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o r LIMITED OFFERING EXEMPTION —
Name of Offering mm&%&smmmmmmmmmﬁmm%ém
@ULOE -

Filing Under (Check bax(ss) thar apply):  H Rule 504 O Rule 505 O Rule 506 O Secton 4(8)
Type of Flina: XJ New Filing U Amendment

A._BASIC WNDENTIFICATION DATA
1. Ester the mfcrmaton requested about the jssuer.
Name of issuer (W check if this is an amandmenr and name has been changed, and indicace change.)
U.S. Gold Corporation
Address of Exacutive Offices (Number and Steer, Ciry, Stare, Zip Code) | Tedephone Nummber (luehiding Area Code)
2201 Kipling St., Suite 100, Lakewood, CO %215-1545 303~238-1438
Adddroas of Principal Buninos Cperxdens (Number and Street, City, State, Zip Codz) | Telephone Number (Tnclhuding Area Code)
if different fom Exaaumive Offices)
Brief Descriptian of Busimess
Exploration and development and production from mining properties.

PROCESSFD
Tyne of Business Qrganization ‘
x <orporation a hmmed pa-'mcrsh.rp almzd‘y formed 3 ather (please specify): JuL 812002
T business Tust O limired parmerhsip, to be formad :
" Honay e FAANGIAL
Acrtual or Egtinared Date of lecarperasicn or Organizerion: O] il 3 acmal O esimatad
Jurisdicden of I=cargoraden or Crganization: (Earer swo-lezer U.S. Pastal Service abbrevistian for Swre:
CN far Canada: SN Sor arhar Toraigs jurisdiggiony, m
GENERAL INSTRUCTIONS
Federal

Fha Must file: ALl issuers making aa offering of secnridies in reliance an an exemption under Rzgulation D or Sectian (§), 17 (TR 230.501 et
seq. or 15 U.S.C. 774(8).

#hen To File: A notice must be filed 5a later than 15 days after the first sale of seciritics in the affering. A nctice is dewmed filed with the US.
Securiries and Exchangs Commission (SEC) an the carlier of thedaze it is received by the SEC at the 2ddress given below ¢r, if recived & tha
address afier the dxze on which it is due, on the date it was mailed by United States registersd o7 ertified mil (o that address.

Wrere ra File: U.S. Securities and Exchargs Cammmissioa, 450 Fifth Smw = W, Washingron D.C. 20549, :

Copies Required: Five {51 copies of this notics must ke filed with the SEC, ane of witch must Se manually signed Any copies not manually signed
must be phorocopies of the marually signed copy or bear ryped or printed signanres.

Information Required: A new flling must commain ail information requested. Amendmens nesd iy ceport the aame af the fssuer and ofarme,
acy changes therew, e iformation requested ia Part C, mmd any material changes frem the information zrevicusly supplied in Pars A anc 8.
Pt 2 and the Apgendix need not be filed with the SEC.

Fliing Fee; There is no fedaral Skng fee -

Seate: - L

This notics shall be used w indicaze retiancs on the Uniferm Limited offering Exempdan (ULOE) for sales of securities in thase soes diat b":
adopred ULOE and diat bave adopeed this form. [ssucrs relyimgon LL.OE muss file 2 separate notics with the Securiries Admuinisgacor i nr_a
stale where sales ire 1 be, or have heen made. [f a stase requites the payment of 2 fee a5 2 precenditicn @ the claim [for the exsmpricn, 3 fe2
ia the proper smount shall accempany tis form. this nedcs shall be Sled iz the appropriate smms in aczardance with sate (aw. Tee Appdendix
to the nodes consticuess 2 part of Bis ootics znd must be complatad. )

f ATTENTION

Failure to file aatice in the appropriate states will not resalt in & loss af the federal exemption. Conversely,
failnre to file the appro riaze gral nadice will gat resait in 2 lass of an available state exempticn unless sach

]l matisa

-

‘ : o : H . 18 & ~
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A PASICIOENTTFTCXTTON DATA
|. Enter the nformatian requested for the following:
+ Each promaoter of the issuer, if the issuer has be2n crganized within the past five years;

+ Each beneficial omhﬁasﬁm: pawer . vote or dispose, or direer the vore or disposifion of, [0% or mare of 2 class of

* Each execuxtve afficer and director of corporate issuers and of carporate general and masaging partners of partnership issuers; and
» Each general and managing parmer of parmership issuers.

Check Bax(es) thar Apply: (I Promoer (7 Beneficial Qwner & Exeaumtive Officer 2 Director € General and/er
. Managmg Parmer

Full Name (Last aame first, if individial)
Reid, William W.

Business or Residencr Address  (Number and Sureer, 1
5201 Kipling St. Suite 100 Takenoed 55 85215 545

Check Bax{es) that Apply: O Promoter (3 Beneficial Qwner E;(Exeamve Officer O Director O Generaj andsor o
Mmmgmg?um

Full Name (Last pamne firse, if individual)
Pass, William F.

525? %i%'ﬁ_%%ﬁ??ui@e %66?‘?%50% S%S’ 88215 1545

Check Box{es) that Apply: O Promoter  (J Beneficial Owner &1 Exesutive Offieer q(D-Execwr O General ang/nr
. Managmg Parmer

Full Name (Last aame firs, if individual)
Reid, David C.

Business or Residence Address  (Number and Stext, City, State, Zip Code)
2201 Kipling St., Suite 100, Lakewood, CO 8 215 1545

Check Box{es) that Appty: U Pramcter (O Beneficiai Owner (O Executive Officer g Direczor O Ceneraf and/or
- Maznaging Parmer

Full Name (Last name firse, if individual)

Goth, John W,

Business or Residence Address umber and S Ciy, S Caode

a5 Denver Hoat Partware B Srees O Tar “8 50401

Check Box(es) that Apply: 53 Promoter O] Beneficial Owner (0 Executive Officer O Directer (O General agngfgn o

Full Name (Last name first, if individaal)
IBK Capital Corp.

Businzis or Residence Address (Number and Streer, City, Swre, Zip Code)
130 King Street West, Tcronto, Ontario, Canada M5X 1E4

Check Box(es) that Apply: I Promorer G Beneficial Owner » O Executive Officer O Director General and/or
1 .

Maoaging Parter

Full Name (Last mame Grest, if individual)
Resources Investment Trust PLC

Business oc Residence Address (Number and Swaes, Cicy, Scrs, Zip Code)
Senator House, 85 Queen Victoria Street, ILondon England EC4V 4JL

Check Box(es) that Apply: O Promoter  Gh-Beneficial Owner  C Executve Officer O Director O Gcna;_]n agnd/or

Full Name (Last name frsr, if individual)
French American Banking Corporation :
Business ar Residence Addrass (Number and Seezr, City, Stare, Zip Cade)

499 park Avenue, New York, NY 10022
{Us< Blank shect, or copy and use agddiGonal copias of mis shewt, as pecessary.)
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R INFOSMATION ABQUT OFFERING

: Yes Na
I. Has the issuer sold, or does the issuer imend to sell,  non-accradited mvestors m s offerdng? .o vvvnt L, a . q
. ) ) Answer also in Appendtx, Columm 2, if filing under ULOE
2. What is the minimum investment tar will be accepted from amy individwal? ... e S _25_,_%Q_Q
9 ‘. LT . » Ys 0
3. Does the offering permit joinr awnership of @ SIOgle WUT? ... ..ot eventaeecearevmensiraannearannaransnnn & 4

4. Erter informarion requested far each person wha has been o will be paid or given, directly ar indirectly, any conmis-
siom or similar remunerarion far saliciariorn of purchasers in cannection with sales of securities in the offering. 2 persan
to be listed is an associsted person or agenr of 2 broker or dealer registered with the SEC and/or with 1 state or states,
list the name of the beoker or dealer. (f mare than five (S) persons (0 be listed are associaned persons of such a broker
or dealer, you may set farth the informarion for thar broker or degler anly.. ,

Full vamme (Lasi name st 1 wdwidial]

TSmess of Randencs Address (Nawbar i Seeet, Uy, S&e, 5o Uode) .
130 King Street West, Toronto, Ontario, Canada M5X 1E4

Name of Associated Broket or Dealer
IBK Capital Corp.

States m Which Person Listed Has Schated or Imends o Solcrt Purchasers . .
None at this. time
{Check "All States” or check ndividiml Stazes) .. ... .. it e e e e 0 All Seates

mOA B OR RO B M R R B R B
m bd Bl BB B OBRORA BR OB BY MY OB

Full Name (Last name frse, |f individual

Busipesys or Residence Address (Number and Stee, City, State, Zip Coce

Name ot Asscciared Brokar or Dealer

Statzs @ Which Persen Listed Has Solictted or rends e Solicre Purchasers
{Chexk “All Stares or check IMAVIdUAL SEES) L. . .. 0.ttt it ittt e et et iia e iiaatansiteeenancarnnras 1 All Scates

el O O R B S B % O A T - B O
AR OROR R ORY OB ORY B BM M OB M

Full Name (Last name frst, i mdividual

Busmess or Rasidencs Address (Number and Sueet, Crry, Stata, Zig, €aode
. . b

Name of Assocmared Broker or Dealer

States mm Which Person Listed Has Salicited or lotends o Solicit Purchasers
(Check ~All Stares or check indrvidual SGIES) . ..., oot virii e e QO All Sares

g U v B B B 7 O v B ¥ B
MPORE BN ORY OB OBy BW RS BR OB% BY ORY R
Use blank sheer, or capy and vse adcicomal &.cpies of Qs she2t, as necessary. )
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<
C _OERPLRINC PRICE NUMRBEN OF (NVEETONL, DNPENGDS AND U4 OF TROCEEDS
1. Enterthe a affering price of securides inctuded iny this offering and the total amount
already salg _eatr "0” if answer is "nene” or "zera.” [f the ransacton is an exchange offer-
mg, check wis box {1 ad indicate in the cohumns belaw the amounrs of the securides offered
for exchange and already exchanged,
: L, ZRIC Amount Already
Type of Security Offering Price Seld
3 g b S
. S § 1,327,143 ¢ 300,000
G Common O Preferred
Couvertbls Securities (Ichiding WAITEIISY ...oiieeterseeennoaninneronns S s
o 40 o= 2ty TR v o= RS PO S s
Orher (Specify ) R S S
X~ $_1,327.143 $.300.,000
Answeralso in Appendix, Coluom 3, if filing undes ULOE.
2. Enper the number of acredited and non-accredired investars who have purchased securites
in this offering and the dellar amaunts of dueir For offerings under
Rule 504, indicata the number of who have purchased secusities aud the aggregate
dallar amouns of thew purchases on the toml lines. Enter "0 if answer is "nane™ ar "z=ra.” Aggregars
Number Dollar Amoum
[nvestors - - of Purchases
Acedited INvestors ...l e e S__1 '$300,000 ‘
Nomeaceradited IDvestors .. ... ... iin i e S 0 S 0
Toral (for Alings under Rule 504 ORMY) +.vvvrerrecrnnernoaerrnnnn s 1 300,000
- Answer alse in Appendix, Cotumn 4, if filing under ULOE.
3. Ifthis fling is for an offering under Rule 504 or 504, enter the information requested for all secu-
ritics said by the issuer, 0 date, in afferings of the ipdicated, in the tweive (12) months gricr
to the first sale of securities in this offering. Classig securidas by rype listed in Part C-Quesuoen L.
Type of Doilar Amount
Type af offering Security Seld
RUIE 308 oo i e e e e e e ) s
Regulabanm A ..o i i e S S
RULE S04 ittt e e e e e e S Camon $300,000
. PR $ Common $300,000
4. 2. Fumnish a starement of all expenses in connection with the issuance and disiribution of
the securities in this offering. Exclude amoures relaning solely (rerganization expeases aof
the issuer. The information may be given as subjecs to furs ¢ontingencies. [f the amow
of an sxpenditure is nat known, E:msn an esTimate and check the box to the left of the esumare.
TranS e A RIS BB L. i ittt e e e g s 150
Printing and EngraviBg COSTS .. .. vuuttvitnt it ine e e e € S200 — ——
10 = R R € s.1.000
AT G F oS . .. .t ittt e e [ I -
AT S ELEEEF R R R PR os
Sales Commissiong (specify Soders’ fees separately) ... i i ® s_.120.,000
Other Expenses (idendify) Blue SWy filing fees .............cocvciiiinn, & s1.000
TR o e e @ sJ122,350
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C_OFFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USFOF PROCEEDS

b. Emter the difference berween the aggragare offering price given in respansz ta part C - Ques-
ton | and weal expenses furnished in mpansem?u%g-@gxion4x. ‘mi:dig':-t:ncagthc '
adjusted gross proceeds (S E U ... e $1,204,793

5. Indicaze below the armaunt of the adjusted grass proceeds 10 the issuer used or propesed (@ be
used for sach of the purpases shown. If the amanmt for any parpase is 1o koawa, fawsh o
estimate and check the box o the left of the estimare. The total of the paymens [isted mussz equal
the adjusted gross proceeds (0 the issuer set forth in response 1o Part C - Question 4.5. sbove:

Paymenrs o
Do PaymensT
ecTars, o}
Affiliarzs Cthers

Salaries and foes .. vveiiiiii i, e J ®S§_186,000 'x31s_25.000
Purchaseof real astare ... ... i e, as as ‘
Purchase, rental or leasing and installation of machinery and equipment ... ... ... .. as as.
Consmuction or leasing of plam buildicgs and facilides .......coveieeienaen. as as

Acquisition of cther business (inchuding the value of securities invglved in this
offering that may be used in sxchange for the assets or securities of another

ISSUCT PUTSURE TO AMIEIBET) . ..o vvecnunvvarscurnonsraanranasnaeerssaonnns as as
Repayment of indebtedness ... c.oovveennvea.. .. e iieeeeeneseee .. 28.150,000  OS
OTKIE SEPITAL « .o .ot ee e ee e et e e as 523,793
Other (specify): Corporate overhead, property holding, as #s 770,000
engineering, permitting costs ,

.... as ' ‘as
Cohumn TOrES .« o .e ettt it e e e e §5336,000  X$_868,793
Total Payments Liqtad (column toralsadded) ...... ... .. ccciiiiienns s_1.204,793

- D. FEDERAL SIGNATURE

The issuer has duly caused this notice @ be signed by the undersigned duly authorized person. Uf duis notics is filed under Rule 503, the
following sigpanure constiruces an mdmkﬁngy the issuer ro furnish 1o the U.S. Securities and Exchange Commissica, upon wrinen re-
quest of 115 staf?, e information furnished by the lssuer w any acn-3ceredited investor pursuant i ,p\a.ragrag (®)(2) of Rule 502.

ST (Pt or type) Y] = N et

U.S. GOLD CORPORATICN 6/4/2002
Namz of Signer (Primt or Lype) Tide of Signer (Prmeor 1ype)  © ] .

William W. Reid President, Chief Executive Officer

ATTENTION

Intentonal misstatements Or amissions of fact coastirare federal crimina

] violations. (See 13 U.S.C. 1001.)
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