if such
potetial deposits exist in comerially viable quantities. .

Prgres was made durg 2004 in defi geological fcatwes helpful in planin futu drllin canpaigns. The
discovery of hydrotheral altention haoes that envelop 10catioll of strng gold minerization with the major shea
zones may be significat. The Company is metodically buildin a considerable suite of substative drllng taget on

the Chandalar proper. The drll tagets include both high-grade wideround d,eposits and targets for lower-gre
deosits amenable to surac bulk metods, as well as for significant placer gold deposits. The Company does not
cuently have the: fuds to underake such drlling programs, and there is no assurance any eforts by the Company to

rase those fuds wìI be successfuL.

ITEM 3. LEGAL PROCEEDINGS

None

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURY HOLDERS

None

PART II

ITEM 5. MAT FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS

The Common stock of the Company is traded on the NASDAQ Over The Counter Bulletin Boar under the symbol
"UTS". The following table shows the high and low bid information for the Common stock for cah.quar since
Janua 1,2003. The quote date was obtained though America Online frm data provided by Stadard & Poors. The
quotations reflect inter-dealer pnces, without reail mark-up, mak-down or commssion and may not represent actu
trsactions.
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Fiscal Year
2003
Firt Quar
Second Quarer
Thi Q\larer
Four Q\larer

High Closing Low Clf,llng

.13

.15

.90

.75

.06

.08

.12

.45

2004
Firt Quar
Second Quarer
Thi Quarer
Four Quer

.75

.72

.47

.55

.51

.37

.28

.3S

Holdea

As of Feb: 1, 2005 ther were 3,366 shaeholders ofrecord of the Company's common stock and approximately

858 aditional sharholdei whose shares are held 1:ugh brokenge fis or otb.Cf institutions.

Dividends

The Company has not plld any dividends and does not anticipate the payment of dividends in the foreseeable futu.

foullY ComoeJsation Plans

Dug the four quaer of 2004, the Company issued 50,000 shares of the Company's common stock to each of itS

six independent members of the Boar of Directors. .

Securties authoiùed for issuace under equity compensation plan:

NI..bbe:l" of ieeurltlèl to he:

iiiiiue: UpOIl eS:étriie of
outltandioJ optlolll,
warrants and righh

Weigbted averaee
é:ierciie prite of

oUhtandln option.,
.ar:noti and rights

Number of lecurilieii
Bva.blé fòr future

issuance under equity
compensation plans
(e:idudinisecurittes

reReced ii column (8)

(a) (b) (c)
Equity co~ensation plan
approvad ny shholder

Equity compenstion plan
not approved by
sheholder

320,000 $ 0.23 580,000

o o o

ITEM 6. MANAGEMENT'S DISCUSSION AND ANALYSIS OR. PLAN OF OPERATION

General

Dung 2004, the Company focused on advancin exploration of the Chandalar propert. Pacific Ri Geological
Consulti Inc. of Fairbans, Alaska completed a comprehensive independent technical report on the Chandaar
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propert. Pacific Rim reviewed all of Little Squaw's extensive data on the Chandaliu propert that the Company ha
built up over the year, which includes data from vllous operators dating back to the early 1900's. They concluded the
gold mineralization is of the mesthennal tye, and the proper ha niulti-millon ounce gold discover potential.
Pacific Rî reommended additional exploration, some of which was completed in tvo phases durng the 2004
sumer field seaon by an in4eendent ceified professional geologist under contract to the Company..

11e sumer field program was augmented by astictu geology study of the Chandalar distrct using existi high
altitude aeral photography. BlueMap Geomatics identified nunerus pronounced linears that it interreed to reresent
dee-seate faults. This work will be useful in defining tagets for futu exploration.

The objective of the 2004 exploration field program was to assess the validity of historic reords, refine known drllng
targets and identifY new drllin úUgets. Sever prospects of previously unevaluate o;i unown gold minerzation
wer found, including six p;eviously unkown gold-bearng qua. veins. Dur the 2004 suier field program the
Company conducted a reconaissance surace and underground simpling progra of numerous gold-bearg veins on
the proper. It also conducted a soil geochemical samplíng program usin a deep samplin tehnque it has developed
to jdentify gold anomalies that may reflect hidden gold-quar veins. Two previously unown prospects contag
six gold-quar veis were discovered as a result of the field work, brging the tota number of known gold-bear
qua veins and vein swars on the proper to m.ore than 30. The Company expects to fid more mineraized

sUuctwes 8. exploration p;ogresses because more th 80% of the prert is covered by soil and landslide debrs.

Results of the sumer field exploration progr were report in me Company's press release dated November 15,

2004, which was fied with the SEe as an attachment to a Ponn 8-K report dated November 18,2004. In addition,
Pacific Rim's Independent Technical Report dated May 1,2004 and James C. Barker's December 20,2004 repor on
the 2004 explo;iation program are both available on the Company's Web site at ww.1ittlesauawgold.com.

Mr. Rflkar 1'ømæeluls iièitioBat exple,atioo, '.'liek weidd iaehièe iii~eNFe Fepairs, geoogieal ñeW æafJ~ift,
600 reek ME 1,000 søil samles, llowi haBed en a.eriil ~ysicàl S1rveys, aerial tégHhie S\lFVS, 8:rl 5,000

fet af ~ lle air QINlatofi àrUing. He estimats the eøst of th l'fEpsse eKplBl pigttm te Be aeeut $ l.5
æîlieR. The ~t ~ £If eKplBFatiofi wil feeus Ei the high gre geld ql;fU~ .8ift ta.gel that ha.'e heeft iàeaified
to date ll their assoiated 10.. gn fNeales. Sizea.ble phleer øepesitl5 ar læ""ì' to OOtìll eii th ~, but

fl..tl ~l'lemtiefl IØ eval\llltiøø af the plael øepsits will he tiefeRe te th ftt;rt'.

l!
Durg the twelve month perod ening December 31, 2005 the Company inteds to complete the seaonal exploration
progran on the Chandalar proper tht ha bee recommended by the Company's geologic consultat, James C.

Barker. Detled t.hnical descriptions of his field work and reommendations a.e contaied in his December 20, 2004
tqort titled "Summar of Field Investigations 2004". This report is also available on the Company's website. Mr.
Barker is an expert on the Chandaar proper, and has consented to allow his name and work to be cited in this
lOKSB report (Exhibit 32.3).

Mr. Barker is an indepndent consulting geologist and a Cerfied Professional Geologist by the Amercan Institute of
Professiona Geologists. He is a licensed geologic consultant in Alaska with 35 years of experence in the mining
business. He has been a stateide Vice Prsident of the Alaska Miner Association and was the Superisory Physical
Scientist for the Fairban, Alaska United States Bureau of Mines for 16 yea pror to forming his consulting
business. He has authored or co-authore more th twenty technca publicationsi primarly dealing with the minerl
reurces of Alaska..

The Company intends to retan Mr. Barker to car out the 2005 progra that he has reconuended, and, as well to
hi other qualified independent geologic consultants to work with hi in the execution of that progr. Mr. Barker
recommends fuer exploration of the propert, which would include ínfrstrctue repairs. geological field worli~
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taing 600 rook and 4,000 soil samples, and doin grund-based and aerial geophysics sureys, aeral topognphic
sureys, and 5,000 fee ofieere ai cirulation drllin. Sizeable placer depsits ar known to occ on the proper
but fuer C)ploration and evaluation of the placer deposits wil be defered to the futu. '

The 200S program would be conducte in two staged phases as follows:

· PHASE I wil be geologica investiations prmarly to pin-point proposed drll sites thughout the distrct. This
work will consist ofvanous exploration activities, including the use of tageted soil saplin grds and grund and
aeral geophysics. It will commence as soon Il weather conditions perit and contiue thugh the end of July.

· PHASE II will be a reverse circulation drll prgr of 5,000 ft or moX'e~ if weather conditions pert. It wil
commence on or about July 25 and extend thugh ftcze-up, or about September 1 S.

The reconuended 2005 program ha sound geologic justifications. Scientific fluid inclusion studies on mieralized
roclQ from the Chandaar proper have defined the minerizg systc to be of the mestheral tye of orogenc

metatorphic origin, i.e. formed at grt depths within the ea under relatively high teperatus and prsures. The
mieralized strcnies of mesotheral systems charerstically have great verical extent, in contrast to epitheral
systems which ar forned under much lower tempertues and pressures. The Chandalar minerization is hosted in
large quar vei tht occur sparly within much larger fault zones that air photogrphy analysis ha shown have

severa miles of stre extet and cut the enti 3,000 ' of vertcal topogrphic relief. These large faults are sub-parlel
to each other, and thei are at least six of them on the Chardalar propert. Geologic mapping of the quan veins has
demonstrted tht many of them ar relatively large, with widths of one to 12 feet, and len of sever hundr to
more than a thousad fee. The Company's consulting geologists expect these quar veins wil be found to pinch and
swell along the stre and depth of their hosting fault strctures.

The geologic mert of the proper is supported by numerous past discoveres of strng gold minerization in

ou1:pping quars veins, in bulldozer trenches and in some old mine workings (see Figu 3). The old mie workings
have a recorded production of about lO,OOO ounces of gold at an averge grade of more than one ounce of gold per ton.
Also, the ersion of the of the sUDace exposues otthe vei ha liberted gold within them to their respective draiage
basins were records show more than 75,000 ounces of placer gold have been mined. Gold mineraliztion has bee
demonstited to be present by Mr. Barker's samling in 2004 and the well reçordéd previous sampling of mineo,

techncians and ea scientists at over 30 site on the 15 squar mile Chandalar prper. About 25 yea ago, sever
diamond core drll holes wer drlled to explore some of the quar veins. A number of mineralized intercepts ar
recorded on old geologic drll cross sections. The Company reovered the old minerlized drll sample pulps frm
storage and re-assayed a few of them. The presence of gold values was verfied in all those samples submittd for Te-
assay. Phase I geophysical and geochemcal sureys are anticipated to better defme the fault strctues that host
niineralized quar veins. An assessment wìl then be made on where drlling is warante to tae plac dur phase

II. Several site when old drll holes indicate the downwar extesions of quar vein mineralization are tageted for
verfication drllng. The wide-spread occutrnces of gold mineralization in large, thugh-goin strctues, at least

four of which have a mining histoiy, justifies the work proposed in Phases I and II.

faø\lsiag Oft 4fiHiRg aad furthe ~18fillg the high gr. gala auariz veio tæ:gem tfQt æve be ideaified to date anthir 8S&oiaæè low gHGe lWeoles_ .
E~~leFàtÎ.eR oftl pøe&ially sÎgRifieant ,,¡Beer 4e¡;it5 at Clianahv wil 8e a &eOBàa: priority.

Mr. Barter's recommended 2005 exploration progr for the Chandaar proper is has budgeted cost of $1.4 milion.
The combined Phase i and Phae II budgets, which IU not contigent on each other, is as shown in the following
table.

Proposed 2005 Chiidalar E'lploration l"rogram Budget

EXPENSE CATAGORY S
PLane:. PermttR. Hirg 43,000
Eauioment Purhases. Leases. Rentas (ATVs. Trators, Vehicles 166,000
MobîlizationIemobîlzation and inter char Air SuPPrt 126.000
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Contracted Geoloiiical and Technician Serices 257.000
Contrted Cann Serice 153.000
Conticted Aeral Geohysical SUlCl 150,000
Contrte GeloRical Studies 36.000
Contrtèd Drllng Serices 1l 5 000
Contnte Asi:aying Serices 122,000
Site Fuel Consumøtion 35.000
Travel 30,000
Fin Anyses and Retort 30,000
Sub Total 1.263,000
Company OVereadø.anaR:ement. Offce sUP'rt Taxes &. liisw:ance) 137,000

TOTAL 1,400,000

The Compan docs not have suffcient cash to conduct ths 2005 recommended exploration plan at this tie. The
Company intends to raise and use equity ca.ita1 for ths exploration (see "Private Placement Offerng" below). The
Company is also in discussions with more senor: mining companies regarding a possible joint venlue on the
Chandalar p.iopert. However, ther can be no lIsurance that the Company wil be successful in its plans to rase
capita, enter into a joint ventue on the Chandalar proper, or complete the 2005 field exploration program on the
Chandaai prpe. Ther is no assurance that should exploration proce according to the recommended program, it
wil lea to the discover and delineation of ore reseres that wil conform to the critea specified in SEC Industr
Guide 7.

Private Placement Offerng

On Marh 1,2005 the Company entered into a Placement Agent Ageement, ("the Agrement") with a broker-dealer
to act as a placement agent for the Company, with respect to the sale of 9,166,666 unts of the Company's securties.
The Company intends to offer to prospective investors an aggngate of two millon seven hundr fift thousand
dollar (U.S. $2,750,000) of its shaes of common stock and warants as a unit at U.S. $0.30 per unt. The units wil
consist of one shar or common stock of the Company and one wart entitling the holdeJ of the common stock to
acquire one aditional shar of Common stock of the Coinpany at U.S. $0.45 per shae for the perod of one yea from
the date of issue of the common shas to the holder. The exenise prce for the warants wil increae to U.S. $0.55
for: the perod of the second yea frm the date of issue and fuer mcrease to U.S. $0.7S for the perod of the thir
yea from the date of issue. The Compiuy reeres the right to uSe the closin date for the offer or date of last sae
as the "issue date" for the exercise penods for the wamts. The private placement wil be offered on a best efforts
basis for cas only, and the Company ultiately may not be successful in selling its secties. The securties tht may
be sold ar subject to registration rights to the purhasin investors with liquidate damage penties accruin to the
Company in the event it is unable to effect a registration statement within a cerain tie perod. Funds received frm
the pnvate placement wil be used to develop the Company's Alask gold proper and to establish a capita reeic.

The Company wíl reeive net proceeds of $2,598,750 upon sale of all units being offered. The Company wil uSè
approximately $ 1.4 milion to coinlete the seaona exploration prgra above. The balance of the net prceed wí1
be used for additional offerig costs, payient of curnt 8(counts payable, customar offce and adstrative
expenses an establishment of a capital reserve. Ths resere might be used in the next 12 ttonths to acquie and
exlore additiona gold propertes.
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