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statements incorporated by reference in Part III of this Form 10-KSB or any amendment to this Form 10-KSB.  [ X ]

The issuer’s revenues for its most recent fiscal year were $551,279.
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As of May 1, 2008 the aggregate value of the voting stock held by non-affiliates of the Registrant, computed by
reference to the average of the bid and ask price on such date was approximately $59,417,972 based upon the closing
price of $0.49 per share.

As of May 1, 2008, the Registrant had outstanding 130,717,460 shares of common stock.

Transitional Small Business Disclosure Format:    Yes  [    ]    No   [ X ]

Documents Incorporated by Reference

Certain exhibits required by Item 13 have been incorporated by reference from Firstgold’s
previously filed Form 8-K’s, Form 10-QSB and Form 10-KSB.
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PART I

ITEM 1.    DESCRIPTION OF BUSINESS

General

Firstgold Corp. (“we,” “us,” “our” or “Firstgold”) has a business strategy whereby it will invest in, explore and if warranted,
conduct mining operations of its current mining properties and other mineral producing properties.  Firstgold is a
public company that in the past has been engaged in the acquisition and exploration of gold-bearing properties in the
continental United States.  Currently, Firstgold’s principal assets include various mineral leases associated with the
Relief Canyon Mine located near Lovelock, Nevada along with various items of mining equipment and improvements
located at that site.  Firstgold has also secured rights to explore approximately 25,000 acres of property located in Elko
County, Nevada, and has staked claims on approximately 4,200 acres of land at the Horse Creek exploration project
near Winnemucca, NV, claims on approximately 3,300 acres of land located at it Honorine Gold exploration project
near Winnemucca, NV, and claims on approximately 2,300 acres of land at its Fairview-Hunter exploration project,
near Fairview, NV.

From 1995 until the beginning of 2000, Firstgold had followed the above described business activity focusing on the
exploration and mining of gold and silver ore deposits.    With the fall of the precious metal markets, Firstgold
attempted to redevelop its business strategy, and from approximately July 2001 until February 2003 Firstgold
discontinued all business activity.  During the period of inactivity, ASDi LLC, an entity controlled by A. Scott
Dockter who is also the Chief Operating Officer of Firstgold, made the necessary expenditures to maintain the current
status of the Relief Canyon mining claims.  In February 2003, Firstgold resumed its business of acquiring, exploring
and if warranted developing its mining properties.

Firstgold's mailing address is 3108 Ponte Morino Drive, Suite 210, Cameron Park, CA  95682 and its telephone
number is (530) 677-5974.

The Company

Firstgold Corp., a Delaware corporation, has been engaged in the acquisition and exploration of gold-bearing
properties in the continental United States since 1995.  In fiscal 1999 Firstgold placed its only remaining property, the
Relief Canyon Mine, located in Pershing County, Nevada, on a care and maintenance status.  During fiscal 2000,
Firstgold executed a contract to sell the Relief Canyon Mine to A. Scott Dockter, then Chairman of Firstgold; however
the sale was never completed and the asset remains the property of Firstgold.  It is now Firstgold’s intention to resume
mining at the Relief Canyon Mine.  See “Business” below for further detail.

Firstgold’s independent accountants have included a “going concern” explanatory paragraph in their report dated May
15, 2008 on Firstgold’s financial statements for the fiscal year ended January 31, 2008, indicating substantial doubt
about Firstgold’s ability to continue as a going concern (See Note 2 of Financial Footnotes).  
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If Firstgold’s exploration program is not successful or if insufficient funds are available to carry out Firstgold’s business
plans, then Firstgold will not be able to execute its business plan.

For financial information regarding Firstgold, see “Financial Statements.”

Business

Firstgold is an “exploration stage” company engaged in the search and/or verification of ore deposits (reserves) in its
property.  Our business will be to acquire, explore and, if warranted, develop various mining properties located in the
state of Nevada.  We plan to carryout comprehensive exploration and, if warranted, development programs on our
properties.  While we currently plan to fund and conduct these activities ourselves, in the future we may engage in
joint venture, royalty or partnership arrangements pursuant to which other companies would agree to finance and
carryout the exploration and possible future development programs on our mining properties.  Our current plan will
require the hiring of various mining employees to perform exploration and mining activities for our various mining
properties.

Properties

Relief Canyon Mine

The Relief Canyon Mine is an open-pit, heap leaching operation located approximately 110 miles northeast of Reno,
Nevada.  Firstgold held 50 unpatented mining claims covering approximately 1000 acres until October 2004 at which
time Firstgold completed re-staking the Relief Canyon mill site and lode claims.  Firstgold currently holds a total of
146 claims including 120 mill site claims and 26 unpatented mining claims.  The annual payments to maintain these
claims are approximately $15,600.  The mine is readily accessible by improved roads.  Water for mining and
processing operations is provided by two wells located on the property in close proximity to the mine and processing
facilities.  Power is provided by a local rural electric association and phone lines are present at the mine site.  Relief
Canyon is located in the Humboldt Range, a mining district in Pershing County, Nevada.

Background and History

On January 10, 1995, Firstgold purchased the Relief Canyon mine from J.D. Welsh & Associates for $500,000.  The
mine at that time consisted of 39 unpatented lode mining claims covering approximately 780 acres and a lease for
access to an additional 800 acres contiguous to the 39 claims located on Firstgold’s property.  When first acquired, the
property included a building containing five carbon tanks and a boiler for carbon strip solution, four detoxified leach
pads, a preg pond for gold bearing solution, a barren pond for solution from which gold had been removed, water
rights, and various permits.  From acquisition through November 1997, Firstgold refurbished the processing facilities
by the purchase and installation of all equipment required to process the gold bearing leach solution when the mine
was returned to production in 1997.  During 1997, Firstgold staked an additional 402 claims.  However, subsequent to
January 31, 1998, Firstgold reduced the total claims to 50 (covering approximately 1,000 acres).  In 1999 Firstgold
placed the mine in a care and maintenance status.

2
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If mining operations are not resumed at the Relief Canyon mine, it is possible Firstgold may be required to reclaim the
mine.  Reclamation consists of recontouring the four heaps to a 3:1 slope, sale and removal of the building and its
contents, evaporation of all water in both ponds and burial of the building foundation and floor within the ponds' liners
under the soil contained in the pond berms.  Finally, native vegetation must be re-established in all areas of
disturbance.  A cash bond has been posted which will cover the cost of these reclamation activities.

During 1996, Repadre Capital Corporation (“Repadre”) purchased for $500,000 a net smelter return royalty (Repadre
Royalty). Repadre was to receive a 1.5% royalty from production at each of the Relief Canyon Mine and Mission
Mines. In July 1997, an additional $300,000 was paid by Repadre for an additional 1% royalty from the Relief
Canyon Mine. In October, 1997, when the Mission Mine lease was terminated, Repadre exercised its option to transfer
the Repadre Royalty solely to the Relief Canyon Mine resulting in a total 4% royalty. The total amount received of
$800,000 has been recorded as deferred revenue in the accompanying financial statements.

Plan for Relief Canyon

Based on past exploration by us and work done by others, we believe the Relief Canyon Mine presents the potential
for gold bearing ore deposits which will hopefully be validated through further exploration of additional mining
claims.

The Relief Canyon properties include 146 millsite claims and unpatented mining claims contained in about 1,000
acres.

Firstgold’s operating plan is to place the most promising mining targets into production during the 2008 calendar year,
and use the net proceeds from these operations, if any, to fund expanded exploration and, if warranted, development of
its entire property holdings.  By this means, Firstgold intends to progressively enlarge the scope and scale of the
mining and processing operations, thereby increasing Firstgold’s annual revenues and eventually its net profits.

Firstgold’s goals for environmental protection and reclamation are for minimal environmental disturbance during
mining, and reclamation and/or restoration of the disturbed area after mining ceases.  The economics of Firstgold’s
operations will permit this environmentally responsible plan of operations.

We will initially focus on exploring the North Relief Canyon mining property.  We recently posted a $613,500
reclamation bond with the Nevada Bureau of Mining Regulations and Reclamation (“BMRR”) which allows us to apply
for new permits for mining and processing on the property.  Posting the reclamation bond completes the Activities of
Compliance mandated by the Bureau of Land Management (“BLM”) and Nevada Department of Environmental
Protection (“NDEP”) before any work can commence.  We have completed all of the environmental work required by
NDEP in the Administrative Order of Consent issued May 2005 (the AOC).  The purpose of the AOC is to bring the
Relief Canyon mine up to current environmental compliance.

3

Edgar Filing: FIRSTGOLD CORP. - Form 10KSB

7



On September 25, 2006 we submitted our “Plan of Operations” for the Relief Canyon Mining Project to the NDEP.  The
Plan contains extensive details on how the mine will operate if and when production is achieved.  The Plan includes
an intention to reprocess the existing heaps containing approximately 8 million tons of ore and the construction of a
new heap leach pad.  The Plan also includes facilities and processes which are compliant with our “Green Initiative” to
construct and operate an environmentally conscience project.

On October 19, 2006 we received notice from the NDEP that we would be allowed to attach our current Plan of
Operations as an amendment to a previous Plan of Operations submitted in 1996.  This consolidation of Plans is
expected to significantly reduce the processing time and documentation necessary to secure our production permit
from the NDEP which will allow us to commence processing ore at the Relief Canyon Mining Project.  On April 9,
2007 we received notice from the NDEP that Firstgold’s 1996 Plan of Operation had been reinstated, and that the
NDEP was processing the amendment.  With this approval, Firstgold is allowed to proceed at Relief Canyon with
onsite construction, drilling, operations and, if deemed appropriate, production, subject to final determination and
posting of reclamation bonds.

To assist us in this effort, we have retained Dyer Engineering Consultants, Inc. as our lead engineering firm for the
permitting and compliance engineering work at the Relief Canyon and other exploration projects in Nevada.

Currently, we can proceed with the permits to commence full scale exploration and mining activities.  The estimated
time for completing the permitting process is between six months to nine months.  However, upon posting the
reclamation bond, we are able to carry on limited operations pending full permitting for full mining operations.

Description of Past Exploration and Existing Exploration Efforts

Over 400 historic reverse circulation holes have been drilled at the Relief Canyon project.  Of the 400 holes drilled,
106 had intercepts of gold bearing ore structures of 0.1 gold/ton content.

The mineral zone of Relief Canyon is open ended on three sides.  It is projected that ongoing drilling will increase the
size of possible reserves.  Most of the drilling to date was targeted for open pit mining, resulting in shallow holes
which did not test for possible deeper ore deposits.  A significant number of deep holes were drilled on the North end
of the property.

In late May 2007 we completed 57 drill holes on existing heaps at Relief Canyon using sonic drilling. The patented
sonic drill head works by sending high frequency resonant vibrations down the drill string of the drill bit while the
operator controls the frequencies to suit the specific conditions of the soil/rock geology. This round of drilling was
intended to improve our understanding of the mineral content in the existing heap leach pads.  We have also
completed 83 reverse circulation drill holes in the existing pit area. Fire assays have been returned on the first 174 of
these holes which are designed to evaluate three specific exploration target areas.

We have retained SRK Engineering to perform a resource evaluation of the Relief Canyon Property.
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Firstgold owns 3 reverse circulation drill rigs and two diamond core drill rigs.  In addition to providing exploration
drilling to Firstgold, these drilling rigs, along with operating crews, have been contracted out from time to time to
other nearby mining operations.  This rental activity produced $551,279 of revenue during fiscal 2008.

Ore Processing Facilities

In October 2006, we commenced revitalization of our process solution ponds.  The existing Pregnant and Barren
ponds, which were converted to secondary overflow containment, have been cleaned and relined with the latest
technology of fluid containment.  In keeping with our “Green Initiative,” this will include new leak detection equipment
and protocols.  In addition, a new enclosed solution transmission system will be constructed between the site of the
proposed heap leach pad and the existing solution ponds.  Upon completion, we plan to process approximately 8
million metric tons of existing lower grade oxide ores by heap leaching.  Heap leaching consists of stacking crushed
or run-of-mine ore in impermeable ponds, where a weak cyanide solution is applied to the top surface of the heaps to
absorb the gold.

An ore processing facility, with capacity to process up to 20,000 tons of material per day, is presently under
construction at the property site.  A new jaw crushing unit is also currently being erected.  Planned construction will
commence on the new heap leach pad, pending approval and issuance of the proper permit from NDEP.  This permit
is in the final stages of evaluation, having completed its public commentary period.

Antelope Peak

On October 24, 2006, we entered into a Mineral Lease Agreement with the owners of approximately 25,000 acres of
property located in Elko County, Nevada (the “Antelope Peak” property).  The Lease allows Firstgold the exclusive
right to explore for and, if warranted, develop gold, silver and barite minerals on the leased property.  The Lease has
an initial term of five (5) years; however the term can be automatically extended thereafter for so long as Firstgold is
engaged in mining operations.

To date we have performed an Aerial Ground Magnetic Survey which allows our geologists to identify targets for
more detailed exploration.  We have also conducted extensive ground sampling on the property.

Horse Creek

On July 9, 2007, we completed staking claims on approximately 4,200 acres of potentially mineralized ground
Humboldt County, Nevada.  We have conducted preliminary sampling of the area.  During the course of the property
evaluation, rock chip samples were collected. This sampling has shown the potential presence of intrusion-related gold
systems. The next phase of this project will  be to conduct extensive mapping of the area’s bedrock
geology.  Additionally, we plan to conduct an airborne geophysical survey to map the magnetic character of the
rocks.  Geochemical exploration efforts will continue with more rock chip sampling as well as an in-depth soil
sampling survey.

5
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Fairview-Hunter

On January 11, 2008 we secured claims on approximately 2,300 acres of potentially mineralized ground near
Fairview, Nevada.  We are conducting preliminary sampling of the area.  During the course of the property evaluation,
rock chip samples were collected.  The next phase of this project will be to conduct extensive mapping of the area’s
bedrock geology.  Additionally, we plan to conduct an airborne geophysical survey to map the magnetic character of
the rocks.  Geochemical exploration efforts will continue with more rock chip sampling as well as an in-depth soil
sampling survey.

Honorine Gold

On February 22, 2008, we secured claims on approximately 3,300 acres of potentially mineralized ground north of
Winnemucca, Nevada.  We are conducting preliminary sampling of the area.  During the course of the property
evaluation, rock chip samples were collected.  The next phase of this project will be to conduct extensive mapping of
the area’s bedrock geology.  Additionally, we plan to conduct an airborne geophysical survey to map the magnetic
character of the rocks.  Geochemical exploration efforts will continue with more rock chip sampling as well as an
in-depth soil sampling survey.

Crescent Red Caps LLC

In early 2005 we entered into a Letter of Intent to form a joint venture to acquire the exploration rights to certain
properties which consisted of two leases of unpatented mining claims located in northeastern Nevada, approximately
60 miles southwest of Elko, Nevada in Lander County for which ASDi LLC was the lessee.  In furtherance of this
intended joint venture on January 25, 2006 ASDi LLC and Firstgold entered into an Operating Agreement for the
Crescent Red Caps LLC, a Nevada limited liability company (“Crescent Red Caps LLC”) formed for the intended
purpose of exploring the properties. The terms of the Operating Agreement for Crescent Red Caps LLC provided for
Firstgold to own an initial 22.22% interest in the LLC and be the Manager and the remaining 77.78% interest to be
held  by ASDi  LLC,  a  Cal i fornia  l imi ted  l iabi l i ty  company owned by A.  Scot t  Dockter ,  COO of
Firstgold.  Additionally, by the terms of the Operating Agreement, Firstgold, by making expenditures over three years
(January 2006 - January 2009) aggregating $2,700,000, could acquire a 66.66% overall interest in the Crescent Red
Caps LLC.  Firstgold would then have the opportunity to purchase the remaining Crescent Red Caps LLC interest held
by ASDi LLC based on the results of the exploration work contemplated by these additional expenditures.

On October 13, 2006 and November 1, 2006 the lessors gave notices of termination of the two leases.  The lessors
claimed that the proposed assignment of the leases by ASDi LLC to Crescent Red Caps LLC was either ineffective or
in breach of the leases.  ASDi LLC disputed the lease terminations and on February 8, 2007, the lessors filed a lawsuit
seeking to terminate the leases (see the section “Legal Proceedings” below). As a result of the recent settlement of this
litigation ASDi LLC, Firstgold and Crescent Red Caps LLC relinquished all rights to any interest in the above leases
or properties.  Firstgold had not yet expended any significant amounts on its exploration program on the properties
prior to this lease dispute.
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Industry Overview

The gold mining and exploration industry has experienced several factors recently that are favorable to Firstgold as
described below.

The spot market price of an ounce of gold has increased from a low of $253 in February 2001 to a high of $1,011 in
March 2008.  The price was $923 as of January 31, 2008 and $853 as of May 1, 2008.  This current price level has
made it economically more feasible to produce gold as well as made gold a more attractive investment for
many.  Accordingly, the gross margin per ounce of gold produced per the historical spot market price range above
provides significant profit potential if we are successful in identifying and mining gold at the Relief Canyon mine.

By industry standards, there are generally four types of mining companies.  Firstgold is considered an “exploration
stage” company.  Typically, an exploration stage mining company is focused on exploration to identify new,
commercially viable gold deposits.  “Junior mining companies” typically have proven and probable reserves of less then
one million ounces of gold, generally produces less then 100,000 ounces of gold annually and / or are in the process of
trying to raise enough capital to fund the remainder of the steps required to move from a staked claim to
production.  “Mid-tier” and large mining (“senior”) companies may have several projects in production plus several
million ounces of gold in reserve.

Generally gold reserves have been declining for a number of years for the following reasons:

�    The extended period of low gold prices from 1996 to 2001 made it economically unfeasible to explore for new
deposits for most mining companies.

�    The demand for and production of gold products have exceeded the amount of new reserves added over the last
several consecutive years.

Reversing the decline in lower gold reserves is a long term process.  Due to the extended time frame it takes to
explore, develop and bring new production on line, the large mining companies are facing an extended period of lower
gold reserves.  Accordingly, junior companies that are able to increase their gold reserves more quickly should
directly benefit with an increased valuation.

Additional factors causing higher gold prices over the past two years have come from a weakened United States
dollar.  Reasons for the lower dollar compared to other currencies include the historically low US interest rates, the
increasing US budget and trade deficits and the general worldwide political instability caused by the war on terrorism.

7
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Competition

Of the four types of mining companies, we believe junior companies represent the largest group of gold companies in
the public stock market.  All four types of mining companies may have projects located in any of the gold producing
continents of the world and many have projects located near the Relief Canyon mine in Nevada.  Many of our
competitors have greater exploration, production, and capital resources than we do, and may be able to compete more
effectively in any of these areas.  Firstgold’s inability to secure capital to fund current exploration and possible future
production capacity, would establish a competitive cost disadvantage in the marketplace which would have a material
adverse effect on its operations and potential profitability.

We also compete in the hiring and retention of experienced employees.  Consequently, though unlikely, it is possible
that we may not be able to hire or retain qualified miners or operators in the numbers or at the times desired.

Employees

As of January 31, 2008, we had 61 full-time employees.  Employees include a Mine Manager, Chief Geologist and
Senior Geologist, a Lead Driller and a Plant Metallurgist. We anticipate hiring additional employees during the
current year to work on the mining sites in Nevada as our exploration program continues.  While skilled equipment
and operations personnel are in demand, we believe we will be able to hire the necessary workers to sustain our
exploration program.  Our employees are not expected to be subject to a labor contract or collective bargaining
agreement.  We consider our employee relations to be good.

Consulting services, relating primarily to geologic and geophysical interpretations, and relating to such metallurgical,
engineering, and other technical matters as may be deemed useful in the operation of our exploration activities, will be
provided by independent contractors.

Government Controls and Regulations

Our exploration, mining and processing operations are subject to various federal, state and local laws and regulations
governing prospecting, exploration, development, production, labor standards, occupational health, mine safety,
control of toxic substances, and other matters involving environmental protection and employment.  United States
environmental protection laws address the maintenance of air and water quality standards, the preservation of
threatened and endangered species of wildlife and vegetation, the preservation of certain archaeological sites,
reclamation, and limitations on the generation, transportation, storage and disposal of solid and hazardous wastes,
among other things.  There can be no assurance that all the required permits and governmental approvals necessary for
any mining project with which we may be associated can be obtained on a timely basis, or maintained.  Delays in
obtaining or failure to obtain government permits and approvals may adversely impact our operations.  The regulatory
environment in which we operate could change in ways that would substantially increase costs to achieve
compliance.  In addition, significant changes in regulation could have a material adverse effect on our operations or
financial position.
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Outlined below are some of the more significant aspects of governmental controls and regulations which materially
affect our interests in the Relief Canyon, Horse Creek and Antelope Peak properties.

Regulation of Mining Activity

Firstgold’s mining activities, including exploration, and possible future development and production activities are
subject to environmental laws, policies and regulations.  These laws, policies and regulations affect, among other
matters, emissions to the air, discharges to water, management of waste, management of hazardous substances,
protection of natural resources, protection of endangered species, protection of antiquities and reclamation of
land.  The mines are also subject to numerous other federal, state and local laws and regulations.  At the federal level,
the mines are subject to inspection and regulation by the Division of Mine Safety and Health Administration of the
Department of Labor (“MSHA”) under provisions of the Federal Mine Safety and Health Act of 1977.  The Occupation
and Safety Health Administration (“OSHA”) also has jurisdiction over certain safety and health standards not covered
by MSHA.  Mining operations and all future exploration and development will require a variety of permits.  Although
we believe the permits can be obtained in a timely fashion, permitting procedures are complex, costly, time
consuming and subject to potential regulatory delay.  We do not believe that existing permitting requirements or other
environmental protection laws and regulations would have a material adverse effect on our ability to explore and
eventually operate the mines.  However, we cannot be certain that future changes in laws and regulations would not
result in significant additional expenses, capital expenditures, restrictions or delays associated with the operation of
our properties.  We cannot predict whether we will be able to obtain new permits or whether material changes in
permit conditions will be imposed.  Granting new permits or the imposition of additional conditions could have a
material adverse effect on our ability to explore and operate the mining properties in which we have an interest.

On June 9, 2005, we received permission from the NDEP to commence designated environmental activities previously
requested by us.  In January 2006, we made a cash deposit of $243,204 to cover future reclamation costs as required
by the NDEP for the Relief Canyon Mine.

In September 2006, we submitted our “Application for Water Pollution Control Permit and Design Report” for the
Relief Canyon project with the NDEP.  This document provides the BLM and NDEP with information regarding the
characteristics of the site, proposed management of process fluids, monitoring and tentative plans for the eventual
closure of operations.  In addition, this fulfills Nevada state requirements and illustrates the plan to prevent undue
degradation of public lands while the Relief Canyon Mining Project is in operation.

On October 19, 2006 we received notice from the NDEP that we would be allowed to attach our current Plan of
Operations for Relief Canyon submitted on September 15, 2006 as an amendment to the previous Plan of Operations
submitted in 1996.  This consolidation of Plans is expected to significantly reduce the processing time and
documentation necessary to secure our production permit from the NDEP for the Relief Canyon project.  We were
also required to increase the reclamation cost deposit from $243,204 to $613,500 which was placed in a blocked
account with our bank in Sacramento, California in March 2007.  
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On April 9, 2007 we received notice from the NDEP that Firstgold’s Plan of Operation had been reinstated.  With this
approval, Firstgold is allowed to commence onsite operations subject to final determination and posting of
reclamation bonds.

On November 16, 2006, the NDEP notified Firstgold of certain violations that had occurred pertaining to the
unauthorized release of water from one of the overflow containment ponds at the Relief Canyon mining site in early
November 2006. On August 14, 2007, Firstgold was notified that a fine of $9,000 had been assessed for these
violations.  Firstgold paid the fine in full on August 21, 2007. Such violation and fine is not expected to affect the
permitting process or exploration program at the Relief Canyon Mine site.

Legislation has been introduced in prior sessions of the U.S. Congress to make significant revisions to the U.S.
General Mining Law of 1872 that would affect our unpatented mining claims on federal lands, including a royalty on
gold production.  It cannot be predicted whether any of these proposals will become law.  Any levy of the type
proposed would only apply to unpatented federal lands and accordingly could adversely affect the profitability of
portions of any future gold production from the Relief Canyon mine.

The State of Nevada, where our mine properties are located, adopted the Mined Land Reclamation Act (the “Nevada
Act”) in 1989 which established design, operation, monitoring and closure requirements for all mining facilities.  The
Nevada Act has increased the cost of designing, operating, monitoring and closing mining facilities and could affect
the cost of operating, monitoring and closing existing mine facilities.  The State of Nevada also has adopted
reclamation regulations pursuant to which reclamation plans must be prepared and financial assurances established for
existing facilities.  The financial assurances can be in the form of cash placed on deposit with the State or reclamation
bonds underwritten by insurance companies.  We prepared a specific reclamation plan of the Relief Canyon Mine and
began implementation of the plan in April 2005.  This work was completed in the summer of 2005.  As a result of
completing the work, the State of Nevada reduced the financial assurance amount to $243,204 which we have
deposited in a blocked account with our bank in Sacramento, California.  In March 2007, we increased the reclamation
cost deposit to $613,500.  We have now completed the Activities of Compliance required by BLM and NDEP which
was a prerequisite to the issuance of mining permits.  Our ability to commence full mining operations at the Relief
Canyon Mine is subject to our obtaining all necessary mining permits.

Environmental Regulations

Legislation and implementation of regulations adopted or proposed by the United States Environmental Protection
Agency (“EPA”), the BLM and by comparable agencies in various states directly and indirectly affect the mining
industry in the United States.  These laws and regulations address the environmental impact of mining and mineral
processing, including potential contamination of soil and water from tailings, discharges and other wastes generated
by mining process.  In particular, legislation such as the Clean Water Act, the Clean Air Act, the Federal Resource
Conservation and Recovery Act (“RCRA”), and the National Environmental Policy Act require analysis and/or impose
effluent standards, new source performance standards, air quality standards and other design or operational
requirements for various components of mining and mineral processing, including gold-ore mining and processing.  
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Such statutes also may impose liability on us for remediation of waste we have created.

Gold mining and processing operations by an entity would generate large quantities of solid waste which is subject to
regulation under the RCRA and similar state laws.  The majority of the waste which is produced by such operations is
“extraction” waste that EPA has determined not to regulate under RCRA's "hazardous waste" program.  Instead, the
EPA is developing a solid waste regulatory program specific to mining operations under the RCRA.  Of particular
concern to the mining industry is a proposal by the EPA entitled “Recommendation for a Regulatory Program for
Mining Waste and Materials Under Subtitle D of the Resource Conservation and Recovery Act” (“Strawman II”) which,
if implemented, would create a system of comprehensive Federal regulation of the entire mine site.  Many of these
requirements would be duplicates of existing state regulations.  Strawman II as currently proposed would regulate not
only mine and mill wastes but also numerous production facilities and processes which could limit internal flexibility
in operating a mine.  To implement Strawman II the EPA must seek additional statutory authority, which is expected
to be requested in connection with Congress' reauthorization of RCRA.

We also are subject to regulations under (i) the Comprehensive Environmental Response, Compensation and Liability
Act of 1980 (“CERCLA" or “Superfund”) which regulates and establishes liability for the release of hazardous
substances and (ii) the Endangered Species Act (“ESA”) which identifies endangered species of plants and animals and
regulates activities to protect these species and their habitats.  Revisions to “CERCLA” and “ESA” are being considered
by Congress; however, the impact of these potential revisions on us is not clear at this time.

The Clean Air Act, as amended, mandates the establishment of a Federal air permitting program, identifies a list of
hazardous air pollutants, including various metals and cyanide, and establishes new enforcement authority.  The EPA
has published final regulations establishing the minimum elements of state operating permit programs.  Firstgold will
be required to comply with these EPA standards to the extent adopted by the State of Nevada.

In addition, we are required to mitigate long-term environmental impacts by stabilizing, contouring, resloping, and
revegetating various portions of a site.  While a portion of the required work was performed concurrently with prior
operations, completion of the environmental mitigation occurs once removal of all facilities has been
completed.  These reclamation efforts are conducted in accordance with detailed plans which have been reviewed and
approved by the appropriate regulatory agencies.  We have made the necessary cash deposits and we made provision
to cover the estimated costs of such reclamation as required by permit.

We believe that our current exploration activities  at the Relief Canyon Mine, are in substantial compliance with
federal and state regulations and is consistent with our Green Initiative approach to environmental impact and that no
further significant capital expenditures for environmental control facilities will be required unless and until production
resumes at the site.
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Factors Affecting Firstgold's Business

As a development stage company with an unproven business strategy, we may not be able to achieve positive cash
flows and our limited history of operations makes evaluation of our future business and prospects difficult.  We have
been actively pursuing our business strategy only since February 2003.  Consequently, we have only recently
reactivated our business operations and we have not generated substantial revenues, other than drilling revenue,
interest income, and dividend income, since our reactivation.  As a result, we have only a limited operating history
upon which to evaluate our future potential performance.  Our prospects must be considered in light of the risks and
difficulties encountered by new companies which have not yet established their business operations.

We will need additional funds to finance our mining and exploration activities as well as fund our current
operations.  Our ability to meet our long-term obligations in the ordinary course of business is dependent upon our
ability to raise additional capital through public or private equity financings, establish increasing cash flow from
operations, entering into joint ventures or other arrangements with capital sources, or secure other sources of financing
to fund operations.

Our prior and current independent certified public accountants have expanded their opinion contained in our financial
statements as of and for the years ended January 31, 1997, through January 31, 2008 to include an explanatory
paragraph related to our ability to continue as a going concern, stating, in the audit report dated May 15, 2008, that “the
Company has incurred a net loss of $7,632,537 and had negative cash flow from operations of $4,832,217. In
addition, the Company had an accumulated deficit of $31,391,140 and a shareholders’ surplus of $5,174,290 at January
31, 2008.”  These factors, among others, as discussed in “Note 2- Going Concern” to the financial statements, raise
substantial doubt about the Company’s ability to continue as a going concern.  The auditors recognize that the cash
flow uncertainty makes their basic assumptions about value uncertain.  When it seems uncertain whether an asset will
be used in a “going concern” or sold at auction, the auditors assume that the business is a “going concern” for purposes of
all their work, and then they disclose that there is material uncertainty about that assumption.  It is definitely a
consequence of our negative cash flows from operations that we continually need additional cash.  At any time, a
serious deficiency in cash reserves could occur and it is not always possible or convenient to raise additional
capital.  A problem in raising capital could result in temporary or permanent insolvency and consequently potential
claims by unpaid creditors and perhaps closure of the business.  All of these things are possibilities.  It is certain, in
any case, that analysts and investors view unfavorably any report of independent auditors expressing substantial doubt
about a company's ability to continue as a going concern.

The price of gold has experienced an increase in value over the past several years, generally reflecting among other
things relatively low interest rates in the United States; worldwide instability due to terrorism; and a continuing global
economic slump.  Any significant drop in the price of gold may have a materially adverse affect on the results of our
operations unless we are able to offset such a price drop by substantially increased production.
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The disclosures of our mineral resources are only estimates.  We have no proven or probable reserves and have no
ability to currently measure or prove our reserves other then estimating such reserves relying on information produced
in the 1990’s supplemented by our current exploration data.  Therefore we are unable to determine the quantity of gold
we may be able to recover.  We can only estimate a potential mineral resource which is a subjective process which
depends in part on the quality of available data and the assumptions used and judgments made in interpreting such
data.  There is significant uncertainty in any resource estimate such that the actual deposits encountered or reserves
validated and the economic viability of mining the deposits may differ materially from our expectations.

Gold exploration is highly speculative in nature.  Success in exploration is dependent upon a number of factors
including, but not limited to, quality of management, quality and availability of geological data and the expertise to
interpret it and availability of exploration capital.  Due to these and other factors, the probability of our exploration
program identifying individual prospects having commercially significant reserves cannot be predicted  .  It is likely
that many of the claims explored will not contain any commercially viable reserves.  Consequently, substantial funds
will be spent on exploration which may identify only a few, if any, claims having commercial development
potential.  In addition, if commercially viable reserves are identified, significant amounts of capital will be required to
mine and process such reserves.

Our mining property rights consist of 146 mill site and unpatented mining claims at the Relief Canyon Mine, our
staked claims at the Horse Creek exploration property, the Honorine Gold exploration property, the Fairview-Hunter
exploration property, and our leasehold interest in the Antelope Peak property.  The validity of unpatented or staked
mining claims is often uncertain and is always subject to contest.  Unpatented mining and staked claims are generally
considered subject to greater title risk than patented mining claims, or real property interests that are owned in fee
simple.  If title to a particular property is successfully challenged, we may not be able to carryout exploration
programs on such property or to retain our royalty interests on that property should production take place, which could
reduce our future revenues.

Mining is subject to extensive regulation by state and federal regulatory authorities.  State and federal statutes regulate
environmental quality, safety, exploration procedures, reclamation, employees’ health and safety, use of explosives, air
quality standards, pollution of stream and fresh water sources, noxious odors, noise, dust, and other environmental
protection controls as well as the rights of adjoining property owners.  We believe that we are currently operating in
substantial compliance with all known safety and environmental standards and regulations applicable to our Nevada
property.  However, there can be no assurance that our compliance could be challenged or that future changes in
federal or Nevada laws, regulations or interpretations thereof will not have a material adverse affect on our ability to
resume and sustain mining operations.

The business of gold mining is subject to certain types of risks, including environmental hazards, industrial accidents,
and theft.  Prior to suspending operations, we carried insurance against certain property damage loss (including
business interruption) and comprehensive general liability insurance.  While we maintain insurance consistent with
industry practice, it is not possible to insure against all risks associated with the mining business, or prudent to assume
that insurance will continue to be available at a reasonable cost.  
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We have not obtained environmental liability insurance because such coverage is not considered by management to be
cost effective.  We currently carry insurance on all of our properties.

We are substantially dependent upon the continued services of A. Scott Dockter, our COO.  While we have an
employment agreement with Mr. Dockter, there is no key person life insurance or disability insurance on Mr.
Dockter.  While Mr. Dockter expects to spend the majority of his time assisting Firstgold, there can be no assurance
that Mr. Dockter’s services will remain available to Firstgold.  If Mr. Dockter’s services are not available to us, we
would be materially and adversely affected.  However, Mr. Dockter has been a significant stockholder of Firstgold
since its inception and considers his investment of time and money in Firstgold of significant personal value.

As of January 31, 2008, Firstgold had approximately 117,432,317 shares of Common Stock outstanding and
convertible debentures which are convertible into up to 1,444,444 shares of our Common Stock.  Additionally,
warrants to purchase a total of 39,257,146 shares of our Common Stock and options to purchase 4,650,000 shares of
our Common Stock were outstanding as of January 31, 2008.    The possibility that substantial amounts of our
outstanding Common Stock may be sold by investors or the perception that such sales could occur, often called
"equity overhang," could adversely affect the market price of our Common Stock and could impair our ability to raise
additional capital through the sale of equity securities in the future

ITEM 2.    DESCRIPTION OF PROPERTY

Firstgold’s executive office is located at 3108 Ponte Morino Drive, Suite 210, Cameron Park, California
95682.  Firstgold also owns and maintains an office at 1055 Cornell Avenue, Lovelock, Nevada 89419.

Mining Property Rights

Relief Canyon Property

Our mining property rights are represented by 146 unpatented mill site and mining lode claims which were re-staked
in October 2004 and June 2006.  Unpatented mining claims are generally considered subject to greater title risks than
patented mining claims or real property interests that are owned in fee simple.  To remain valid, such unpatented
claims are subject to annual maintenance fees.  As of January 31, 2008, we were current in the payment of such
maintenance fees.
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Dalton Livestock and Winchell Ranch Mineral Lease

On October 24, 2006, we entered into a Mineral Lease Agreement with the owners of approximately 25,000 acres of
property located in Elko County, Nevada (the “Antelope Peak” property).  The Lease allows Firstgold the exclusive
right to explore for and, if warranted, develop gold, silver and barite minerals on the leased property.  The Lease
includes exploration, mining and access rights, deposit of waste material, mineral processing and water rights.  The
Lease has an initial term of five (5) years; however the term can be automatically extended thereafter for so long as
Firstgold is engaged in mining operations.

Firstgold paid $20,000 upon the signing of the Lease and is required to pay rent of $50,000 per year.  Firstgold is
required to expend the following sums for exploration work on the premises: first year - $150,000; second year -
$450,000; third year - $1,000,000; fourth year - $1,500,000; and fifth year - $2,000,000.   In addition, should mining
operations be commenced, the Lessors would be entitled to a percentage of net smelter returns ranging from 2% to 5%
depending on the price of gold. A finder’s fee of 2,000,000 common shares and 2,000,000 warrants to purchase
common shares at a price of $0.50 per common share were issued to an unrelated third party at the date of signing the
Lease.  The warrants have a term of three years.

Horse Creek Property

On  July 9, 2007, we completed staking claims on approximately 4,200 acres of ground in the Horse Creek area
located approximately 100 miles Northeast of Reno, Nevada.  These claims are staked claims on property owned by
the U.S. Bureau of Land Management (“BLM”).  Such staking of claims is permitted on U.S. Government property;
however such claims must be filed with the BLM and any significant drilling or development activity will be subject
to the review and approval of the BLM and NDEP.

Upon conclusion of all mineral exploration and mining operations, if any, Firstgold is required to restore the property.

Fairview-Hunter

On January 11, 2008 we entered into a Mineral Lease Agreement with the Randall Stoeberl, dba RSgold. of
approximately 2,300 acres of potentially mineralized ground near Fairview, Nevada (“Fairview-Hunter” property).  The
Lease allows Firstgold the exclusive right to explore for and, if warranted, develop gold, silver and barite minerals on
the leased property.  The Lease includes exploration, mining and access rights, deposit of waste material, mineral
processing, and water rights.  The Lease has an initial term of ten (10) years; however the term can be automatically
extended thereafter for so long as Firstgold is engaged in mining operations.

Firstgold paid $25,000 upon the signing of the Lease and is required to pay rent of $25,000 the first year, with
payments increasing each subsequent year by $5,000, with a maximum annual payment of $50,000.  Firstgold is
required to complete an intial 2000 feet of drilling in the first year, with no specified obligations thereafter.   In
addition, should mining operations be commenced, the Lessors would be entitled to 3% of net smelter returns.
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These claims are staked claims on property owned by the U.S. Bureau of Land Management (“BLM”), and controlled by
Randall Stoeberl.  Such staking of claims is permitted on U.S. Government property; however such claims must be
filed with the BLM and any significant drilling or development activity will be subject to the review and approval of
the BLM and NDEP.

Honorine Gold

On February 22, 2008, we entered into a Mineral Lease Agreement with the Randall Stoeberl, dba RSgold.  of
approximately 3,300 acres of property located in Humboldt County, Nevada (the “Honorine Gold” property).  The Lease
allows Firstgold the exclusive right to explore for and, if warranted, develop gold, silver and barite minerals on the
leased property.  The Lease includes exploration, mining and access rights, deposit of waste material, and mineral
processing.  The Lease has an initial term of ten (10) years; however the term can be automatically extended thereafter
for so long as Firstgold is engaged in mining operations.

Firstgold paid $15,000 upon the signing of the Lease and is required to pay rent of $15,000 the first year, with
payments increasing each subsequent year by $15,000, with a maximum annual payment of $50,000.  Firstgold is
required to complete an intial 2000 feet of drilling in the first year, with no specified obligations thereafter.   In
addition, should mining operations be commenced, the Lessors would be entitled to 5% of net smelter returns.

These claims are staked claims on property owned by the U.S. Bureau of Land Management (“BLM”), and controlled by
Randall Stoeberl.  Such staking of claims is permitted on U.S. Government property; however such claims must be
filed with the BLM and any significant drilling or development activity will be subject to the review and approval of
the BLM and NDEP.

ITEM 3.    LEGAL PROCEEDINGS

On February 8, 2007, a complaint was filed against ASDi, LLC, Crescent Red Caps LLC, Firstgold, and Scott Dockter
by the Lessors of the Crescent Valley and Red Caps mining properties.  The complaint was filed in the Sixth Judicial
District Court of Lander County, Nevada (Case No. 9661).  In the complaint the plaintiffs allege that ASDi, LLC
wrongfully assigned its lessee rights in the Crescent Valley and Red Caps mining properties to Crescent Red Caps
LLC (of which Firstgold is the Managing Member).  The complaint sought the termination of the leasehold rights
granted to ASDi, LLC and quiet title and punitive damages.  The complaint also sought an order against Firstgold
restricting public claims of ownership or control of the mining properties. ASDi, LLC and Firstgold believed the
leases were not assigned and that any transfer of the leases or mining claims was not wrongful nor required the
Lessors’ consent. Consequently, ASDi, LLC and Firstgold pursued a vigorous defense of this action.  On April 3,
2007, a preliminary hearing was held in which the defendants sought a Summary Judgment to have the leasehold
termination notices declared void.  The Court did not grant the defendants’ motion thus requiring the matter to proceed
to trial on the merits. In addition, on May 11, 2007, the Court entered a preliminary injunction against public claims of
ownership of any interest in the leases or the mining property by defendants.
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On June 7, 2007, the plaintiffs filed a Motion For Order to Show Cause claiming that defendants had violated the
injunction based upon certain statements made on Firstgold’s website and certain disclosures made in Firstgold’s annual
report on Form 10-KSB and should be found in contempt of the injunction. A hearing on the Motion to Show Cause
was held on November 20, 2007 and on January 4, 2008 the Court ruled in Defendant’s favor finding no contempt of
the injunction.  In late March, 2008 the parties reached a settlement agreement and the case was dismissed by the
Court on April 4, 2008.  As a result of the Settlement, Firstgold paid $150,000 to Plaintiffs and Firstgold, ASDi LLC
and Crescent Red Caps LLC relinquished all right, title and interest in the Red Caps and Crescent Valley leases to the
Plaintiffs.  Consequently, Firstgold no longer has any interest in these leases and will not pursue any further
exploration activity on such leased property.

On September 24, 2007, a complaint was served on Firstgold by Swartz Private Equity, LLC.  The complaint was
filed in the District Court for the Western District of New York (Case No. 07CV6447).  In the complaint, plaintiff
alleges that pursuant to an Investment Agreement dated October 4, 2000, and entered into with Firstgold’s former
management, it is entitled to the exercise of certain warrants in the amount of 1,911,106 shares of Firstgold common
stock or the equivalent cash value of $0.69 per share and a termination fee of $200,000.  Firstgold filed an answer to
the complaint on December 3, 2007 and expects to vigorously defend this action.  The lawsuit is now in the discovery
phase.

On January 30, 2008, a complaint was served on Firstgold by Park Avenue Consulting Group, Inc.  The complaint
was filed in the Supreme Court of the State of New York but was subsequently removed to the Federal District Court
for the Southern District of New York (Case No. 08CV01850).  In the complaint, plaintiff alleges that pursuant to a
Retainer Agreement entered into on September 1, 2000 and an Addendum thereto entered into on September 7, 2000,
it is entitled to the issuance of warrants to purchase 1,000,000 shares of Firstgold stock, a monthly retainer fee of
50,000 shares of Firstgold stock and a monthly cash retainer fee, a $50,000 finder’s fee, and other damages to be
proven at trial.  Firstgold filed an Answer on April 15, 2008 and on May 5, 2008 filed a Counterclaim seeking
reimbursement of all costs of this lawsuit. Firstgold expects to vigorously defend this action.

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

None
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PART II

ITEM 5.    MARKET FOR COMMON EQUITY, RELATED STOCKHOLDER
MATTERS AND SMALL BUSINESS ISSUER PURCHASES OF EQUITY SECURITIES.

Market for Our Common Stock

In July 1997, our Common Stock was approved for quotation on the Over-the-Counter (“OTC”) Bulletin Board where it
traded under the symbol “NGLD” until June 2001.  In June 2001, our Common Stock was moved to the “Pink Sheets”
published by the Pink Sheets LLC (previously National Quotation Bureau, LLC).  On June 7, 2005, our Common
Stock was again approved for quotation on the OTC Bulletin Board with its symbol of “NGLD.”  Due to our name
change to Firstgold Corp., effective December 1, 2006 our trading symbol was changed to “FGOC.”  As of May 1, 2008
the closing bid price of our Common Stock was $0.49 per share.

In January 2008, Firstgold filed an application to become listed on the Toronto Stock Exchange (“TSX”).  This
application had been pending with the TSX while Firstgold satisfied various listing requirements including securing
additional capital. On May 12, 2008 the TSX approved Firstgold’s application for listing its common shares and
effective May 14, 2008 Firstgold’s shares became listed for trading under the symbol “FGD”.

Price Range of Our Common Stock

A public trading market having the characteristics of depth, liquidity and orderliness depends upon the existence of
market makers as well as the presence of willing buyers and sellers, which are circumstances over which we do not
have control.  The following table sets forth the high and low sales prices reported by the OTC Bulletin Board for our
Common Stock in the periods indicated.  The quotations below reflect inter-dealer prices, without retail mark-up,
markdown or commission, and may not represent actual transactions.

FIRSTGOLD CORP. COMMON STOCK Low High

Year Ending January 31, 2008

Fourth Quarter (November-January) $ 0.625 $ 0.97
Third Quarter (August-October) $ 0.52 $ 0.69
Second Quarter (May-July) $ 0.56 $ 0.72
First Quarter (February-April) $ 0.33 $ 0.73

Year Ending January 31, 2007

Fourth Quarter (November-January) $ 0.255 $ 0.39
Third Quarter (August-October) $ 0.30 $ 0.47
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FIRSTGOLD CORP. COMMON STOCK Low High

Second Quarter (May-July) $ 0.19 $ 0.53
First Quarter (February-April) $ 0.14 $ 0.245

Stockholders

As of January 31, 2008, there were approximately 1,145 holders of record of our Common Stock.  This amount does
not include stockholders whose shares are held in street name.

Dividend Policy

We have never declared or paid any cash dividends on our Common Stock.  We currently anticipate that we will retain
all future earnings for the expansion and operation of our business and do not anticipate paying cash dividends in the
foreseeable future.

Securities Authorized For Issuance Under Equity Compensation Plans

On July 26, 2006, our Board of Directors adopted the 2006 Stock Option Plan which was submitted to and approved
by stockholders at the 2006 annual stockholders meeting held on November 17, 2006. Under the terms of the 2006
Plan, we may grant options to purchase up to 5,000,000 shares of our common stock which can include Incentive
Stock Options issued to employees and Nonstatutory Stock Options issuable to employees or consultants providing
services to Firstgold on such terms as are determined by our board of directors.  Our Board administers the 2006
Plan.  Under the 2006 Plan, options vest not less than 20% per year and have 10-year terms (except with respect to
10% stockholders which have five-year terms).  If an option holder terminates his/her employment with us or becomes
disabled or dies, the option holder or his/her representative will have a certain number of months to exercise any
outstanding options.  If we sell substantially all of our assets or are a party to a merger or consolidation in which we
are not the surviving corporation, then we have the right to accelerate unvested options and will give the option holder
written notice of the exercisability and specify a time period in which the option may be exercised.  All options will
terminate in their entirety to the extent not exercised on or prior to the date specified in the written notice unless an
agreement governing any change of control provides otherwise.  As of January 31, 2008, options to purchase
4,650,000 shares of common stock had been issued as follows:  750,000 options issued to A. Scott Dockter; 400,000
options issued to James Kluber; 750,000 options issued to Terrence Lynch;  1,000,000 options issued to Stephen
Akerfeldt; 500,000 options issued to each of Donald Heimler, Fraser Berrill and Kevin Bullock; and 250,000 options
issued to an employee for the purchase of Firstgold restricted common stock.  At the 2007 Annual Stockholders
Meeting held on September 20, 2007, stockholders approved an increase in the shares issuable under the 2006 Plan to
10,000,000 shares.

19

Edgar Filing: FIRSTGOLD CORP. - Form 10KSB

32



Equity Compensation Plan Information

Plan Category Number of securities to be
issued upon exercise of
outstanding options,

warrants and rights as of
January 31, 2008

Weighted-average
exercise price of
outstanding

options, warrants
and right

Number of securities
remaining available
for future issuance

under equity
compensation plans
(excluding securities
reflected in column

(a))
(a) (b) (c)

Equity compensation
plans to be approved by
security holders

4,650,000 $  0.62 5,350,000

Equity compensation
plans not approved by
security holders

N/A

TOTAL    4,650,000 $  0.62 5,350,000

Shares Issuable Upon Conversion of Convertible Debentures

The $650,000 principal balance of Convertible Debentures are convertible into shares of our Common Stock at a per
share conversion rate of $0.45.

Repurchase of Equity Securities

None

Recent Sales of Unregistered Securities

During Firstgold’s most recent fiscal year ending January 31, 2008, it issued the following securities pursuant to
exemptions from registration under the Securities Act.

On June 22, 2007, Firstgold issued 18,843,421 units at a price of $0.45 per unit.  Each unit consisted of one share of
Firstgold common stock and ½ warrant to purchase a share of Firstgold common stock at an exercise price of $0.65
per share.  Firstgold raised gross proceeds of $8,479,539.45 from the sale of the units.  From this amount, Firstgold
paid a Selling Agent Fee of $593,568 and issued 1,866,667 units to the Selling Agent as compensation units.  The
warrants expire eighteen (18) months from the date of issuance.

On April 12, 2007, Firstgold issued 5,673,110 Units at a price of $0.45 per Unit.  Each Unit consisted of one share of
Firstgold common stock and ½ warrant to purchase a share of Firstgold common stock at an exercise price of $0.65
per share.  The warrants expire eighteen (18) months from the date of issuance.  Firstgold raised net proceeds of
$2,374,200 from the sale of the Units after paying a selling agent commission of $178,703.

The units referred to above were offered and sold exclusively to individuals residing or entities formed outside the
United States and are not deemed to be “U.S. persons” as that term is defined under Regulation S.  Each investor
represented that it is purchasing such shares for its own account. 
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Both the offer and the sale of the Firstgold shares were made outside the United States and are deemed to be “offshore
transactions” as that term is defined under Regulation S.  The share certificates contain a legend indicating that such
shares can only be transferred in compliance with the provisions of Regulation S.  In light of the foregoing, such sales
were deemed exempt from registration pursuant to Regulation S of the 1933 Act.  The shares are deemed to be
“restricted securities” as defined in Rule 144 under the 1933 Act. 

The following issuances of stock, warrants, and other equity securities were made without any public solicitation to a
limited number of investors or related individuals or entities in separately negotiated transactions.  Each investor
represented to us that the securities were being acquired for investment purposes only and not with an intention to
resell or distribute such securities.  Each of the individuals or entities had access to information about our business and
financial condition and was deemed capable of protecting their own interests.  The stock, warrants and other securities
were issued pursuant to the private placement exemption provided by Section 4(2) or Section 4(6) of the Securities
Act.  These are deemed to be “restricted securities” as defined in Rule 144 under the Securities Act and the warrant
certificates and the stock certificates bear a legend limiting the resale thereof.

On May 18, 2007, Firstgold issued 749,998 Units at a price of $0.45 per Unit.  Each Unit consisted of one share of
Firstgold common stock and ½ Warrant to purchase a share of Firstgold common stock at an exercise price of $0.65
per share.  The warrants expire eighteen (18) months from the date of issuance.  Firstgold raised gross proceeds of
$337,500 from the sale of the Units.

On March 23, 2007, we issued options to purchase an aggregate of 250,000 shares of our common stock to each of our
three independent Directors from the 2006 Stock Option Plan.  The options are exercisable at $0.65 per share and vest
50% at the time of issue, and 50% on the first anniversary of the issue date.  The options expire in 10 years.

During Firstgold's fiscal year ending January 31, 2007, it issued the following securities pursuant to exemptions from
registration under the Securities Act:

On January 31, 2007, James W. Kluber, Executive Vice President and Chief Financial Officer of Firstgold, converted
$209,251 of convertible debt and interest thereon into 1,630,918 shares of our common stock.  The conversion price
was $0.15 per share.  The issuance of shares upon the conversion of debt was made pursuant to the private placement
exemption provided by Section 4(2) of the Securities Act.  All shares issued are deemed to be “restricted securities” as
defined in Rule 144 under the Securities Act and the stock certificate bears a legend restricting the resale thereof.

On January 9, 2007, we issued options to purchase an aggregate of 250,000 shares of our common stock to a new
director from our newly adopted 2006 Stock Option Plan.  The options are exercisable at $0.50 per share.  The options
fully vest after one year and expire in ten years.
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On October 26, 2006 Firstgold issued 2,000,000 shares of restricted common stock and warrants to purchase
2,000,000 shares of restricted common stock immediately exercisable at a price of $0.50 per share.  The shares and
warrants were issued to one investor as a finder’s fee related to the Antelope Peak Lease.

On October 4, 2006 Firstgold issued 100,000 shares of restricted common stock to one person in partial settlement of
an existing litigation matter.

On September 26, 2006, Firstgold entered into a Securities Purchase Agreement (the “Purchase Agreement”) and a
Registration Rights Agreement (the “Registration Rights Agreement”), as amended on November 1, 2006, in connection
with a private placement of convertible debentures, in the aggregate principal amount of $3,000,000 and bearing
interest of 8% per annum (the “Debentures”).  The Debentures were funded $1,000,000 on September 26, 2006,
$1,000,000 on December 1, 2006 and $1,000,000 March 16, 2007.  The Debentures are due and payable three years
from the date of issue unless they are converted into shares of the Company’s common stock or are repaid prior to their
expiration date.  Additionally, pursuant to the Purchase Agreement, the investor was issued warrants (the “Warrants”) to
purchase an aggregate of 3,500,000 shares of Firstgold common stock exercisable at $0.45.  The Warrants have a term
of four years and are immediately exercisable.

On September 15, 2006, Firstgold issued 1,523,229 shares of restricted common stock in conversion of the remaining
$400,000 in principal of outstanding Secured Convertible Debentures held by Cornell Capital Partners from a prior
financing transaction.  An additional 117,852 shares of restricted common stock was issued in conversion of $30,948
of accrued interest on the Secured Convertible Debentures.

In September 2006, we issued options to purchase an aggregate of 250,000 shares of our common stock to one
director from our newly adopted 2006 Stock Option Plan.  The options are exercisable at $0.50 per share.  The options
expire in ten years.

In July 2006, we issued options to purchase an aggregate of 1,350,000 shares of our common stock to three employees
and one director from our newly adopted 2006 Stock Option Plan.  The options are exercisable at between $0.32 and
$0.50 per share.  500,000 of these options expire in five years while the balance of options expire in ten years.

In June 2006, Firstgold issued 2,399,087 shares of restricted common stock in conversion of $600,000 in principal of
outstanding Secured Convertible Debentures held by Cornell Capital Partners from a prior financing transaction.

In March 2006 Firstgold issued 500,000 shares of restricted common stock at a price of $0.20 per share to an investor
for total proceeds of $100,000.  Additionally, 500,000 warrants to purchase common stock at a price of $0.40 per
share were issued to the investor.  The warrants expire three years from the date of issuance.
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In March 2006 $200,000 was funded per the terms of the Debenture referred to in paragraph (i) below.  Of the
$200,000 funded $20,000 was paid for various loan fees and closing costs.  All of the original terms and conditions of
the Debenture and related documents remain unchanged.

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

For more detailed financial information, please refer to the audited January 31, 2008 Financial Statements included in
this Form 10-KSB.

Caution about forward-looking statements

This Form 10-KSB includes “forward-looking” statements about future financial results, future business changes and
other events that haven’t yet occurred.  For example, statements like we “expect,” we “anticipate” or we “believe” are
forward-looking statements.  Investors should be aware that actual results may differ materially from our expressed
expectations because of risks and uncertainties about the future.  We do not undertake to update the information in this
Form 10-KSB if any forward-looking statement later turns out to be inaccurate.  Details about risks affecting various
aspects of Firstgold’s business are discussed throughout this Form 10-KSB and should be considered carefully.

Plan of Operation for the Next Twelve Months

Certain key factors that have affected our financial and operating results in the past will affect our future financial and
operating results.  These include, but are not limited to the following:

�    Gold prices, and to a lesser extent, silver prices;

�    Current mineralization at the Relief Canyon Mine are estimated by us (based on past exploration by Firstgold and
work done by others).

�    Our proposed exploration of properties now include 146 millsite and unpatented mining claims contained in about
1000 acres of the Relief Canyon Property; the 25,000 acre Antelope Peak property; and approximately 4,200 acres
in the Horse Creek area of Nevada.

�    Our operating plan is to continue exploration work on the Relief Canyon mining property during calendar
2008.    During 2008, we plan to resume heap leaching at the Relief Canyon mine and we anticipate realizing
production revenue from the Relief Canyon mine thereafter.  Through the sale of additional securities and/or the
use of joint ventures, royalty arrangements and partnerships, we intend to progressively enlarge the scope and
scale of our exploration, mining and processing operations, thereby potentially increasing our chances of locating
commercially viable ore deposits which could increase both our annual revenues and ultimately our net
profits.  Our objective is to achieve annual growth rates in revenue and net profits for the foreseeable future.
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�    We expect to make capital expenditures in calendar years 2008 and 2009 of between $10 million and $20 million,
including costs related to the exploration, development and operation of the Relief Canyon mining property.  We
will have to raise additional outside capital to pay for these activities and the resumption of exploration activities
and possible future production at the Relief Canyon mine.

�    Additional funding or the utilization of other venture partners will be required to fund exploration, research,
development and operating expenses at the Horse Creek and Antelope Peak properties when and if such activity is
commenced at these properties. In the past we have been dependent on funding from the private placement of our
securities as well as loans from related and third parties as the sole sources of capital to fund operations.

Results of Operation

Our current business strategy is to invest in, explore and if warranted, conduct mining operations of our current
mining properties and other mineral producing properties.  Firstgold is a public company that in the past has been
engaged in the acquisition and exploration of gold-bearing properties in the continental United States.  Currently, our
principal assets include various mineral leases associated with the Relief Canyon Mine located near Lovelock, Nevada
along with various items of mining equipment and improvements located at that site.  We have also entered into a
mineral lease to explore approximately 25,000 acres of property located in Elko County, Nevada.

Operating Results for the Fiscal Years Ended January 31, 2008 and 2007

Although we commenced efforts to re-establish our mining business early in fiscal year 2004, no mining operations
have commenced and no revenue from mining production has been recognized during the fiscal years 2007 and 2008,
respectively.  However, we recognized $551,279 of revenue from the leasing of some of our drilling rigs and crew to
other nearby mining operations. We have granted a 4% net smelting return royalty to a third party related to the Relief
Canyon mining property which has been recorded as an $800,000 deferred option income.

During the fiscal year ended January 31, 2008 we spent $2,195,024 on exploration, reclamation and maintenance
expenses related to our mining properties.  Exploration, reclamation and maintenance expenses expended during the
year ended January 31, 2007 were $132,166.  These expenses relate primarily to exploration costs and property
improvements at our Relief Canyon mining claims.  We expended $2,261,816 on retro fitting the on-site mill facility
and $2,098,686 for acquisition of mining equipment.  We incurred operating expenses of $5,715,150 during the year
ended January 31, 2008. Of this amount, $2,065,464 reflects director, officer and staff compensation and related
payroll taxes during the year, $1,651,672 reflect fees for outside professional services, and $645,509 for promotional
expense.  A large portion of the outside professional services reflects legal and accounting work pertaining to our
annual and quarterly SEC reporting, preparation of two SB-2 registration statements occurring in fiscal year 2008 and
litigation expenses related to the Red Caps and Crescent Valley leases.  During the year ended January 31, 2007 we
incurred operating expenses of $1,955,816 of which $850,869 represents director, officer and staff compensation and
related payroll taxes during the year, $445,940 reflect fees for outside professional services and $396,361 for
promotional expenses.  
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It is anticipated that both mining costs and operating expenses will increase significantly as we resume our exploration
program and mining operations.

We incurred interest expense of $869,444 during the year ended January 31, 2008 which compares to interest
expenses of $596,975 incurred during the year ended January 31, 2007.  The amount of loans outstanding on average
was higher during fiscal year 2008 compared to fiscal year 2007, which was primarily the result of the increase in
convertible debentures on average during fiscal 2008.  The higher interest expense during fiscal year 2008 was
primarily due to the increase in accretion of warrants issued in fiscal years 2007 and 2008 as a debt discount as well as
the write-off of balances of derivative liabilities upon conversion of convertible debt in fiscal 2008.

In conjunction with the Convertible Debentures issued during fiscal years 2007 and 2008, we allocated the proceeds
received between convertible debt and the detachable warrants based upon the relative fair market values on the date
the proceeds were received.  Subsequent to the initial recording, the change in the fair value of the detachable
warrants, determined under the Black-Scholes option pricing formula, and the change in the fair value of the
embedded derivative in the conversion feature of the convertible debentures are recorded as adjustments to the
liabilities at January 31, 2008 and 2007.  This resulted in $703,992 of expense relating to the change in the fair value
of Firstgold’s stock reflected in the change in the fair value of the warrants and derivatives (noted above) and is
included as other income (expense).  This expense was $616,493 for the fiscal year ending January 31, 2007.

Our total net loss for the year ended January 31, 2008 increased to $7,632,537compared to a net loss of $4,728,070
incurred for the fiscal year ended January 31, 2007.  The larger net loss in fiscal year 2008 reflects the substantial
increase in operating expenses as we pursue our exploration programs and reactivate our mining activities, the
increase in operating expense from additional staffing levels as well as costs associated with capital raising activities
and litigation, coupled with the limited revenues recognized during fiscal year 2008.
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Liquidity and Capital Resources

We have incurred significant operating losses since inception which has resulted in an accumulated deficit of
$31,391,140 as of January 31, 2008.  At January 31, 2008, we had cash and other current assets of $1,125,613
compared to $412,752 at January 31, 2007and net working capital deficit of $2,500,387.  Since the resumption of our
business in February 2003, we have been dependent on borrowed or invested funds in order to finance our ongoing
operations.  As of January 31, 2008, we had outstanding debentures and notes payable in the gross principal amount of
$1,006,417 (net balance of $857,937 after $148,480 of note payable discount and $0 of derivative liabilities) which
reflects an decrease of $1,922,312 compared to notes payable in the gross principal amount of $2,780,249, (net
balance of $3,642,727  after $1,382,643 of note payable discount and $2,245,121  of derivative liabilities) as of
January 31, 2007.

In January 2006 we made a cash deposit of $243,204 in a blocked account to cover future reclamation costs as
required by the Nevada Division of Environmental Protection for the Relief Canyon Mine.  On March 28, 2007 we
provided the United States Department of the Interior, Bureau of Land Management with a letter of credit which is
secured by a certificate of deposit in the amount of $613,500.  On April 12, 2007 the Nevada Division of
Environmental Protection returned the $243,204 previously held in the blocked account.

On January 25, 2006, Firstgold entered into a joint venture with ASDi, LLC to develop two Nevada mining properties
known as the Red Caps Project (“Red Caps”) and Crescent Valley Project (“Crescent Valley”).  Pursuant to the Operating
Agreement for the Crescent Red Caps LLC, ASDi LLC was to contribute the Red Caps and Crescent Valley mining
leases to the Crescent Red Caps LLC in exchange for Firstgold issuing 2.5 million shares of its common stock and
warrants to purchase 2.5 million shares of Firstgold common stock at an exercise price of $0.40 per share and a term
of three years to ASDi LLC.  Pursuant to the joint venture, Firstgold initially owned a 22.22% interest in the Crescent
Red Caps LLC, a Nevada limited liability company and ASDi LLC held a 77.78% interest.  Firstgold was to expend
up to $1,350,000 on each project over the next three years.  Due to the settlement of litigation relating to these mining
leases, the joint venture has been terminated prior to Firstgold having spent any significant amounts for exploration
expenses relating to these properties.  However, Firstgold incurred approximately $1,100,000 in legal expenses
relating to this litigation.

Our primary sources of operating capital have been debt and equity financings. In January, 2006 we entered into a
Securities Purchase Agreement which resulted in proceeds from the issuance of convertible debentures as follows:
$600,000 on January 27, 2006; $200,000 on March 12, 2006; and $200,000 on July 18, 2006.

On September 26, 2006 we entered into another Securities Purchase Agreement which resulted in proceeds from the
issuance of convertible debentures as follows: $1,000,000 on September 26, 2006; $1,000,000 on December 1, 2006;
and $1,000,000 on March 16, 2007.

On October 10, 2006 we issued convertible debentures raising proceeds of $650,000.

On April 12, 2007 we received net proceeds of $2,374,200 from the sale of Units in Canada.
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On May 18, 2007 we received gross proceeds of $337,500 upon the issuance of units consisting of Firstgold common
stock and warrants.

On June 22, 2007 we received net proceeds of $7,885,972 upon the issuance of units consisting for Firstgold common
stock and warrants sold in Canada.
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