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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This Annual Report on Form 10-K and the exhibitacted hereto contain “forward-looking statememtghin the meaning of tt
Private Securities Litigation Reform Act of 1995, amended. Such forward-looking statements cortber©ompanys anticipate
results and developments in the Compargperations in future periods, planned exploratind development of its properties, pl
related to its business and other matters thatecayr in the future. These statements relate &byaes and other information t
are based on forecasts of future results, estinodt@mounts not yet determinable and assumptionsasfagement.

Any statement that express or involve discussioitk vespect to predictions, expectations, belipfans, projections, objectivi

”ou

assumptions or future events or performance (ofiehnot always using words or phrases such asefted”, “expects” or does nc
expect”, “is expected”, “anticipates” or “does ratticipate”, “plans”, “estimates”, or “intendsdr stating that certain actions, eve
or results “may” or “could”, “would”, “might” or “wll” be taken, occur or be achieved) are not stateneéristorical fact and me
be forward-looking statements. Forwdodking statements are subject to a variety of km@amd unknown risks, uncertainties
other factors which could cause actual events sult®to differ from those expressed or impliedty forwardlooking statement

including, without limitation:
« Risks related to the Company’s properties beinfpénexploration stage;
» Risks related to the mineral operations being suldegovernment regulation;
» Risks related to the Company’s ability to obtaidiidnal capital to develop the Company’s resouyrfeany;
« Risks related to mineral exploration and developnaetivities;
« Risks related to mineral estimates;
« Risks related to the Company'’s insurance coveragegderating risks;
« Risks related to the fluctuation of prices for poeis and base metals, such as gold, silver andecppp
» Risks related to the competitive industry of miheseploration;
» Risks related to the title and rights in the Comyp@&mineral properties;
« Risks related to the possible dilution of the Comps common stock from additional financing aciies;
» Risks related to potential conflicts of interestmthe Company’s management;
« Risks related to the Company'’s shares of commarksto

This list is not exhaustive of the factors that nadfigct the Company’s forwandoking statements. Some of the important riskd
uncertainties that could affect forward-looking tstaents are described further under the sectidied ti'Risk Factors ar
Uncertainties”, “Description of Business” and “Ma@eanent’s Discussion and Analysisf this Annual Report. Should one or m
of these risks or uncertainties materialize, orusthanderlying assumptions prove incorrect, actealllts may vary materially frc
those anticipated, believed, estimated or expeclde Company cautions readers not to place unelisnce on any such forward-
looking statements, which speak only as of the dadgle. Star Gold Corp. disclaims any obligatiohssguently to revise a
forward{ooking statements to reflect events or circumstanafter the date of such statements or to refleetoccurrence
anticipated or unanticipated events, except asinedjlby law. The Company advises readers to clyefeview the reports ar
documents filed from time to time with the Secestand Exchange Commission (the “SEC”), particultré Companys Quarterl
Reports on Form 10-Q and Current Reports on Fokn 8-

As used in this Annual Report, the terms “we,” "Usur,” “Star Gold,” and the “Company’thean Star Gold Corp., unless othen
indicated. All dollar amounts in this Annual Reparé expressed in U.S. dollars, unless otherwidieared.

Management’s Discussion and Analysis is intenddaktoead in conjunction with the Compas§inancial statements and the inte
notes (“Notes”) thereto for the fiscal year endifyril 30, 2011. The following statements may bewfardlooking in nature ar
actual results may differ materially.
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PART |
ITEM 1.DESCRIPTION OF BUSINESS.
Corporate Background

The Company was originally incorporated on Decen®)y@006 under the laws of the State of Nevadaas Bevelopment, Inc.
April 25, 2008, the name of the company was charigestar Gold Corp. Star Gold Corp. is an explorastage company engag
in the acquisition and exploration of precious rheligposit properties and advancing them toward yction. The Company
engaged in the business of exploring, evaluatirjaaquiring mineral prospects with the potentialdoonomic deposits of precic
and base metals.

The Company currently owns the rights to acquiréoup 100% mining interest (covering a total ofuspatented claims) in a mine
property located in the State of Nevada known adtkcalibur Property.

The Company has completed an initial exploratioogpem on the Excalibur Property, which included IBgical Mapping, Roc
Sampling and Assaying. Based on this analysiCiiapany has decided to move forward with the peimgitof this property ar
associated drilling program. The permitting wampteted in June 2010 and the drilling program comeed the week of June 2(
2010.

Star Gold Corp. currently leases with an optioadquire 60 unpatented mining claims (covering axiprately 490 Hectares)locai
in the State of Nevada and known as the LongsBemgierty. The Company is currently going through glermitting stage to allow
to commence drilling.

On July 7th, 2010, Star Gold Corp. acquired a 100f#ting interest in a property located in the Stt&evada (approximately 3
kilometers northwest of Las Vegas) known as thédeperty.

The Company has no patents, licenses, franchisesraressions which are considered by the Compaie tof importance. TI
business is not of a seasonal nature. Since ttemtie products are traded in the open marketCQbpany has no control over
competitive conditions in the industry.

Overview of Mineral Exploration and Current Operati ons

Star Gold Corp. is an exploration stage mineral gamy with no producing mines. Mineral exploratisnessentially a reseal
activity that does not produce a product. As sthehCompany acquires properties which it belie\agelpotential to host econor
concentrations of minerals, particularly gold afides. These acquisitions have and may take tie fof unpatented mining clair
on federal land, or leasing claims, or private priypowned by others. An unpatented mining clairan interest that can be acqu
to the mineral rights on open lands of the fedemhed public domain. Claims are staked in accardamith the Mining Law c
1872, recorded with the federal government purst@maws and regulations established by the Bumfduand Management T
Company intends to remain in the business of exgofor mining properties that have the potent@lptoduce gold, silver, be
metals and other commodities.

Compliance With Government Regulations

If the Company decides to continue with the actjoisiand exploration of mineral properties in thet& of Nevada it will t
required to comply with all regulations, rules alitectives of governmental authorities and agenamdicable to the exploration
minerals in the State of Nevada and the UniteceStaederal agencies.

United States

Mining in the State of Nevada is subject to fedesshte and local law. Three types of laws are atigular importance to tl
Companys U.S. mineral properties: those affecting land enship and mining rights; those regulating minimgm@tions; and tho
dealing with the environment.
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Land Ownership and Mining Right

On Federal Lands, mining rights are governed byGkeeral Mining Law of 1872 (General Mining Law) asended, 30 U.S.
8§ 21461 (various sections), which allows the locatiédmining claims on certain Federal Lands upon tlsealery of a valuab
mineral deposit and proper compliance with claimaton requirements. A valid mining claim providés holder with the right
conduct mining operations for the removal of lob&aminerals, subject to compliance with the Genktiaing Law and Nevac
state law governing the staking and registratiomifing claims, as well as compliance with variéederal, state and local operal
and environmental laws, regulations and ordinan&esthe owner or lessee of the unpatented miniagnd, the Company has
right to conduct mining operations on the landsjettbto the prior procurement of required operatpeggmits and approva
compliance with the terms and conditions of anyliapple mining lease, and compliance with applieafgdderal, state, and lo
laws, regulations and ordinances.

Mining Operations
The exploration of mining properties and develophzamd operation of mines is governed by both fdderd state laws.

The State of Nevada likewise requires various prmind approvals before mining operations can begthough the state a
federal regulatory agencies usually cooperate taimize duplication of permitting efforts. Among eththings, a detaile
reclamation plan must be prepared and approved, bahding in the amount of projected reclamatiosteoThe bond is used
ensure that proper reclamation takes place, andbtre will not be released until that time. The Beéa Department
Environmental Protection, which is referred tolas WDEP, is the state agency that administersetiamation permits, mine pern
and related closure plans on the Nevada propernbgall jurisdictions (such as Eureka County) may dlepose permittin
requirements (such as conditional use permits pingoapprovals).

Environmental Lav

The development, operation, closure, and reclamationining projects in the United States requiveeerous notifications, permi
authorizations, and public agency decisions. Camnpk with environmental and related laws and réiguis requires us to obt:
permits issued by regulatory agencies, and toviileous reports and keep records of the Compmanperations. Certain of the
permits require periodic renewal or review of theinditions and may be subject to a public revieacess during which oppositi
to the Company proposed operations may be encountered. The Ggnipacurrently operating under various permitsdotivities
connected to mineral exploration, reclamation, andironmental considerations. Unless and until aenal resource is proved, it
unlikely Star Gold Corp. operations will move begdhe exploration stage. If in the future the Compedecides to proceed beyc
exploration, there will be numerous notificatiopsymit applications, and other decisions to be eskird at that time.

Competition

Star Gold Corp. competes with other mineral reseesgloration and development companies for firameind for the acquisition
new mineral properties and also for equipment ahdi related to exploration and development of maihproperties. Many of tt
mineral resource exploration and development compgawith whom the Company competes have greatandial and technic
resources. Accordingly, competitors may be ablesgend greater amounts on acquisitions of minerapgrties of merit, c
exploration of their mineral properties and on depment of their mineral properties. In additiomey may be able to afford gre:
geological expertise in the targeting and exploratf mineral properties. This competition couldulé in competitors having mine
properties of greater quality and interest to pessipe investors who may finance additional exgioraand development. T}
competition could adversely impact Star Gold Carpbility to finance further exploration and to este the financing necessary
the Company to develop its mineral properties.

The Company provides no assurance it will be abledmpete in any of its business areas effectivatyp current or futur
competitors or that the competitive pressures fdmethe Company will not have a material adversecefon the business, financ
condition and operating results.
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Office and Other Facilities

Star Gold Corp. currently maintains its adminisuabffices at 6240 E. Seltice Way, Suite C, Padts- ID 83854. The telepha
number is (208) 664-5066. Star Gold Corp. subkeasfice space from Marlin Property ManagementCL{:Marlin”) which is ¢
single member limited liability company owned by thpouse of the CompasyPresident and member of its Board of Direc
Lindsay Gorrill. This office space consists of eppmately 250 square feet, and Marlin supplies tiffice space to the company
monthly rental rate of $750. Star Gold Corp. doeesscurrently own title to any real property.

Employees

The Company has no employees other than its execatiicers as of the date of this Annual ReportFenm 10K. Star Gold Corj
conducts business largely through independent aciatr agreements with consultants.

Research and Development Expenditures

The Company has not incurred any research expeadifince incorporation.

Reports to Security Holders

The Registrant does not issue annual or quartepgrts to security holders other than the annuahF®-K and quarterly Forms 10-
Q as electronically filed with the SEC. Electralig filed reports may be accessedwatw.sec.gov. Interested parties also may r
and copy any materials filed with the SEC at th&€3HPublic Reference Room at 450 Fifth Street NW, Mfagon, DC 2054!
Information may be obtained on the operation efRlublic Reference Room by calling the SEC at (8B§-0330.

ITEM 1A. RISK FACTORS

The following factors, among others, could causeattual operating results to differ materiallynfrthose indicated or suggestec
forward-looking statements made in this Form 10ripr@sented elsewhere from time to time.

Estimates of mineralized material are forwérdking statements inherently subject to errorthéligh resource estimates requi
high degree of assurance in the underlying datanvihe estimates are made, unforeseen events andtwitable factors can ha
significant adverse or positive impacts on thenestés. Actual results may inherently differ frostimates. The unforeseen |
uncontrollable factors include but are not limitel geologic uncertainties including inherent skmpariability, metal pric
fluctuations, variations in mining and processiraggmeters, and adverse changes in environmentalndng laws and regulatior
The timing and effects of variances from estimataldies cannot be accurately predicted.

Failure to successfully address the risks and tmicéies described below would have a material estveffect on the Comparsy’
business, financial condition and/or results ofrafiens, and the trading price of the Compangbmmon stock may decline :
investors may lose all or part of their investme8tar Gold Corp. cannot assure readers that tinep@oy will successfully addre
these risks or other unknown risks that may aftsdbusiness.

There is doubt about the Company’s ability to canie as a going concern

The auditor’s report on the Compasy2011 financial statement expresses an opinidanstitzstantial doubt exists as to whethe!
Company can continue as a going concern. Becéauséning investment capital is not certain, or tthee Companys officers an
directors may be unable or unwilling to loan or adlse any additional capital to the Company, Stadd @worp may not have tl
funds necessary to continue operations. See “BpriR011 Audited Financial Statements.”

Risks Related to the Company
The Company has a limited operating history on whito base an evaluation of the business and prospec

The Company has not derived any revenue from eafior of its properties. The Compasyoperating history has been limite
the acquisition and exploration of its mineral prdjes. Such history does not provide a meanirtgdisis for an evaluation of its
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prospects for success if future determinationsnaaide that mineral reserves exist and to commenestraetion and operation of
mine. Other than through conventional and typegbloration methods and procedures, the Companynbaaddition means !
evaluate the likelihood of whether its mineral prdjes contain any mineral reserve or, if they ti@at they will be operate
successfully. The Company anticipates that it eglhtinue to incur operating costs without reatizamy revenues during the per|
when it explores the properties.

During the fiscal year ended April 30, 2011, thepany had losses of $344,860 in connection witmthétenance and explorati
of its mineral properties and the operation oféRploration business. The Company therefore esgeatontinue to incur significa
losses into the foreseeable future. The Compasggrézes that if it is unable to generate signifta@venues from mining operatic
and dispositions of its properties, the Companyl wilt be able to earn profits or continue operatiomt this early stage 1
operations, the Company expects to face the risksgrtainties, expenses and difficulties frequeetlgountered by companies at
development stage of their business. The Compangat ensure it will be successful in addressiegétrisks and uncertainties ¢
the failure to do so could have a materially adevezfect on its financial condition. There is nistbry upon which to base a
assumption as to the likelihood that the Comparlypedve successful and the Company can providestors no assurance that
will generate any operating revenue or ever achieuétable operations.

Investor¢ interests in the Company will be diluted and invest may suffer dilution in their net book value peshare if the
Company issues additional employee/director/conanttoptions or if the Company sells additional skearto finance its operation.

The Company has not generated any revenues fronexleration of its properties. In order to funthexpand the Company’
business and meet its objectives, additional cafitading may need to be finance through sale asdance of additional shar
including but not limited to, raising funds to eap# the Longstreet and Excalibur properties. Furttore, to finance any acquisiti
activity, growth and/or additional exploration prams, should those activities be properly approaad, depending on the outco
of its exploration programs, the Company may alsednto issue additional shares. The Company nsayialthe future grant 1
some or all of its directors, officers, insidergldeey employee/consultants options to purchase aomshares in the Company
non-<cash incentives. The issuance of any equity s@esircould, and the issuance of any additional eshavill, cause existin
stockholders to experience dilution of their owhgrsnterests.

Should the Company issue additional shares in daléinance its business activities , investargérests in the Company may
diluted and investors may suffer dilution in theat book value per share depending on the priedih such securities are sold.
of the date of the filing of this report there axgstanding 790,000 common share purchase warmastsisable into 790,000 sha
of common stock and 2,160,000 options grantedateexercisable into 2,160,000 of common sharksll of these are exercised
converted, these would represent approximately 405%he Companys issued and outstanding shares. If all of theramés anc
options are exercised and the underlying sharedsssuch issuance would cause a reduction in riq@optionate ownership ar
voting power of all other stockholders. The ditutimay result in a decline in the market pricehef Company’s shares.

Conflicts of interest

Certain of the Company’ officers and directors may be or become assatiaith other businesses, including natural reso
companies that acquire interests in propertieschSassociations may give rise to conflicts of ies# from time to time. Tt
Company'’s directors are required by law to act Btipeand in good faith with a view to the Companipest interests and to discl
any interest, which they may have in any of the @any’s projects or opportunities. In general, if a éiohDf interest arises at
meeting of the board of directors, any directoainonflict will disclose his interest and abstaionf voting on such matter or, if |
does vote, his vote will not be counted.

Dependence on Key Management Person

The Companys ability to continue exploration and developmectivities and to develop a competitive edge in tharketplace
depends, in large part, on its ability to attrantl anaintain qualified key management personnelmg@sition for such personnel
intense, and there can be no assurance that thepa@gmwill be able to attract and retain such pemstn The Compang’
development now and in the future will depend am éffort of key management figures such as LindSayrill, Kelly Stopher, Ec
Ulimer and Scott Jenkins. The loss of any of theme people could have a material adverse effedherCompanys business. |
addition, the Company has expanded the provisidnisssstock option plan so the Company can provitentive for the ke
personnel.

Page7 of 49




Failure to obtain additional financing

The Companys only continuing source of funds is through saé®quity positions received from investors whickaymot be
sufficient to sustain operations. Any additionahdis required would have to come from the issuahckbt or the sale of comm:
stock. There is no guarantee that funds will bailakile from either source. If Star Gold Corpuisuccessful in raising additior
funds, the Company will not be able to develogpitsperties and may be unable to continue as a gmingern.

Company President and director, Lindsay Gorrill, a& 57.2% of the Compang’ outstanding common stock which may cat
corporate decisions controlled by Mr. Gorrill to apar to be inconsistent with the interests of otlsockholders.

Company President Lindsay Gorrill controls 57.2%ssfued and outstanding shares of the Compgatgmmon stock. Accordingl
in accordance with Star Gold CorpArticles of Incorporation and Bylaws, Mr. Goriigl able to control who is elected to the boar
directors. Since Mr. Gorrill is not simply a passivvestor but is also one of the Companctive executives, his interests as
executive may, at times, be adverse to those aiymsivestors. Where those conflicts exist, stobtltérs will be dependent upon N
Gorrill exercising his fiduciary duties as an officand/or as a member of the Board of DirectorsoAtlue to his stock ownerst
position, Mr. Gorrill will have: (i) the ability tacontrol the outcome of most corporate actions iregu stockholder approva
including amendments to the Companyrticles of Incorporation; and (ii) the abilitp tontrol corporate combinations or simi
transactions that might benefit minority stockhetde@hich may be rejected by Mr. Gorrill to theitd@ent.

There is substantial risk that no commercially vigbmineral deposits will be found due to speculatinature of mineral
exploration,

Exploration for commercially viable mineral depgsis a speculative venture involving substantisk.riStar Gold cannot provi
investors with assurance that its mining claim aors commercially viable mineral deposits. The eration program that tF
Company will conduct on its claim may not resulthe discovery of commercial viable mineral demdiroblems such as unus
and unexpected rock formations and other conditemesinvolved in mineral exploration and often teguunsuccessful exploratic
efforts. In such a case, the Company may be unaldemplete its business plan and investors cadd their entire investment.

Due to the inherent dangers involved in mineral dgpation, there is a risk that the Company may incliability or damages as i
conducts its business.

The search for minerals involves numerous hazadsa result, Star Gold Corp. may become subjediatulity for such hazards
including pollution, cavéns and other hazards against which the Companyatansure or against which we may elect not taiies
Star Gold Corp. currently has no such insurancednes the Company expect to acquire such insufantke foreseeable future. I
hazard were to occur, the costs of rectifying theand may exceed the Compagsset value and cause management to liquid:
of the Company’s assets resulting in the losssibaekholder’s entire investment.

Exploration efforts may be adversely affected bytaig price volatility causing the Company to ceaseloration efforts.

The company has no earnings. However, the suaifeany exploration effort is derived from the prioé metal prices that a
affected by numerous factors including: 1) expata for inflation; 2) investor speculative actigs: 3) relative exchange rate of
U.S. dollar to other currencies; 4) global and eegi demand and production; 5) global and regigrditical and economi
conditions; and 6) production costs in major pradgaeegions. These factors are beyond the Comparoyitrol and are impossit
for the Company to accurately predict.

There is no guarantee that current favorable pfimemetals and other commodities will be sustainddhe market prices for the
commodities fall the Company may temporarily susbencease exploration efforts.

Governmental regulation and environmental risks

The Companys business is subject to extensive federal, statk lacal laws and regulations governing mining exgtion,
development, production, labor standards, occupaltibealth, waste disposal, use of toxic substare@aronmental regulation
mine safety and other matters. New legislation eeglilations may be adopted at any time that resnltadditional operatin
expense, capital expenditures or restrictions a&halyd in the exploration, mining, production or eleypment of its properties.
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Internal control, fraud detection and financial reprting

Should the Company fail to maintain an effectiveteyn of internal controls, it may not be able téedefraud or report financii
results accurately, which could harm the businesiscauld be subject to regulatory scrutiny.

Pursuant to Section 404 of the Sarbanes-Oxley ARDB2 (“Section 404")the Company is required to perform an evaluatioits
internal controls over financial reporting. Then@many is required to have an independent registambtic accounting firm test ar
evaluate the design and operating effectivenessuch internal controls and publicly attest to swfaluation. Continuin
compliance with the requirements of Section 404@xgected to be expensive and tiommsuming. If the independent registe
public accounting firm cannot attest to managenseaevaluation, the Company could be subject to e#gryt scrutiny and a loss
public confidence in the Compamyinternal controls. In addition, any failure taplement required new or improved controls
difficulties encountered in their implementatioouéd harm the Compang’operating results or cause the Company to faiteet its
reporting obligations.

Risks Associated with the Company’s Common Stock
Star Gold Corp. stock is a penny stock; stockhokliill be more limited in their ability to sell thiestock.

The shares of Star Gold Corp. common stock comstipenny stockstinder the Exchange Act. The shares will remainsfiasl as ¢
penny stock for the foreseeable future. The clesdibn as a penny stock makes it more difficuttddoroker/dealer to sell the stc
into a secondary market, which makes it more diffifor a purchaser to liquidate his or her investim Any broker/dealer engag
by the purchaser for the purpose of selling hiearshares will be subject to rules 15g-1 througdr110 of the Exchange Act. Ratr
than having to comply with these rules, some bralaalers will refuse to attempt to sell a pennyglsto

The "penny stock" rules adopted by the SEC undeiEtkchange Act subjects the sale of the shardseo€bmpanys common stoc
to certain regulations which impose sales practogirements on broker/dealers. For example, bséttealers selling such securit
must, prior to effecting the transaction, provideit customers with a document that disclosesi#iis of investing in such securities.

Legal remedies, which may be available to an irordst"penny stocks,” are as follows:

@ "penny stock" is sold to an investor in violatiof his or her rights listed above, or other fadler states securities laws,
investor may be able to cancel his or her purchaseget his or her money back.

(®) if the stocks are sold in a fraudulent manner,itivestor may be able to sue the persons and finasdaused the fraud f
damages.

(©)  if the investor has signed an arbitration agreeptewever, he or she may have to pursue his oclagn through arbitration.

If the person purchasing the securities is sometimer than an accredited investor or an establishetbmer of the broker/dealer, 1
broker/dealer must also approve the potential costs account by obtaining information concernihg tustomer's financi
situation, investment experience and investmereativjes. The broker/dealer must also make a detation whether the transacti
is suitable for the customer and whether the custdmas sufficient knowledge and experience in fifgnmatters to be reasonal
expected to be capable of evaluating the riskasfdactions in such securities. Accordingly, the 'SE@es may limit the number
potential purchasers of the shares of Star GolghGammon stock.

The Company’s stock price has been volatile anccktmlder investment in the Compargs'common stock could suffer a decline
value.

The Company’s common stock is quoted on the OTQeBunlBoard. The market price of the Compangommon stock me
fluctuate significantly in response to a numbefragitors, some of which are beyond the Compamygntrol. These factors inclu
price fluctuations of precious metals, governmeguiations, disputes regarding mining claims, brstadk market fluctuations ai
economic conditions in the United States.

Although the Compang’ common stock is currently quoted on the OTC BiallBoard, there are no assurances any public mésk
the Company’s common stock will continue. Them a@so no assurances as to the depth or liquifléyy such market or the prices
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at which holders may be able to sell the sharas.indestment in these shares may be totally ilicand investors may not be abli
liquidate their investment readily or at all whéey need or desire to sell.

The Company does not intend to pay any dividendsbares of common stock in the near future.

The Company does not currently anticipate declasnd paying dividends to its stockholders in tharn@ture, and any futu
decision as to the payment of dividends will bethet discretion of the board of directors and wipdnd upon the Compamsy’
earnings, financial position, capital requiremeptans for expansion and such other factors apdled of directors deems relevi
It is the Companyg intention to apply net earnings, if any, in tbeeSeeable future to finance the growth and dewedop of th
business.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None
ITEM 2. DESCRIPTION OF PROPERTIES.

The Company subleases office space at 6240 EasteSélay, Suite C, Post Falls, Idaho 83854 for $p80 month from Marli
Property Management, LLC an entity owned by theuspaof the Company President, Lindsay Gorril. Twnpany believes tt
office space and facilities are sufficient to ménet Company's present needs, and do not anticipstelifficulty securing alternati
or additional space, as needed, on terms acceftatile Company.

The Company currently does not own any real prgpert
THE EXCALIBUR PROPERTY

On April 11, 2008, Star Gold Corp. executed a prgppurchase agreement (the "Excalibur Agreemewith MinQuest, Inc
("MinQuest") granting the Company the right to a@cguwp to 100% of the mining interests within thec&libur Property, a minel
exploration property. The property is located imbtial County Nevada and the Excalibur Agreemeigfirmally covered 8 unpatent
mining claims. On June 18, 2009, the Company andMest entered into an amending agreement to addditional 42 claims ai
expanding the total to 50 claims.

The Company has completed an initial exploratioogpam on the Excalibur Property, which included IBgizal Mapping, Roc
Sampling and Assaying. Based on this analysis ave ldecided to move forward with the permittingloé property and associa
drilling program. The permitting was completedlime 2010 and the drilling program commenced thekweé June 20, 2010.

History : The Moho vein, located within the Excalibur Pragewas discovered in 1903 and mined intermitienthtil the 1930s.
According to the US Bureau of Mines IC 6941 writia 1937, the property produced over $100,000refat an average grade ¢
opt gold, 6.5 opt silver and 1.4% lead. This eguateabout 5000 tons of hand sorted ore. The regsot states that an additio
250,000 tons of ore were blocked out which avemggaoximately 8.5 ppm gold over 3.2 feet of widMiter 1937 additional wot
was completed along the northern portion of the@erty. However, no additional production informatis available for the proper
The property went into foreclosure around 1984 \aad held by the lender until 2006 when Tesoro Ressupurchased the prope
Although there is significant underground work amanerous trenches along strike of the mineralizetkg, no apparent drilling w
found within Tesorc property during this investigation. In 1991 DenRlagle discovered the Excalibur area. He ledsegtoject t
Alta Gold in 1996. The project is located approxiena3000 feet northeast of the Moho mine.

Alta staked an additional 120 claims south and eBBtagle’s original Excalibur claims. Alta reportedly condieat minimal geolog
a soil sampling program and completed eleven RICHdries from 1997 to 1998. Although this data & ourrently available, it hi
been offered for sale by Mr. Flagle. Mr Flagle repahat some “highlyanomalous gold was encountered in two or more exfitil
holes. Alta Gold went into receivership in 1998 #éimel property reverted to the lessor. The claimevadandoned shortly thereat
MinQuest acquired the ground through staking oheigpatented mining claims in 2004 and leasegtbhpct to Star Gold in 20C
Since that time an additional 46 claims have bedted, 175 rock chip samples have been collectedigimout the property anc
geologic map with structure, alteration and cultéeatures has been completed.
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Geology: Outcrops within the project boundary have beempped as Permian Mina Formation to recent alluilal he oldes
apparent unit outcropping in the area is at leadiglly of Permian age known as the Mina Formatibhas been age dated byAf-
dates of detrital hornblende and by fossil fusdéniThe Formation is composed of silty to sandyleslaad greywacke. Grad
bedding and turbidity structures were noted infibkel and were useful in identifying the upsidestéeply dipping beds. This uni
green to gray grading from sands to feldspathicstaree. Massive units are green in color and prgbadlived from a basic volcat
component. This unit is at least 600 feet thickeldasn mapping within the project area. The middi& is composed of tuff with

pumice-rich basal layer. This unit is distinctivedacan be used as a tegt indicator since bedding and sag structurehatesar
generally destroyed by alteration. This unit isheatthin from a few feet to 20 feet thick. The uppait is composed of massive
laminated gray to rebrown chert. It may be up to 200 feet thick in squfeces. However, this unit may be thickened bylifa anc
faulting where mapped. The Mina Formation has hegnded by a Cretaceous quaeye granite porphyry stock on the south er
the project. This porphyry ranges from 89 to 93 Mae sediment contact is metamorphosed to slatebéemthed quartzit
Feldspathic diorite plugs intrude the north andti@dmportion of the property. The diorite has distive feldspar laths, often enca
in another feldspar. These plugs may be lower Mieda age correlating with other feldspathic dmbibdies elsewhere in the rar
The age dates for similar plugs in the area ramge f15 to 22 Ma. Fractionated mafic dikes or silte probably related to t
feldspathic diorite plugs. The dikes or sills a@ifault planes for emplacement. Most of the miliation occurs during this phe
and strongly affects adjacent slate, metf&-Mild alteration effects are also noted withire quartz porphyry. The dikes are gene
bleached and altered to clay suggesting mineralifloids are related to this event or at least fglesd plumbing for late
hydrothermal fluids. A late stage leucocratic diearm parallels the main northwesterly trendindeyabisecting the project. Tt
dike swarm cuts all rock types and appears to bgdlungest rock formation within the project bouyd&lo age dates are known

this unit.

Mineralization : Mineralization appears to be related to the mdiles and portions of the feldspathic diorite emtd. Thes
intrusive events appear to have acted as condwmithyfdrothermal fluids to migrate upwards and dé@posnerals. Prospectir
preferentially occurs along the diorite contactrrib@ south-central portion of the claims, along koho “Vein”, and along altere
mafic dikes and plugs identified elsewhere on ttaperty. There are three distinct types of brecoiated to historic prospecti
activities. The first breccia type occurs alongltfaones that contain zones of rubble up to 10 fieiek flanked by bright orange
red iron oxide staining. A second breccia typeeigresented by chert fragments cemented by chalaedibica. The third type «
breccia is related to narrow calcfiled fault zones and associated weak hematitmista resulting in pink calcite and breccia fl
trails which are poorly exposed. The bulk of thetdric prospecting occurs along multiple, continsioen echelon zones from 0.!
10 feet thick composed of hematite and sparcemepgbtble breccias. These breccias wind through dhésf zones and can
discontinuous and in discordant orientations. Ttwvees are sometimes 'slaggy"' specifically neartdi@nd mafic dike contacts. 1
Moho mine and parallel zones are 6 strongly astetiaith the diorite contact and along mafic dikEse Moho “Veins"have bee
prospected to depths of 200 feet or more by meltiblafts and adits. The entire Moho “Venthe can be traced for over 7500 fe
length, 600 feet in width and over 1000 feet invat®n. The Central Target is represented by thernsion of the Moho that li
within the current claim position can be traced dwer 1800 feet before it is lost under alluviabde. Samples along this extens
range from 0.8 to 7 g/t gold and 6 to 90 g/t silvEine workings are less extensive on Stargotdaim position. However, the I«
angle deposition of the mineralization coupled witlltiple stacked veins indicates potential foheit open pit or undergrou
mining. Recent sampling and mapping have identifdtration consisting of silicified and brecciatednes with associat
anomalous gold and silver concentrations. Thesadibn zones are located within the southern amtheastern portions of t

property.

The Southern target is defined by an area rough0by 1500 feet composed of chert fragments cesdenith chalcedonic silic
In places, later fault zones cut this material. Tter faults contain clay gouge probably relaedhe aforementioned dikes and i
oxides. Gold values can be as high as 3 g/t, luganerally in the 0.1 to 0.8 g/t range. Silverueal range from 3 to 80 g/t. 1
Northeastern target is hosted within brecciatedtcaed silicified diorite. Barite veins have beested locally. Gold values ran
from 0.1 to 1.5 g/t and average 0.7 g/t while silvalues can reach 10 g/t. This area was soil saanpy Alta Gold in 1997 ai
reportedly contained gold to 3 g/t in soils and/8ilg select rock chips. In 1998 Alta drilled fiveles to test this target. The h
collars were poorly selected and proved to be swdrbm the target. Three holes failed to interseot alteration while two hol
were lost as they entered the mineralized zone. afba of anomalous gold is roughly 2500 feet by 3. A target was al
identified in the northwestern corner of the prapeSamples collected from this area range fromt6.84 g/t gold and 3 to 90
silver from various pits and shafts. To date, #iisa appears to represent narrow, discontinuouststes hosted by a diorite pl
The target is currently considered too small antineied more work to bring it to a potential dtdrget.

THE LONGSTREET PROPERTY

References contained herein to “Figures” or “Tablesfor the Longstreet Property may be found at
http://stargoldcorp.com/projects/techreview.pdfor at www.stargoldcorp.comunder the hyperlink to “Technical Review and
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Resource Report”. Certain portions of this reportare derived from the “Technical Review and Resourc®eport” dated May
27, 2011.

In January of 2010 Star Gold signed an option ages¢ to lease with an option to acquire from Min§u&0 unpatented mini
claims (the “Longstreet Property”) totaling apprositely 490 hectares (the “Longstreet Agreemeritfje Company is curren
going through the permitting stage to allow it tmunence drilling.

The terms of the Longstreet Agreement call forratial cash payment of $20,000, issuance of 254&@0es of Star Gold shares
25,000 stock options based on “fair market prit@MinQuest. The Longstreet Agreement also reguaash payments totali
$250,000 over seven years and the issuance of drSitares and 175,000 stock options based onrifaiket price”over the sarr
sevenyear period. The Company has agreed to work comenits of $3,550,000 over seven years. Following skvent
anniversary of the agreement and if commitmente Hmen met Star Gold shall receive a quitclaim deed 100% interest in tl
Longstreet Property in consideration of an ong@#gNSR to MinQuest.

The Longstreet project is located 48 kilometerstiseast of the Round Mountain Mine in Nevada, Lamgt is aRound Mountai
style volcanichosted gold deposit. Previous work on the propeaty defined a resource of +100,000 ounces of gpli/alent withir
the “Main” target which is open-endeldain received the bulk of the drilling done on {h®perty. The first vein mapping progr
ever done at Longstreet was completed in Octol@22This work disclosed that golabaring veins at Main, as well as 6 o
targets in the project area are steeply dippingstMid the previous drilling was vertical. This indtes high potential to incre:
continuity, tonnage and grade of the resource.a8ar§eochemical sampling of veins from all theenitty defined targets found gt
values up to 18.1 g/t. As at Round Mountain thgpprty contains strong potential for both openhgiap-leachable and higjrade
millable ore.

The property is located 275 kilometers namtirthwest of Las Vegas in Nye County, Nevada andi#tBneters southeast of 1
Round Mountain Mine, which has produced 10 millmmces of gold to date. Located on U.S. Foresti&efands, the property
held via 60 unpatented mining claims and 5 unpateotaims on private land totaling approximately km?2 . These claims cov
part of the deep potential at Main and the NE Maiget.

History: The Longstreet Property was discovered in the eE800’s, but had limited development work until 1929.1929 repoil
and maps show development of the “Golden Lion Mina”two levels spaced 75 meters apart verticalljpe Teport indicate
development of 300,000 tons of “vein materialeraging 0.20 oz/ton (6.8 g/t) gold and 8 oz/t@i4( g/t) silver. A mill wa
constructed, the remnants of which are still ongraperty. However, the small stopes undergromditate very little mining we
done and the operation was abandoned.

The property lay idle until 1980 when Keradamex. land E & B Exploration formed a joint venture t&pkore the property. Ti
venture conducted soil and rock chip geochemicaleyts, limited underground sampling and drilled eseyone was abandon
angle core holes into the Main mine workings ar€his drilling revealed the presence of fractulates gold mineralization up to
meters thick extending into the hanging wall of #eén structure. Gold mineralization within thisne averaged 0.02.528 oz/to

(0.7-18.1 g/t) and revealed the presence of a lezahable target. In 1982 Minerva Exploration optioned the propenty anitiatec

an underground sampling program. In 1983 a joémture was formed with Geomex Canada Resourcesédry, Michener, ar
Booth were commissioned to assess the propertycanducted underground sampling, bulk sampling ametahargical testing

Historic Drilling Summ ary

Date Com panv Number of Holes Total Footage
1930 Keradamex 7 NA
U Sampling, no
1932-1933 Ainerva - drilling
NA RC and air

1984-1997 Nameco Approx S00 track

1987 Cyprus T 3,000
2002-2 005 REM. Ao 11 000

In 1982 Minerva Exploration optioned the properthdanitiated an underground sampling program. 383La joint venture wi
formed with Geomex Canada Resources Ltd. Derrghbtier, and Booth were commissioned to assessdperty and conduct
underground sampling, bulk sampling and metallaigiesting.

In early 1984 Naneco Resources Ltd., an Albertapzom, acquired all of the assets of Minerva anddtitional 10 percent inter

in the property from Geomex. As operator, Naneomediately initiated drilling. In 1985, with ov@00 RC holes drilled tt
venture announced its drilling samples averaged®d2/ton (2.7 g/t) gold and 1.1 oz/ton (38 gMyesi on the high end grade along
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with an additional low grade average of 0.021@z(0.72 g/t) gold and 0.4 oz/ton (14 g/t) silver.

During the next few years Naneco increased ityéstefrom 53 percent to 100 percent, conductedtiaddi metallurgy, econom
evaluation and drilling. At least 492 RC holes &éeen drilled, most within the Main resource ardaable to raise money beca
of falling gold prices and strapped with high Igmalyments to the claim owners, Naneco dropped topepty in 1998. MinQue
acquired it shortly thereafter. The Cyprus targetjch was evaluated by Cyprus Minerals Company 9871was acquired |
MinQuest in early 2002.

The property was optioned to Rare Earth Metals O@&gM) in May of 2002. REM later changed its naiméiarvest Gold. Mappir
and geochemical sampling of the 7 targets showthemattached map was completed in October, 20@#n 2003 through 20(
REM drilled 30 holes into Main totaling 3,350 metethe drill holes were angled toward the inteisecdf the two primary sheet
vein sets. Results showed a 20% improvement irageegrade over vertical drilling.

When REM split into Harvest Gold and VMS Ventureg.lall of the attention and funding went to VMSdaHarvest did n
additional work at Longstreet from late 2005 to pinesent. After continuing protests from MinQuédw property was finally return
in August, 2009. By agreement with Minquest, Statd3Corp. received an option to acquire the prgpent January 15, 2010.

Regional Geology and Mineralization:The Longstreet Property is located in the Nevadtigoof the Basin and Range Province.
This geological province is characterized by repeapisodes of compressional deformation in Pale@al Mesozoic time
followed by extensional deformation and extensivsgmatism and volcanism in Cenozoic time. Gold diégpase most often
described as being associated with ‘mineralizatiends’, that are a reflection of deep crustalcitmes and magmatism, such as the
‘Walkers Lane’ and the ‘Carlin Trend’. The Longstéroject is located in the Monitor Range, adjatethe northwest trending
Walker Lane volcanic-hosted gold trend that inchidech world-class deposits as the Comstock andfi€lols mining camps

(Figure 1).
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The Monitor Range is a westwatitted fault block that has been elevated by norfaalts along its eastern front, and is typicath®
uplifted mountains of the Basin and Range Provifite ranges are topographic highs rising aboveialto-filled valleys generate
by Tertiary extensional tectonics. Central Nevadss van area of intense Oligocene — Mioceneflash-volcanism that creat
numerous calderas and their outflow products. Astel3 calderas that range in age between 32 amda2Bave been mapped
interpreted in the area extending from the Shosiboentains eastward to the Monitor Range. Thelssut Monitor Range consi:
Mainly of Tertiary age volcanics and hypabyssakeorelated to the eruption of the Big Ten Peak atcand a nearby unnamec
Ma caldera (Kleinhampl and Ziony, 1985) intrudinglaoverlying Paleozoic sedimentary and metamorpiuks.
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The Paleozoic rocks are thrdatilted marine sedimentary rocks comprised of gitert argillite and limestone of Cambri
Ordovician and Silurian age. Minor amounts of Pammnarine sediments are also present in the GeQa®gon area.

In the southern Monitor Range Tertiary age volcanitks comprise more than 90% of the exposed bkdidtese rocks are m¢
than 1 km thick and are predominantly flat-lyingrlg Oligocene to early Miocene rhyolitic to daciishflow tuffs, with rhyolitic
welded tuff are the thickest and most extensivasumilost of the Tertiary intrusions in the regiam ahyolitic, but several smi
dacitic to andesitic dikes are present in the Geofganyon area.

Mineral deposits in this part of the Basin and RaRgovince are varied and widespread and someeaf thave (had) substan
metal production. The producing Round Mountain gd&posit is about 25 miles northwest, and the pasiucing Manhatte
Mining Camp (gold/silver) is about 20 miles westthavest of the Longstreet Property.

The Round Mountain Mine is a giant among epitherpratious metal deposits hosted by volcanic roakd, the mineralization is
classic example of low sulphidation epithermal golsheralization (White and Hedenquist, 1995). Gadgbosits were discoverec
Round Mountain in 1906 (Shawe, 1982) and by 19516610 thousand ounces (troy ounces) of gold lesah Iproduced from plac
and narrow vein lode deposits. Current productignopenpit mining methods commenced in 1977. Kinross (20Eported a
annual production for 2010 at 184,554 ounces ofdiwth over 66 million tons of proven and probatdserves.

The oxidized ore is described as a closely spaeedfssteeply dipping veins and veinlets followingrthwesttrending faults ar
associated joints over broad areas. Significantl goineralization is not found in northedstnding faults and fractures. 1
vein/veinlet system contains quartz, adularia, hite (oxidized from pyrite), manganese oxide ansbemted native free gold. F
veins are similar to the steep veins in charaatérraineral content, but with more brecciation af thall rocks. Gold contents a
appear to be higher in the flat veins. The adularigne ore related veins is dated at 25.9 to ®&6 which is indistinguishable frc
the age of the enclosing ‘Tuffs of Round Mountairelded ash flow tuffs. These tuffs were eruptednfthe Round Mountain cald¢
and were deposited within the caldera (Henry, Gastd Elson, 1996).

Hydrothermal alteration associated with the bulkeaible ore is evidenced by silicification and thglacement of magmatic felds
by hydrothermal feldspar engendered by a potassicimhydrothermal fluid (Sander, 1988).

The Manhattan gold / silver camp is located appnately 20 miles westorthwest of the Longstreet Mine and is an exangf
Tertiary epithermal mineralization superimposedateozoic sedimentary rocks. Gold / silver depagése discovered at Manhat
in 1905 (Shawe, 1982) and by 1959 about 10,500f kpplol and 4,400 kg of silver had been producedhfplacer and lode depos
The lode deposits in the Manhattan district ara wriety of types, although they occur togethea toherent belt about 1 km wi
which follows the south side of the Manhattan cedd®r about 10 km. The most productive depositenéml in strongly faulte
argillite and quartzite of the Cambrian age Goldl Hormation. The generally nortinending zones of mineralized fractures
stockworks containing quartz, adularia, pyrite ¢ized to limonite) and native gold similar to tHeested zones at Round Mount
The silver production recorded for this camp isiredl to electrum and various silver-bearing sulphiss

The Clipper Mine located approximately 5 miles bovest of the Longstreet Mine near Murphy Camp wasavered in 1903 ai
was worked intermittently until 1943. The mine waisially developed during World War | and includedl75 foot shaft and a 3
foot adit. Recorded production is about $12,000L@81dollars) from mineralization having a goldsttver ratio of 1:1 and assayi
from $34-124 per ton (1951 dollars). Host rockswaetded rhyolite ash-flow tuffs similar to the Lastgeet mine.

The Little Joe Claim located 6 miles south-southveéshe Longstreet Mine was developed by a 75 fiedined shaft. Goldsearing
veins in ‘rhyolitic tuff’ were mined but productiaetails are lacking.

At an unnamed mine, located 1.5 miles west of the moutlicebrges Canyon irregular gold / silver quartz veinsl veinlet
containing minor pyrite were exploited from a 2Btffanclined shaft. The vein system occurs in pdedtaleozoic light gray chert a
silicified argillite along a fault. No productiorethils are available.

Mineralization on the Last Chance claims locatedrllés westrorthwest of the Longstreet Mine and southwestigf Ben Peak wz
discovered in the 1920s. Mineralization consistaugientiferous galena, minor sphalerite and pyriteurring in irregular pipes a
chimneys generally at the intersection of cros#tdawithin a northwest-trending shear zone in Pegtiary rocks. This property w
developed by a 30 m two compartment shaft and en@dit. Production in the late 1920s is recorded&$ tons containing :
average of 720 g/t Ag, 21% Pb and 2% Zn. A furttfd tons produced in 1938 contained 240-275 g/ard 8% Pb.
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Metallurgy: Kappes, Cassiday and Associates composited nusersade drill intercept cuttings and conductedlbabll tests o
10 samples. Average results fa0-mesh samples were 85.4 percent gold and 37c&mesilver recovery in 72 hours. Chem
consumption was normal. KCA then conducted coluests on three samples to test low, medium and biglde ore frot
underground. After crushing to -3/4 inch the samveraged 82 percent gold and 29 percent siveewvery. Crushing tcs-mesl
increased recovery to 93 percent for gold and $2qme for silver. KCA also conducted agitated dglartests on pulverized mate
and obtained 92 percent gold and 81 percent gibavery. These are the recoveries expected amaenitional mill.

Column leach tests were also done by Bacon-Donaldac-2 inch material. Recoveries varied from 853@rcent for gold and 28
percent for silver, with underground samples bemge susceptible to leaching than surface samplegpears the oxide zone of
Main deposit has reasonable leaching charactexialibough silver recovery is poor.

Property Geology: Geologic mapping by MinQuest since 2002 indisateat the majority of the Longstreet Project islenfain by
moderately to poorly welded rhyolite ash-flow t{fffat’) containing conspicuous exotic lithic fragments puodhice (Figures 5, 7,
and 9). The ash-flow tuff unit is buff to gray, acohtains <10% quartz phenocrysts, 15% feldspangirgsts, 5-15% pumice and 5-
20% other exotic fragments in an aphanitic grourgbr(fiedtke, 1984). Hydrothermal alteration is @lemt and consists of argil
(bleaching and clay mineral development), siligergasive silica flooding, or extremely high veindfensity) and potassic (adule

in quartz veinlets). Limonite and geothite devel@ntnis considered to be weathering phenomena. Tleése ashflow tuffs of
Oligocene age are similar in age and charactdra&uffs of Round Mountain’, which host the Roudduntain Mine.

The Tat tuff unit (see Figures 7, 8 and 9) displagszontal bedding and may be in the order of @&t thick. The asfew tuff is
intruded by rhyolite porphyry dykes (‘Trp’) exhibig various orientations, and may represent feededuits to noweroded rhyoliti
lithologies higher in the stratigraphy.

A thin discontinuous unit of volcaniclastic andicbus sediments (‘Ts’), including sinter is depasiupon the asfiew tuff unit.
The unit is white, yellowish and light gray, beddegart and probably represents a hiatus in vadranSiliceous alteration resulti
in the development of sheeted quartz vein systdfastathe Tat, Ts and Trp rock units.

Overlying the Tat tuff and the Ts sediments isachlto brown strongly welded ash-flow tuff (‘Trthat forms bluffs and caps ridg
This unit has a distinctive thin (about 10 feetyophyre zone near its base. This unit is estim&tele 300 to 450 feet thick &
possibly a correlative of the Saulsbury Wash Foionat21.6 +/- 0.6 Ma).

The tectonic fabric on the Longstreet Project idels two Main directions of faulting/fracturing thadve an influence on t
mineralization. An east-trending steeply natlipping system of fractures and faults has beeachat five of the seven gold / sil
zones on the Property (see Figure 6). Quartz —ddudimonite veins / veinlets and ‘rusty fractsiréollowing this trend contain go
mineralization. The other important gold / silvexalbing fault/fracture direction is 3BB0° with steep north dips, and is characte!
by sheeted quartz veins / veinlets and ‘rusty tnet’. The vein / veinlets also contain adularia and imaide minerals derived fro
the oxidation of sulfide minerals. This mineralizeehd occurs at all seven of the gold / silvereknown on the Longstreet Proj
Major displacement is not a feature of these stinest

The Longstreet project is an example of gold /esilmineralization related to east-trending strietsuAn eastending fault dippin
40-55° is associated with the highgst&de gold / silver mineralization known to datbéeTbulk of the gold / silver mineralization
the Longstreet Mine is contained in steeply dippimgtiple vein sets in the hanging wall of the faul

Liedtke (1984) indicates that similar fault dir@cts are known 4,600 feet south and 2,800 feet radrthe Longstreet Mine, whi
may host similar high-grade gold / silver mineratian.

Targets: A short description of the 7 currently identifiddlling targets at Longstreet follows:

Main - The target consists of intersecting high-angle Bivd EW sheeted vein systems. Completion of an anglérdyipbrogram ti
the southwest perpendicular to the intersectiotheftwo vein sets will continue to produce improweaitinuity and higher tonna
and grade. Un-drilled extensions of this minegdlin are indicated to the southeast and west.

NE Main : Approximately 450m N-NE of the Main resource #és a poorly-exposed, udrilled target that looks identical to Ma
The highest surface vein assay here is 0.93 ppth gol

Opal Ridge: This is an erosional remnant of a sinter aprondhat covered a much larger area. Extensions d#ltie resource are
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down-dropped approximately 60m with an apparempldeement to the north of less than 10m. E-W and Nyt level opaFich
veins are exposed in the lower portion of the apwith gold values up to 0.51 ppm. Although thereyrba a higher stripping ra
here, more of the deposit may be preserved.

North: This is a sheeted vein system with identical veiituales to Main. Values up to 18.1 ppm Au indicatetrong syster
although vein density appears to be less than &i.Mae western end of the target has the stroregggised mineralization.

Cyprus Ridge Zone: Quartz veins up to 5 m thick occur in this 1.1 koemg northwest trending sheeted vein system. C
Minerals Company completed a 920 m drill prograli®87. All of the Cyprus holes were vertical oghhiangle and none tested
large primary vein set. No higirade gold was intersected in their drilling. Mirggtimapped the intricate vein system in 2002
collected 41 surface samples that contained valfiep to 11.16 g/t Au, but average values are apprately 0.50 g/t. Due to tl
abundance of low temperature silica, MinQuest amhetl that the gold values are leakage anomalies dérdeeper boiling zone. T
boiling zone is a high priority drill target.

Red Knob Zone: Mineralization outcrops as northwest trendingesbé quartzadularia veins over an area 150m wide by 300m
Surface sampling found values up to 2.97 g/t gwichddition, a boulder field on the north side loé target contains quarsdularic
veins up to 1m in thickness in an area of no optcirill intercepts from two holes testing a snpartion of the target include 4.6
@ 5.6g/tAuand 7.6 m @ 0.99 g/t Au.

Spire : This is an BEW vertical to steeply north dipping sheeted veistem. Intersecting NW trending veins are preseuit,are
much less abundant than at Main. The highest dssiaySpire is 0.45 ppm gold.

There is a strong possibility of discovering twonaore economic, open pitable, heap leachable, dspgading +0.06 oz/ton (+2
g/t) gold with significant silver credits at Longset. In addition, the Cyprus target, has stroogemtial of becoming a highrade
+0.5 oz/ton (+17.1 g/t) underground mine. Situaied high ridge-top, it could be easily mined fraroanyon elevation adit.

THE JET PROPERTY

On July 7, 2010 the Company acquired, from MinQuast00% mining interest in the Jet Property wlsclocated in Nevada. T
Jet Agreement calls for the Company to invest al @it$110,000 (consisting of $40,000 in directpayts to MinQuest and $70,(
in expenditures towards development of the projeu8r the next seven years. Under the agreemem@Qist is also entitled
receive residual payments if and when the projetere into production.

Location: The Jet Property is located between the Palmettoritéins south of Silver Peak in Esmeralda Coungyada about 3(
kilometers northwest of Las Vegas. Goldfield, @ million ounce gold producer is 40 kilometershe tast. Access to the propert
by 15 kilometers of good gravel road from Silvealke

Land Status: Star Gold holds the Jet Property via unpatentednginlaims on BLM federal lands. MinQuest contralkclaims
that cover known targets within the Jet Property.

History: Several short adits were developed in the arelaein®20’s and1936! Three of the four adits found are open to iospe.
There is no evidence of any production from thiskwd@he property lay idle until 1974 when Lyle Caglibworking on a grubstal
agreement with American Selco, sampled and recordateii for acquisition. Cambed’dump sampling averaged 2.0 g/t Au wi
few grab samples assaying as high as 22 d{tmerican Selco sampled the underground working dexkeloped a small reser
according to Herb Duerr, who was one of the sampl&ccording to Duerr, some high grade values ewed in brecciated qua
veins. MinQuest does not have this data, but satagkeare still present in the adits inspected.

Geology: Regionally, the Jet property is located within thalker Lane, which hosts important precious metgasits such
Bullfrog, Goldfield and Tonopah. The project arsainderlain largely by chert, argillite and lesiorestone of the Ordovician a
Palmetto formation that has been intruded by aelamtermediate intrusive. The contact zone betwikerintrusive and sediment i
brecciated zone that strikes nearly amsst. Several apparently gently dipping quartz ¥éiave been emplaced within this cor
zone and then breccciated by further faulting. fPaisieral dikes, following late high angle faults @leo present. Tertiary extrus
volcanics cover part of the surrounding area. aktea has been partially buried by material erddaa higher topography to t
south. One adit, near the base of the contact zone, ettrshacopyrite-bearing quartz that looks sintdanigh-grade gold ores
the Silver Peak district to the north. Samplinggofartz from the adits and dumps found significanidgvalues (up to 10.7 g
associated with the vein quartz.
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Targets : Initial inspection of underground workings at Jatlicates that the workings are largely accessibie¢ should b
systematically mapped and sampled. It currentlyeapp that several veins occur in a contact brexmiee that is greater than
meters thick and gently dipping. Establishmenthef attitude of this contact zone and confirmatibthe grades found by Americ
Selco could quickly produce a drill target. No ki) has been done on the property.

ITEM 3. LEGAL PROCEEDINGS.

Star Gold Corp. is not a party to any material lggaceedings and, to managemerkhowledge, no such proceedings are threa
or contemplated.

ITEM 4.[REMOVED AND RESERVED]
PART Il

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

General

Star Gold Corp. authorized capital stock consi§t308®,000,000 shares of common stock, with a parevaf $0.001 per share, ¢
10,000,000 shares of preferred stock, with a parevaf $0.001 per share. As of July 25, 2011, thegee 62,960,000 shares of ¢
Gold Corp. common stock issued and outstanding.drapany has not issued any shares of preferrefl.sto

Market Information

The Companys shares became eligible for quotation on the OT@eBn Board in April, 2007 and are quoted undag symbc
“SRGZ.” The high and low bid information for the@pany's common stock for the year ended AprilBQ1 is:

Year Quarter HICGH (%) LOW (%)

2011 First Quarter ending July 31, 2010 s 0.51 s 0.08
Second Quarter ending Oetober 31, 2010 5 0.82 5 0.16
Third Quarter ending January 31, 2011 s 0.80 s 0.74
Fourth Quarter ending April 30, 2011 5 0.33 5 018

1010 First Quarter ending July 31, 2009 5 0.75 5 0.11
Second Quarter ending October 31, 20109 5 0.55 5 0.15
Third Quarter ending January 31, 2010 5 0.75 5 050
Fourth Quarter ending April 30, 2010 5 0.64 5 0.o7

Quotations provided by the OTC Bulletin Board reflmter-dealer prices, without retail mauk; markdown or commission and n
not represent actual transactions

At August 11, 2011 the price per share quoted efdCBB was $0.09.

Transfer Agent:

The independent stock transfer agent for Star Golg. is Holladay Stock Transfer located at 29367 Place, Suite C, Scottsde
AZ 85251.

Dividends
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The Company has not declared any dividends onoitsneon stock since inception. There are no dividesstrictions that limit th
Company's ability to pay dividends on common stiocits Articles of Incorporation or Bylaws. The Qarration's governing statu
Chapter 78 — “Private Corporations” of the NevadwiBed Statutes (the “NRS"Jloes provide limitations on our ability to decl
dividends. Section 78.288 of Chapter 78 of the MWR#hibits us from declaring dividends where, affsming effect to the distributic
of the dividend:

@  the Company would not be able to pay its debtbeg hecome due in the usual course of business; or

®)  the Company's total assets would be less thanutineo$ its total liabilities plus the amount thatwid be needed, if we we
to be dissolved at the time of distribution, toisfgtthe preferential rights upon dissolution obcktholders who may ha
preferential rights and whose preferential righitssuperior to those receiving the distributioncpt as otherwise specifica
allowed by our Articles of Incorporation).

Securities Authorized For Issuance under Stock Optin Plan

On May 25, 2011, the Board of Directors approvedtack Option Plan. The Stock Option Plan will loenénistered by the Board
Directors and provides for the grant of stock apgido eligible individuals including directors, exgive officers and advisors tl
that have furnished bona fide services to the Caoypat related to the sale of securities in a edypaising transaction.

The Stock Option Plan has a maximum percentagdd® af the Company's outstanding shares that agélelifor the plan por
whereby the number of shares under the Stock Ogtian increase automatically with increases intthal number of outstandil
common shares. This "Evergreen" provision perihitsreloading of shares that make up the availpbtd for the Stock Optic
Plan, once the options granted have been exerci$bd. number of shares available for issuance uttterStock Option Pl
automatically increases as the total number ofeshautstanding increase, including those sharegdsapon exercise of optic
granted under the Stock Option Plan, which becoerevailable for grant subsequent to exercise of opgiants. The number
shares subject to the Stock Option Plan and arstanding awards under the Stock Option Plan wilhtheisted appropriately by 1
Board of Directors if the Company's common stoclaffected through a reorganization, merger, codatbn, recapitalizatio
restructuring, reclassification, dividend (othearthquarterly cash dividends) or other distributistgck split, spireff or sale o
substantially all of the Company's assets.

The Stock Option Plan also has terms and limitatimecluding without limitation that the exercisdagar for stock options grant
under the Stock Option Plan must equal the stdak'smarket value, based on the closing price pares of common stock, at
time the stock option is granted.

On May 30, 2011, the Board of Directors approvegtamt of 1,960,000 options under the Stock Optitam Fo Directors, Executi
Officers and other noemployee consultants. The options have a strikee mf $0.15 which approximates the fair markeueabd'
the Company's common equity on the date of thetdrased on the closing price as quoted by the NalttiQuotation Bureau on t
day of grant. The option certificates will reflette actual date of the grant. The Company witbgmize stock option exper
related to these grants in subsequent periods.

Recent Sales of Unregistered Securities

On January 15, 2009 the Company initiated a pripteement of 100,000 shares at $1.00 per shaeeCbmpany received $80,(
from one subscribing individual for a total subption of 80,000 common shares (increased to 160sb@Pes pursuant to thel2-
forward split described below).

In September 2009, the company completed a 2-laimhsplit which increased the amount of sharesandéng to 61,350,000

On November 27, 2009 the company completed a ripicement with one individual at $0.50 per stamd issued 510,0!
common shares. The total cash proceeds that weeéved were $255,000.

On November 26, 2010, the Company completed a teriplacement with one individual to issue 240,000hmon shares a
240,000 share purchase warrants at a price of §85@nit. Each unit comprises of one common shak one share purchi
warrant. The term of the warrant is for two yeansd may be exercised at $0.75 during the first pedr$1.00 during the third ye
No commissions were paid and no registration riglatee been granted.
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On or about November 26, 2010 an individual exerti650,000 share purchase warrants (originallyessn April, 2008) at $0.2
per share.

On November 1, 2010, the Company issued 25,00@&sharits common stock pursuant to the terms ofLhregstreet Agreemel
The shares were valued at $0.60 as of the dateaigreement.

On December 18, 2010, the Company issued 25,00@ssloéits common stock pursuant to the terms eflLthngstreet Agreeme
The shares were valued at $0.28 as of the dateafgreement.

As of April 30, 2011, the Company had a total of9&®,000 shares outstanding.

During the fiscal year ended April 30, 2011, neithee Company nor any "affiliated purchaser" (angel in Rule 10hnt8(a)(3
under the Exchange Act) purchased any shares ot@uamon stock, the only class of the Company'steqécurities register
pursuant to section 12 of the Exchange Act at #tte df this filing.

ITEM 6. SELECTED FINANCIAL DATA
Statement of Operations Information:
For the Year Ended For the Year Ended

April 30, 2011 April 30,2011
Revenues 5 = ] =
Gross Profit - -
Total Operating Fxpenses 334,013 142,325
NetIncome (Loss) g (344.860) 3 (142.296)
Income (Loss) per share (hasic and diluted) 5 Nil 5 Nil
Weighted average shares of common stock

outstanding (hasic and diluted) 62,419,384 61,725,178

Balance Sheet Information:
Ar April 30.2011 At April 30.2010

Working Capital s (60.888) & 08,072
Total Assets 217,719 213,632
Accunml ated Deficit (667,388) (322 .528)
S tockhol der Equity (Deficit) 144,611 197,972

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLA N OF OPERATION.
PLAN OF OPERATION

The Company maintains a corporate office in Podis Felaho. This is the primary administrative ioff for the company and
utilized by Company President Lindsay Gorrill andie® Financial Officer Kelly Stopher.

The financial condition of the Company was positiltging 2011 and the metals commodity markets viererable for most of tf
year.

The Company's plan of operations for the next tev@honths, subject to funding, and the availabditgontractors, is as follows:

« Continue the advanced exploration and gegelopment program for the Longstreet Projectis Tiork may include tr
following:

« Initiate up to 10,000 feet of core drilling frometiBurface to better define the mineralization.

« Continue to work with potential joint venture ompdal partners to advance the project into the piese of exploration a
pre-production goals.

Page?0 of 49




Primary focus of 2011 exploration activities at gstreet will be to enhance the known and defineduece in the Main Zone, and
initiate evaluation of some of the additional highgority targets. Auger geochemistry surveysugtl be conducted on the possible
extensions of Main to the east and west. Thesdeamdertaken by project geologist and field tecilanis already required for the
proposed drilling program, and will involve veritlk additional expense. Additional angle holeB bg needed to finish upgrading
the Main deposit and allow all historic verticallé®to be discarded from future resource calcuiatio

Drilling priority after definition drilling at Mairshould be on Main’s east and west extensionsrggantith the NE Main and North
targets. A total of 10,000 feet of RC drillingpsoposed for Phase 1 drilling.

Proposed Budget for Longstreet Project 2011

Phase 1 RCR Drilling

10,000 lfeet @| $35per foot $350,00(
(includes sample supplies, survey and assay)
Road Building and drill pad construction $15,00(
Geologist, Technician and Supervision $50,00(
Surface and underground sampling
(includes supplies and assays) $3,50(
Travel and lodging $15,00(
Misc. and incidental supplies $4,50(
Contingency $47,00(
[Total Proposed Phase 1 Budget for 2011 | $485,00(

Based on the recommendations of its consultingoggsts, the Company is continuing its explorationgoam on the Excalib
Property and the Longstreet Property. At April 3011, the Company had $12,221 cash on hand, cdamatking capital deficit «
$60,888. As such, the Company will require subghatditional financing in the near future in orde meet current obligations &
to continue our operations. Currently, Star GoldpCdoes not have any financing arrangements icepdad there are no assural
that it will be able to obtain sufficient financimg terms acceptable to the Company, if at all.

Due to the lack of our operating history and owrsgnt inability to generate revenues, our audharge stated in their audit reg
included in our audited financial statements far ylear ended April 30, 2011 that there currentigtexsubstantial doubt about
ability to continue as a going concern.

Management believes it can source additional daipitdhe investment markets in the coming monthg wears. The Company n
also consider other sources of funding, includinteptial mergers or farm-out a portion of its exptaon properties.

Future liquidity and capital requirements dependrany factors including timing, cost and progresshe Company's explorati
efforts. The Company will consider additional paldfferings, private placement, mergers or debtriiments.

Additional financing will be required in the futute complete planned exploration projects and edpgrerations to the producti
stage. The Company is unsure whether additionahfiing will be available at the time needed oacteptable terms, if at all. Ift
Company is unable to raise additional financing mvhecessary, it may have to delay exploration &ffor property acquisitions,
be forced to cease operations. Collaborative gmarents may require the Company to relinquish sightcertain of its minir
claims.
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RESULTS OF OPERATIONS

STMMARY OF OPERATONS
REVENLUE

EXPENSE
Mineral exploration and consultants sxpenses
Legal and professional faes
Management and administrative
Directors fees

Other expenses

NETINCOME (LOSS)

SUMMDMARY OF GENERAL AND ADMINISTRATIVE EXPENSES
Auto and travel
General Administrative and Insuranca
Management and administrative expense
Office and computer expense
Rent and lease expense
Telephone and utilities
TOTAL GENERAL AND ADMINISTRATIVE EXPENSES

SUMDIARY OF LEGAL AND PROFESSIONAL FEES
Audit and aceounting

Legal and professional fees

Public Company expense

Investor relations

TOTAL LEGAL AND PROFESSIONAL FEES

Results of Operations

For the Year Ended
April 30,2011

For the Year Ended
April 30,2011

3 - s -
169,429 66.072
64,187 39,584
98,097 36,670
3,200 -
9,046 (307
5 (344,860} 5 {142,296)

For the Year Ended
April 30,2011

For the Year Ended
April 30, 2010

S 7.199 s 2,806
563 4,712

70,972 18,796

B.288 6.240

7.923 3,200

3152 916

g 08,007 g 36,670

For the Year Ended
April 30,2011

For the Year Ended
April 30, 2010

s 7.500 B 29,780
19,415 3,140
9,828 6,664
27.444 -
B 64,187 5 39,584

The Company has earned no revenue in 2011 or 28d@@es not anticipate earning any revenues iméhe future. Star Gold Co
is an exploration stage company and presentlyekisg other business opportunities.

Total expenses for 2011 of $344,860 increased 12862010 total expenses of $142,296. The incrieatsgal expense is primar
a result of exploration activities undertaken dgrihe year. Exploration expense for the year édidl 2vas $169,429 an increas:
$103,358 over 2010 exploration expense of $66,@a2lting from drilling programs completed at thenpgstreet and Excalib
projects and associated consulting fees relatedtoration of the properties.

Management and administrative expense increased&bbr 160% to $98,097 compared to 2010 expen$8&670. The increa
was a result of compensation to a Chief Financféit€ and additional administrative staff whosdies were previously handled
the Company President. Management expects thgsmsas to remain relatively constant in 2012.

Directors fees of $3,200 were expensed in 2011oapravious Board of Directors were compensatedteir expertise. Certe
Board members are also compensated on a per dinsultag rate to verify and assess technical infirom provide by outsic
consultants.
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Legal and professional fees increased $24,603 40188 in 2011 from $39,584 in 2010. This increiasa direct result of engagi
an investment relations firm to assist in raisimgeeness of Star Gold Corp. and increasing liquidithe market.

The Company does not expect significant increasegperating expenses for the upcoming fiscal yédéowever, consulting ai
exploration expenses are expected to increaseea€dmpany anticipates a significant drilling progran its Longstreet proje
during the summer of 2011.

LIQUIDITY AND FINANCIAL CONDITION
Working Capital
At April 30,2011 At April 30,2010

Current Assets 8 12,220 8 114,632
Current Liabilid es 3 (73.1083 8 (15.660)
Working Capital (Deficic) b3 (60.888) 5 08.972

Year Ended April Year Ended April

30,2011 30,2011
Cash Flow used in Operating Activities % (327,412) b1 (135,586)
Cash Flow from Financing Activities 8 290,000 3 255,200
Cash Flows used in Investing Activities 8 (65, 000) 5 20.,000)
Netincrease decrease in Cash During Period s (102,412) 5 09,614

The increase in working capital at April 30, 201dnf our year ended April 30, 2010 is primarily auk of the private placement
$290,000 and exercise of warrants completed orehder 18, 2010.

The Company utilized $65,000 in cash from Investgivities to exercise its option on claims agreets and utilized for certe
capitalized mineral assets at its Longstreet arahlbur projects.

As of April 30, 2011, the Company had cash on hain$i12,221. Since inception, the sole sourcemdriting has been sales of
Company's common stock. Star Gold Corp. has nainatl profitable operations and its ability to pgrsny future plan of operati
is dependent upon our ability to obtain financikgr these reasons, the auditors stated in theortreép the Company's audi
financial statements for the period ended April 2011 that there is substantial doubt that the Gomill be able to continue a
going concern.

Star Gold Corp. anticipates continuing to rely ates of its common stock in order to continue tadflbusiness operations. Issuat
of additional shares will result in dilution to t@®@mpany's existing stockholders. There is no assérthat the Company will be a
to complete any additional sales of equity seasitir that it will be able arrange for other finiagcto fund its planned busine
activities.

The audit opinion and Notes that accompany the Gmyip financial statements for the year ended Ajl2011, disclose a 'goi
concern' qualification to the Company's abilityctmtinue in business. The financial statementdHerperiod then ended have b
prepared under the assumption that the Companycuiilinue as a going concern. Such assumptiorenwypiates the realization
assets and the satisfaction of liabilities in thenmal course of business. As shown in the findretétements for the year ended A
30, 2010, the Company incurred losses and negaéisk flows from operating activities for the yelaert ended, and at April <
2010, did not have sufficient cash reserves to icaeemal operating activities for the following tive months. These factors re
substantial doubts about the Company's ability datioue as a going concern. The financial statésn€lo not include ar
adjustments that might be necessary should the @oynipe unable to continue as a going concern.

The Company's continuation as a going concernpsiaigent upon its ability to generate sufficienthcBigw to meet its obligations 1
a timely basis, to obtain additional financing aaynibe required, or ultimately to attain profitafyili Potential sources of cash,
relief of demand for cash, include additional emédrdebt, the sale of shares of the Company's sioelternative methods such
mergers or sale of the Company's assets. No a&sgaan be given, however, that the Company wilile to obtain any of these
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potential sources of cash. The Company currertigires additional cash funding from outside saaitoesustain existing operatic
and to meet current obligations and ongoing capégliirements.

The Company plans for the long term continuationaagoing concern include financing future operaidhrough sales of a
common stock and/or debt and the eventual proétaxploitation of the Company's mining propertid$ese plans may also,
some future point, include the formation of minjogt ventures with senior mining company partnemsspecific mineral properti
whereby the joint venture partner would providetieeessary financing in return for equity in theparty.

OFF-BALANCE SHEET ARRANGEMENTS
The Company has no significant dfflance sheet arrangements that have or are rédgdikaly to have a current or future effect

our financial condition, changes in financial cdiafi, revenues or expenses, results of operatlansdity, capital expenditures
capital resources that are material to its stoakdrsl.

CRITICAL ACCOUNTING POLICIES

The Company has identified certain accounting pesicdescribed below, that are most important & gbrtrayal of its curre
financial condition and results of operations. Tampany's significant accounting policies are disetl in the notes to the aud
financial statements included in this Annual Report

Mineral Interests

Exploration costs are expensed in the period irckviihey occur. The Company capitalizes costs fquiging and leasing minel
properties and expenses costs to maintain minigtatisras incurred. Should a property reach the yrion stage, these capitali
costs would be amortized using the unitpodduction method on the basis of periodic estimafeore reserves. Mineral interests
periodically assessed for impairment of value, ang subsequent losses are charged to operaticdhg &éime of impairment. If
property is abandoned or sold, its capitalizedscast charged to operations.

ITEM 7A.  QUANTITATIVE AND QUALITATIVE DISCLOSUR ES ABOUT MARKET RISK
We do not hold any derivative instruments and doemgage in any hedging activities.
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ITEM 8. FINANCIAL STATEMENTS.
Index to Financial Statements:

Audited financial statements as of April 30, 20iht]uding:

Reports of Independent Registered Public Accourfing;*

1.

2. Balance Sheets as of April 30, 2011 and 2010;

3. Statements of Operations for the years ended BpriR011 and 2010 and for the period from inceptionDecember 8, 20!
to April 30, 2011;

4. Statements of Cash Flows for the years ended 8priP011 and 2010 and for the period from inceptiorDecember 8, 20(
to April 30, 2011;

5. Statement of Stockholdérgquity (Deficit) for the period from inception oneBember 8, 2006 through April 30, 2011;

6. Notes to Financial Statements
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PR O 0 A R_M
Certified Public A | Business Col

dm-t 7307 N. Division, Suite 222

decoria - maichel - teague Spokane, Washington 99208

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders
Star Gold Corp.

We have audited the accompanying balance sheet of Star Gold Corp. (“the Company”) as of April 30,
2011, and the related statement of operations, stockholders’ equity and cash flows for the year then
ended. These financial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements.
An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our
audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of Star Gold Corp. as of April 30, 2011, and the results of its operations and its cash
flows for the year then ended, in conformity with accounting principles generally accepted in the United
States of America.

The accompanying financial statements have been prepared assuming that the Company will continue as
a going concern. As discussed in Note 1 to the financial statements, the Company has incurred
substantial losses, has no source of revenue, and has an accumulated deficit. These factors raise
substantial doubt about its ability to continue as a going concern. Management's plans in regard to these
matters are also described in Note 1. The financial statements do not include any adjustments that might
result from the outcome of this uncertainty.

DeCoria, Maichel & Teague, PS

Al Mokl e, s,

Spokane, Washington
August 11, 2011
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Jewett, Schwartz, Wolfe and Associates
200 S Park Road, Suite 150
Hollywood, FL. 33021

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders
Star Gold Corp.

We have audited the accompanying balance sheet of Star Gold Corp. (“the Company™) as of April 30,
2010, and the related statement of operations, stockholders’ equity and cash flows for the year then
ended. These financial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements.
An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our
audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of Star Gold Corp. as of April 30, 2010, and the results of its operations and its cash
flows for the year then ended, in conformity with accounting principles generally accepted in the United
States of America.

The accompanying financial statements have been prepared assuming that the Company will continue as
a going concern. As discussed in Note 1 to the financial statements, the Company has incurred
substantial losses, has no source of revenue, and has an accumulated deficit. These factors raise
substantial doubt about its ability to continue as a going concern. Management's plans in regard to these
matters are also described in Note 1. The financial statements do not include any adjustments that might
result from the outcome of this uncertainty.

Jewett, Schwartz, Wolfe & Associates
/s/

Hollywood, Florida
August 13, 2010 except Note 11 which is dated August 11, 2011
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STAR GOLD CORP.
{An Exploration Stage Company)
BALANCE SHEETS

April 30, April 30,
2011 2010
(Restated -
Note 11)
ASSETS
CURRENT ASSETS:
Cash b 12,220 s 114,632
TOTAL CURRENT ASSETS 12,220 114,632
MINING INTERESTS (Note 3) 205,490 20,000
TOTAL ASSETS 5 217,719 5 213,632
LIABILITIES AND STOCKHOLDERS' EQUITY
CUERENT LIABILITIES:
Accounts pavable and accrued expenses 3 32,908 5 15,460
Short term note, related party (Note 6) 40,200 200
TOTAL CUERRENT LIABILITIES 73,108 15,660
COMMITMENTS AND CONTINGENCIES (Note 7)
STOCKHOLDERS' EQUITY:
Preferred stock, 5.001 par value, 10,000,000 shares authorized,
no shares issued and outstanding - -
Common stock, 5.001 par value 300,000,000 shares authorized
62,960,000 and 62,020,000 shares issued and
outstanding as of April 30, 2011 and 2010, respectively 62,960 62,020
Additional paid-in capiral 749,039 458,480
Accumulated deficit (667,388) (322,528)
TOTAL STOCKHOLDERS' EQUITY 144,611 197,972
TOTALLIABILITIES AND STOCKHOLDERS' EQUITY 5 217,719 ] 213,632

The accompanying notes are an integral part of these financial statements.
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STAR GOLD CORP.
({An Exploration Stage Companv)

STATEMENTS OF OPERATIONS

OPERATING EXPENSE

Mineral exploration and consultants
Legal and profes sional fees
Management and administrative
Directors fees

Total operating expenses

OTHER EXPENSE (INCOME)

Loss before provision for income taxes
Provision for income taxes

NETLOSS

Weighted average common shares outstanding - basic and
diluted

Net loss per share - basic and diluted

For the period from
For the vear ended For the vear ended December 8,
April 30, April 30, 2006 (inceprion)
2011 2010 to April 30,2011
(Restated - (Unaudited)
Note 11)
5 169,420 8 66,072 5 228,501
64,187 39,584 103,772
98,097 36,670 314,999
3,200 - 3,200
334,013 142,325 650,472
9,946 30y 9,916
(344,860) 1422 (660,388)
5 (344,860) 8 (142 2946) % (660,388)
62,419,384 61,725,178
Nil Nil

The accompanving notes are an integral part of these financial statements,
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STAR GOLD CORP.
{An Exploration Stage Company)
STATEMENTS OF CASHFLOWS

For the vear For the vear For the Period
Ended Ended from December 3.
April 30, April 30, 2006 (inception) to
2011 2010 April 30,2011
(Restated - (Unaudited)
Note 11}
CASHFLOW FROM OPERATING ACTIVITIES

Net loss % (344,860) s (142,296) 5 (667,388)

Changes in assets and liahilities:

Accounts pavahble and accrued expenses 17.448 6,710 32,008
NET CASHUSED IN OPERATING ACTIVITIES (327.412) (135.586) (634,480}
CASHFLOW FROM INVESTING ACTIVITIES:

Payments related to mining claim s (65,000} {20,000} (125,000}
NET CASHUSED IN INVESTING ACTIVITIES (65.000) (20.000) {125,000)
CASHFLOW FROM FINANCING ACTIVITIES:

Proceeds from issuance of common stock 120,000 255,000 601,500

Proceeds from issuance of common stock pursuant to the

exercise of warranis 130,000 - 130,000

Proceeds from short term note 40,000 200 40,200
NET CASHPFROVIDED BY FINANCING ACTIVITIES 290,000 255,200 771,700

Increase (decrease) in Cash (102,412) 00,614 12,220
CASH, BEGINNING OF PERIOD 114,632 15,018 -
CASH., END OF FERIOD 8 12220 5 114,632 8 12,220

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:

NONCASHINVESTING AND FINANCING ACTIVITIES:
Options issued for mining interests 8 19,499 3 35,000 8 58,499
Common stock issued for mining interests s 22,000 3 = s 22,000

The accompanying notes are an integral part of these financial statements.
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Star Gold Corp.
(An Exploration Stage Company)
Notes to Financial Statements

NOTE 1 - NATURE OF OPERATIONS

Star Gold Corp. (the "Company") was initially inporated as Elan Development, Inc., in the Stafdenfada on December 8, 20
The Company was originally organized to explore araih properties in British Columbia, Canada but @@mpany is current
focusing on Gold properties in Nevada.

These financial statements are presented on thie thed the Company is a going concern, which aoptates the realization
assets and satisfaction of liabilities in the ndreurse of business over a reasonable lengthnué.tiAs of April 30, 2011, tt
Company had $12,221 in cash, working capital o0$88), and stockholdergquity of $144,611 and accumulated net loss:
$660,388 since inception. These factors raise aohbat doubt about the Company's ability to cordiras a going concern. 1
financial statements do not include any adjustmegitting to the recoverability and classificatioihrecorded asset amounts or
amounts and classification of liabilities that ntigle necessary should the Company be unable tinoenas a going concern.
continuation as a going concern is dependent uggaeibility to generate sufficient cash flow to miegtobligations on a timely bas
to obtain additional financing or refinancing asyniee required, to develop commercially viable minineserves, and ultimately
establish profitable operations.

Management's plans for the continuation of the Camgpas a going concern include financing the Cormipaoperations throuy
issuance of its common stock. If the Company ishiento complete its financing requirements or ashigevenue as projected, it v
then modify its expenditures and plan of operatitmsoincide with the actual financing completedl actual operating revenu
There are no assurances, however, with respeleétiuture success of these plans.

Unless otherwise indicated, amounts provided irsghaotes to the financial statements pertain tdirging operations. Tt
Company is not currently earning any revenues.

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

This summary of significant accounting policiespigesented to assist in understanding the finarsteements. The financ
statements and notes are representations of th@&wys management, which is responsible for their inty@nd objectivity. Thes
financial statements and related notes are prasémi@ccordance with accounting principles gengraticepted in the United Stal
The Company has not produced any revenue fromriteipal business and is an exploration stage comm@s defined by tt
Accounting Standard Codification (ASC) Topic 915ctdunting and Reporting by Development Stage Eritag’.

Use of Estimates

The preparation of financial statements in accacdamith accounting principles generally acceptetha United States of Ameri
requires the use of estimates and assumptionsaffextt the reported amounts of assets and liadslitit the dates of the finan
statements, and the reported amounts of revenuk®x@enses during the reporting period. Significanreas requiring the use
management assumptions and estimates relate tbiegsérments, inventory net realizable value asdea retirement obligatior
Actual results could differ from these estimatesl assumptions and could have a material effecthenCompanys reporte
financial position and results of operations.

Exploration Stage Enterprise

The Company's financial statements are preparedguie accrual method of accounting and accordmdAtccounting fo
Development Stage Enterprises,” as it devotes antially all of its efforts to acquiring and explog mining interests that w
eventually provide sufficient net profits to sustahe Company's existence. Until such interests eaxgaged in commerc
production, the Company will continue to prepagefibhancial statements and related disclosures@ordance with entities in t
exploration stage.
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Star Gold Corp.
(An Exploration Stage Company)
Notes to Financial Statements

Cash and cash equivalents

For the purposes of the statement of cash flovesCthmpany considers all highly liquid investmentshwriginal maturities of three
months or less when acquired to be cash equivalddé&posits are insured by the Federal Depositrémsxe Corporation up to
$250,000 per institution.

Fair Value Measures

ASC Topic 820 "Fair Value Measurements and Disalesu("ASC 820") requires an entity to maximize tlse of observable inputs
and minimize the use of unobservable inputs wheasoméng fair value. ASC 820 establishes a faiugdtierarchy based on the
level of independent, objective evidence surrougdhre inputs used to measure fair value. A finalnicistrument's categorization
within the fair value hierarchy is based upon thedst level of input that is significant to therfaalue measurement. ASC 820
prioritizes the inputs into three levels that mayused to measure fair value:

Level 1: Level 1 applies to assets or liabilitieswhich there are quoted prices in active markatsdentical assets or
liabilities.

Level 2: Level 2 applies to assets or liabilittes which there are inputs other than quoted pribas are observable for the
asset or liability such as quote prices for simiéasets or liabilities in active markets; quoteidgs for identical assets in
markets with insufficient volume or infrequent tsagtions (less active markets); or model-deriveldiateons in which
significant inputs are observable or can be derpwdacipally from, or corroborated by, observairiarket data.

Level 3: Level 3 applies to assets or liabilitieswhich there are unobservable inputs to theatsdn methodology tha
are significant to the measurement of the fair @afithe assets or liabilities.

Mining Interests and Exploration Expenditures

Exploration costs are expensed in the period irckvtiney occur. The Company capitalizes costs fquiging and leasing mineral
properties and expenses costs to maintain minigtatisras incurred. Should a property reach the yrioh stage, these capitalized
costs would be amortized using the units-of-prodacinethod on the basis of periodic estimates efreserves. Mineral interests are
periodically assessed for impairment of value, angl subsequent losses are charged to operatigdhg &éime of impairment. If a
property is abandoned or sold, its capitalizedscast charged to operations.

Reclamation and Remediation

The Company's operations are subject to standardsihe reclamation that have been establishedabpws governmental agencies.
In the period in which the Company incurs a carttral obligation for the retirement of tangible dplived assets, the Company will
record the fair value of an asset retirement olibgaas a liability. A corresponding asset wik@lbe recorded and depreciated over
the life of the asset. After the initial measureinef an asset retirement obligation, the liabilitill be adjusted at the end of each
reporting period to reflect changes in the estimhdtdgure cash flows underlying the obligation. date, the Company has not
incurred any contractual obligation requiring reting either a liability or associated asset.

Regulatory Matters

The Company and its mineral interests are subjeat\ariety of federal and state regulations gangrfand use, health, safety and
environmental matters. The Company’s managemergvesl it has been in substantial compliance witlsah regulations, and is
unaware of any pending action or proceeding rajatinregulatory matters that would affect the ficiahposition of the Company.
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(An Exploration Stage Company)
Notes to Financial Statements

Impaired Asset Policy

The Company periodically reviews its lotiged assets when applicable to determine if argné/or changes in circumstances |
transpired which indicate that the carrying valfi@®assets may not be recoverable, pursuantittagoe established in ASC To
360, "Accounting for the Impairment or Disposal laingdived Assets". The Company determines impairmentbmparing th
undiscounted future cash flows estimated to be rg¢ee by its assets to their respective carryinguarts. If impairment is deemec
exist, the assets will be written down to fair valu

Stockbased Compensation

The Company estimates the fair value of its stoaged compensation using the Bl&#oles model, which requires the inpu
some subjective assumptions. These assumptionglmelstimating the length of time employees wihiretheir vested stock optic
before exercising them (“expected life”), the estied volatility of the Compang’ common stock price over the expected
(“volatility”), employee forfeiture rate, the riskee interest rate and the dividend yield. Charigethe subjective assumptions
materially affect the estimate of fair value ofcitdbased compensation.

Loss Per Share

Basic Earnings Per Share ("EPS") is computed asngeme (loss) available to common stockholdersdes by the weighte
average number of common shares outstanding fopéned. Diluted EPS reflects the potential dilatithat could occur fro
common shares issuable through stock options, watrand other convertible securities.

The dilutive effect of convertible and outstandsegurities as of April 30, 2011 and 2010, wouldibdollows:

2011 2010
Stock Options 200,000 -
Warrants 790.000 1.200.000
Total Possible Dilution 990.000 1.200.000

At April 30, 2011 and 2010, the effect of the Comga outstanding options and common stock equitglaould have been anti-
dilutive.

Fair Value of Financial Instruments

ASC topic 825, “Disclosures about Fair Value ofdfinial Instruments,fequires disclosures of information regarding thie ¥alue
of certain financial instruments for which it isagticable to estimate the value. For purpose isfdisclosure, the fair value o
financial instrument is the amount at which therimment could be exchanged in a current transattgween willing parties, oth
than in a forced sale of liquidation.

Income Taxes

Deferred income tax liabilities or assets at the eheach period are determined using the tax ex#tpscted to be in effect when
taxes are actually paid or recovered. A valuatibmwence is recognized on deferred tax assets vithemmore likely than not th
some or all of these deferred tax assets will eatetalized.

Reclassifications

Certain reclassifications have been made to the) Zhancial statements in order to conform to B 1 presentation. The
reclassifications have no effect on net loss, tatakts or accumulated deficit as restated.

Accounting Changes and Error Corrections

Changes in accounting principle are reported thnowggrospective application of the new accountinggiple to all prior period:
Errors in the financial statements of a prior pgmiscovered subsequent to their issuance aretegpas a prioperiod adjustment k
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Star Gold Corp.
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Notes to Financial Statements

restating the prior period. As described in Nofe Historical financial information included foretyear ended April 30, 2010 |
been restated.
NOTE 3 — MINING INTERESTS

Excalibur Property

On April 11, 2008, the Company executed a propg@uychase agreement (the "Excalibur Agreement”) wiimQuest, Inc
("MinQuest") granting the Company the right to aicgqul00% of the mining interests of the Nevada mahexploration proper
known as the “Excalibur Property.The Excalibur Property is located in Mineral Couyrfevada. On June 18, 2009 the Com|
entered into an amending agreement to add an adait#2 Claims surrounding the original 8 claimganding the total claims to
claims held.

The Company has completed an initial exploratioogpem on the Excalibur Property, which included lggizal mapping, roc
sampling and assaying. Based on this analysis tinep@ny decided to move forward with the exploratdthis property and drillin
program. The permitting was completed in June 2didthe drilling program commenced the week oM 2010.

The Excalibur Agreement includes cash paymentdirnigt$100,000 over five years and the issuance06f@D0 stock options bas
on “fair market price” over the same fiyear period. The Company has agreed to work comenits of $275,000 over five yea
Following the fifth anniversary, if commitments leabeen met, the Company shall receive a quitcl@ml100% interest in t
property in consideration of a 3% Net Smelter ReturThe schedule of remaining annual paymentsjnmim expenditures ai
number of stock options to be issued pursuanteadeticalibur Property agreement is as follows:

FReguired Pavment to Annual Stock
expenditure Optionor Option Oblization
April 11, 2009 s 50,000 g 20,000 50,000
April 11, 2010 50,000 20,000 50,000
April 11,2011 75,000 20,000 50,000
April 11, 2012 100,000 20,000 50,000
Total 3 275,000 3 80,000 200,000

The Longstreet Property

On January 15, 2010, the Company signed an optcgeaent (the “Longstreet Agreemenidy the Sole Exclusive Rights to lei
and obtain the option to acquire 60 unpatented ngirdglaims totaling approximately 490 hectares knaagnthe Longstree
Property.” The Company is currently going throulya permitting process to allow it to commence ichgil

The terms of the Longstreet Agreement includednétiai cash payment of $20,000, issuance of 25@fl@mon shares and 25,(
stock options based on “fair market price’ MinQuest. The Longstreet Agreement terms aisdude cash payments total
$250,000 over seven years and the issuance of AF8d@mmon shares and 175,000 stock options basé@iomarket price”ovel
the same seveyear period. The Company has agreed to work comemits of $3,550,000 over seven years. Followiregsévent
anniversary of the agreement, if commitments ha@nhbmet, the Company shall receive a quitclaim deed100% interest in tl
property in consideration of a 3% Net Smelter ReturThe schedule of remaining annual paymentsjnmim expenditures a
number of stock options to be issued pursuantad.tingstreet Agreement is as follows:

Reguired Pavment to Annual Stock

expenditure Optionor Option Obligation

January 15, 2012 s 250,000 k3 20,000 25,000
January 15, 2013 As0,000 Ao, noo0 25,000
January 15, 2014 450,000 Ao, noo 25000
January 15, 2015 550,000 50,000 25 000
January 15, 2016 750,000 50,000 25 000
January 15 2017 1,000,000 50,000 25,000
Total g 3 350,000 2 230,000 150,000
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The Jet Property

On July 7, 2010 the Company acquired, pursuartigalet Agreement, a 100% mining interest in théPdaperty located in Nevac
The Jet Agreement calls for the Company to ineesital of $110,000 (consisting of $40,000 in dirpayments and $70,000
expenditures towards development of the projecer die next seven years. Under the Jet Agreemamlkst is also entitled
receive residual payments if and when the projatdrs into production. The schedule of remaininguah payments and minimt
expenditures pursuant to the Jet Agreement islasvia

Reguired FPavment to

expenditure O ptionor
July 7, 2011 g 10,000 g 5,000
July 7, 2012 10,000 5,000
July 7, 2013 10,000 5,000
July 7, 2014 10,000 S.000
July 7, 2015 10,000 5,000
July 7, 2014 L0000 S.000
July 7,2017 10000 5000
Total £ T0,000 £ A& 000

The following is a summary of capitalized mineraterests as of April 30, 2011 and 2010:

2011 2010
(Restated)
Lomgstre et Properiy = 33,993 3 15 000
Excalibur Property 116,500 84,000
Jet Property 5000 -
Total 5 205,498 g o000

NOTE 4 — RECENT AUTHORITATIVE PRONOUNCEMENTS

In June 2009, the Financial Accounting Standardar8g¢FASB) amended its accounting guidance on tmsalidation of variab
interest entities (VIE). Among other things, thevnguidance requires a qualitative rather than antjiadive assessment to detern
the primary beneficiary of a VIE based on whether éntity (1) has the power to direct matters thast significantly impact tt
activities of the VIE and (2) has the obligationaosorb losses or the right to receive benefitthefVIE that could potentially |
significant to the VIE. In addition, the amendedidgunce requires an ongoing reconsideration of ttiegsy beneficiary. Th
provisions of this new guidance were effective fithe beginning of our 2010 fiscal year, and themin did not have a mater
impact on our financial statements.

In December 2009, the FASB issued ASU No. 2009fdimerly Statement No. 167), “Consolidations (TofI0) —Improvement
to Financial Reporting for Enterprises involved wWariable Interest Entities”. ASU 20Q% amends the consolidation guide
applicable to variable interest entities. The anmeswts to the consolidation guidance affect alltesti as well as qualifying special-
purpose entities (QSPESs) that are currently excludem previous consolidation guidance. ASU 2009was effective as of t
beginning of the first annual reporting period thagins after November 15, 2009. ASU 20d9did not have an impact on
financial condition, results of operations, or thscires.

In January 2010, the FASB issued Accounting Statdlalpdate (“ASU”) 201®6 which is intended to improve disclosures a
fair value measurements. The guidance requireBesntd disclose significant transfers in and difao value hierarchy

levels, the reasons for the transfers and to ptde@rmation about purchases, sales, issuancessett@ments separately in
reconciliation of fair value measurements usingui§icant unobservable inputs (Level 3). Additioyalthe guidance clarifies tha
reporting entity should provide fair value measueeats for each class of assets and liabilities asdase the inputs and valuat
techniques used for fair value measurements usgmifisant other observable inputs (Level 2) angingicant unobservable inpt
(Level 3). The Company has applied the new disclsequirements as of May 1, 2010, except fordibelosures about purchas
sales, issuances and settlements in the Leveldhe#i@tion, which will be effective for interim @nannual periods beginning al
December 15, 2010. The adoption of this guidancertet had and is not expected to have a materjpadtmon the Company’
consolidated financial statements.
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NOTE 5 - STOCKHOLDERS’ EQUITY (DEFICIT)

On January 15, 2009 the Company initiated a pripteement of 100,000 shares at $1.00 per shaeeCbmpany received $80,(
from one individual for a total subscription of 800 common shares (increased to 160,000 sharesmjunction with the 2k forwarc
split described below).

In September 2009 the Company completedlaf@ward common stock split which increased theoamt of shares outstanding
61,350,000.

On November 27, 2009 the Company completed a grip&icement with one individual at $0.50 per shamd issued 510,0!
common shares. The total cash proceeds received$265,000.

On November 26, 2010, the Company completed a teriplacement with one individual to issue 240,00thmon shares a
240,000 share purchase warrants at a price of §85Q@nit. Each unit comprises of one common shak one share purchi
warrant. The term of the warrant is for two yeansd may be exercised at $0.75 during the first pedr$1.00 during the third ye
No commissions were paid and no registration riglatee been granted.

On or about November 26, 2010 an individual exeati850,000 share purchase warrants at $0.20 per. sha

On November 1, 2010, the Company issued 25,00@slafrits common stock pursuant to the Longstragedment. The shal
were valued at $0.60 as of the date of the agreebzesed on the current market price of the Compargrhmon stock.

On December 18, 2010, the Company issued 25,00@sloé its common stock pursuant to the Longstéegeement. The shat
were valued at $0.28 as of the date of the agreeb@sed on the current market price of the Comgarginmon stock.

NOTE 6 — RELATED PARTY TRANSACTIONS

On July 1, 2008, the Company subleased office sfac®750 per month from Marlin Property ManagemémiC an entity owne
by the spouse of the CompasyPresident and member of the Board of Directdise Company believes this office space
facilities are sufficient to meet our present neexdsl do not anticipate any difficulty securingeattative or additional space,
needed, on terms acceptable to us. For the yededeApril 30, 2011 and 2010, $11,063 and $4,46€pectively, was paid to tl
related entity.

On April 21, 2011, the Company entered into a shern promissory note in the amount of $40,000 viite spouse of tl
Company’s President. The note matures Octobe®111 2nd bears interest at 12% per annum with mpiritérestenly payments ¢
$400.

NOTE 7 - COMMITMENTS AND CONTINGENCIES

The Companys management believes that the Company is curréntlyubstantial compliance with environmental reguoty
requirements. Remediation requirements for the Gap@re limited to minor activities related to dpiad reclamation and the lil
and that no material environmental remediationscesist as of April 30, 2011. Such costs are actatethe time the expenditt
becomes probable and the costs can reasonably tineatesl. The Company recognizes, however, thatoimes cases futu
environmental expenditures cannot be reliably deiteed due to the uncertainty of specific remedratioethods, conflicts betwe
regulating agencies relating to remediation methantts environmental law interpretations, and changesnvironmental laws al
regulations. Any changes to the Companyemediation plans as a result of these factotddcbave an adverse affect on
Companys operations. The range of possible losses in exafethe amounts accrued cannot be reasonablyaetinat this time. O
management routinely makes judgments and estinsdtest the effect of matters that are inherentlyeutan. As the number
variables and assumptions affecting the futureluéiso of the uncertainties increase, these judgmbacome even more subjec
and complex. Although we believe that our estimatad assumptions are reasonable, actual resujtdiffer significantly fron
these estimates. Changes in estimates and aseusitased upon actual results may have a materf@dt on our results
operation and/or financial condition.

NOTE 8 - INCOME TAXES
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The components of the Company's deferred tax &sastfollows:

April 30,
2011 2010

Deferred tax asset:

Exploration costs E 80,113 3 23128

Federal net operating losses 225308 124 410
Cross deferred tax asset 305,510 147 228
Deferred tax Liability:

Mining inte rests {71,925 (34,6200
Net deferred tax asset 233 =846 260,420

Lessvaluation allowance (233 Z84) (260 420)
Deferred tax asset 5 - 5 -

There was no income tax expense for the years eAga30, 2011 and 2010 due to the Compangét losses. Deferred inca
taxes arise from timing differences resulting froamome and expense items reported for financiabaeting and tax purposes
different periods. A deferred tax asset valuatibomaance is recorded when it is more likely thart that deferred tax assets will
be realized. As management of the Company cannetrdime that it is more likely than not that thenGmany will realize the bene
of the net deferred tax asset, a valuation allowargual to 100% of the net deferred tax asset &as tecorded at April 30, 2011 ¢
2010.

Net loss before income taxes for the years ended 2@ 2011 and 2010 are as follov

April 340,
. 2011 2010
Current net loss (344 860) (142 296)
Statntory Federal income tax rate 506 3504
Expected income tax benefit based on statutory rate 120,701 40803

Non-recognition due to increase in valuation acconnt {120 T01) {49 803}
Total income tax benefit -

L
L

The Company has concluded that the guidance regpedicounting for uncertainty in income taxes hadignificant impact on o
results of operations or financial position as qfrih30, 2011 or 2010. Therefore, we do not haveaaorual for uncertain ti
positions as April 30, 2011 or 2010. As a redalbular reconciliation of beginning and ending baks would not be meaningful.
interest and penalties were to be assessed, walwbalge interest to interest expense, and pesiadtiether operating expense.
not anticipated that unrecognized tax benefits @aignificantly increase or decrease within 12 rherdf the reporting date.

At April 30, 2011, the Company has federal net apirg loss carry forwards of approximately $643,98#ch will expire in fisce
years ending April 30, 2028 through April 30, 20
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The following is a summary of the Company’s warsamttstanding:

Weighted
Average Exercise
Shares Price Expiration Date
Oustanding at April 30, 2009 1,200,000 3 0.20 April 15,2012
Issued -
Exercised = =
Expired -
Oustanding at April 30,2010 1,200,000 0.20
Issued 240,000 0.75 MNovember 15, 2012
Exercised (650,000) (0.20)
Expired -
Oustanding at April 30,2011 , - -
790,000 8 037

NOTE 10 - STOCK OPTIONS

In consideration for mining interests on severalpgrties (see Note 3), the Company is obligatedsoe a total of 350,000 stc
options based on "fair market price" which is cdesed to be the closing price of the Company's comstock on the grant dat
The Company has estimated the fair value of tlopsien grants using the Blackeholes model for the years ended April 30, :

and 2010 with the following assumptions:

2011 2010
Options issued 75,000 75,000
Weight average volatility 188300 211.6%0
Expected dividends - -
Expected term (years) 3.0 3.0
0.44% 0.62%

Risk-free rate
Expected forfeiture rate

The following is a summary of the Compasgptions issued and outstanding in conjunctioi wértain mining interest agreeme
on several properties:

Weighted
Average Exercise
Options Price

Outstanding at April 30, 2008 - -
Issued 50,000 5 0.11
Exercised = =
Expired - -

Oustanding at April 30, 2009 50,000 0.11
Issued 75000 0.45
Exercised = =
Expired -

Oustanding at April 30, 2010 125,000 0.32
Issued 75,000 0.26
Exercised = =
Expired -

Ouis tanding at April 30,2011 200,000 ] 0.29

Total mining interest cost capitalized under treu@ce of options was $19,250 and $34,000 for ¢ae gnded April 30, 2011 a
2010, respectively. These costs are classifietheCompany's balance sheets as mining interests.
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Future stock option obligations under the termproperty agreements detailed in Note 3 are asvistlo

Fiscal vear ending April 30. Stock Options

2011 50,000
iz 75,000
013 25,000
14 25,000
W01z 25,000
016 25,000
2017 25.000

250000

NOTE 11 - CORRECTION OF ERROR IN PREVIOUSLY ISSUED FINANCIAL STATEMENTS

Management has determined that certain errors wanéained in the Company's financial statementsgfarters within the ye
ended April 30, 2011 and the year ended April 31,@

The errors for the quarter ended January 31, 28d@e&or quarters were related to an incorrectrprietation of capitalized
exploration costs. Since acquiring the first depatent property in Nevada, the Company has not bapitalizing the appropriate
costs as mineral interest. The Excalibur, Longstr@nd Jet properties call for annual lease pagsnére issuance of common stock,
and common stock purchase options, for the riglctguire the undivided right, title and interesaimd to the properties. In
accordance with guidance contained in ASC 805, ralmghts to explore, extract and retain at leaportion of the benefits from
mineral deposits are to be considered tangiblegss3de adjustments required to appropriatelynetioese adjustments are material
to the previously filed financial statements, tmsnagement is restating the fiscal year ended ApriR010 financial statements.
The accompanying financial statements for 201@Hmeen restated to reflect the corrections.

Stock options granted in the quarter ended Oct8beP011 were subsequently rescinded in theiregtirFor the quarters ending
January 30, 2011 and October 31, 2010, stock optipense of $170,645 and $85,322 respectively essnded.

The effect of the Company's previously issued 2fddrterly financial statements is summarized devid:
Balance Sheets (Unaudite

Janwary 21, 2011 Derebar 21, 2010 July 31,2010
Bravioucly Tncrras Provieusly Increass Previoudy  Tncrease
Eepored [Deersass) Kestaed Erpomsd [Drerrase ) Eemared Erporeed  (Decrrase) Kespaped
ABEFETE
Cash % S5 RT6 5 - % S5R7E ] 30163 % 5 30,163 % T2287 % - ] 72,287
Mfineral inters vt 20, (00 152888 172.88% 20,000 104,000 124,000 20,000 104000 124,000
_ - _ _ 1477 - (1077 -
% 15876 $132.908 %278 B74 5 50163 % 104000 i 154163 % 93364 $£]072033 £ 1067ET
LIABEITIFS
Arconnrs payshle % 10,217 % - £ 10,217 -] 65083 % - 5 66,063 T 68140 % - 5 68,140
Mot pvable, related parey 200 - 200 200 - 11 200 - - 200
10,417 = 10,417 SE262 = SE262 £8.240 = 89 340
FQUITY
Commoon stock 62,960 - 62960 62020 - 62,020 62,020 - 62.020
APIC 995,499 (238960} 736,339 590,125 (131.645) 43B 480 418 480 39,000 45E 480
Zrock subscriorion - - - 5R017 - 55017 -
Retainedde Scic 93 000 411859 (SR 041) (T6T262) 235645 {S3161T) {4:"'.".4'-"5!-r 53,923 {383 553)
G2.458 132588 218458 (16.100) 104 GO0 B7.900 24024 142823 126847

] 75876 'SIE‘ZM 228 BT -] S0163 5 104000 2 154 163 3 53364 rSlﬂZEJ R e

Statements of Operations
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For the nine months ended For the six monthsendsd Forhe three months endsd
January 31, 2011 Gcoober 31, 2010 July 31,2018
Brevisusly Insreas Provieusly Increass Previousdy  Tnsreass
spgrers  (Dereegrel  Escrged Erpomed (Dhrcrergo Exgaresd Espoered  (Diecenges) Ezoroped

EXPENSES

Afinersl exolorarion snd consulemmes 3 - 5134707 5134 707 5 - 5 132331 5 132331 5 - 5 41451 = 41 451

Manazems ot and aderiniseracive 225739 (154225 T1.514 309.TBS  (262053) 47.732 54948 {2060 25BEE

Le =zal and prof ssiooal - 42 B85 42.BBZ - 29026 29,026 - 2,686 3.686
NETLO=2: £ 222730 % 23267 S240 108 z 200,782 S (100606 g 2 (3. 080 £ 04048 I 23027 S TL02s

The effect on the Company's previously issued ZbiEhcial statements is summarized as follows:
Balance Shee

July 31, 2008

Previeusly Breviewly  Iecremss
Regosal Rarmred Eamgped Peporped  (Dacrsgrs Eapumrad
AZSFTS
Cazk 3 114432 3 - 3 114,632 3 1w 3 1817 § - 3 1817
Mimins Interes s pLE L) TSR 5000 - 405 40500 - - - - - -
Leax ehold

Eoroemran - - - - - - - - -

LIABLITES
Aczeze ravable 8 1460 8 - g 13460 8 LTI 8 T2 S ¥ LB O 3EEE 5 44TH
Nor avable 1] = 209 = el ] = 100 100
15660 = 15660 LTS (17 03%) 4700 11515 L8355 44504
EQUIOY
Comumom srock 62020 - 62020 62020 - 6108 61330 (6T3)  INETS
Adddemal Padd-In
Canical 415450 Ip000 455480 415450 WNSM 439580 5.1 AT 115825
Sreck iubecrivdes - - - - - - S0.000 - E
Remined defidt (362528 400000 22538 GIGL1EY JT3IE {198 TODY 0351500 (3L53TY QTIOTEY
LIET2 T8000 197872 14538) = STEIE N3 NG (12 650 (AL915) (445750

5 134537 3 Tegod §213832 S 167120 S 407W $207810 3 118 -S 9 5 i

Statements of Operations
Forfayear exdad
April 29, 2019
Previswdly  fecreass

Egereed (Degeaz) Romed Remered

E{FENSES

AEmeral exploragon

asdoomzminan - 65,872 S587T2 - 4151= 4151 - 35125 35105 - 731 731

Mfam ap conewr amd

admigiz wate 141195 (105.636)  1EE0 [ELT E1910) 14038 4717 (L499) 318 14201 (12.331) 158

Lega amd

erofrzicaal - 38 554 15584 - 21875 21875 - 11508 12 =58 - 1060 LoGa
NET LO3S 3 l4lleg % = i E Ll 3 geses 'z gm4ln gz Teaae 3 4717 3 _4¢lls = ShEy 3 1420175 (dE0n s esal

NOTE 12 -SUBSEQUENT EVENTS

The Company has established the 2011 Stock Optimtrieted Stock Plan. The Stock Option Plan wellddministered by the Bos
of Directors and provides for the grant of stockiaps to eligible individual including directorsxecutive officers and advisors t
have furnished bona fide services to the Companyatated to the sale of securities in a capitaling transaction.

The Stock Option Plan has a fixed maximum percentz#gl0% of the Company's outstanding shares tieaelégible for the pla
pool, whereby the number of Shares under the plareases automatically increases as the total nuoibshares outstandi
increase. The number of shares subject to thekSIgtion Plan and any outstanding awards will bpistdd appropriated by t
Board of Directors if the Company's common stoclaffected through a reorganization, merger, codatbn, recapitalizatio
restructuring, reclassification dividend (other rthguarterly cash dividends) or other distributistgck split, spineff or sale o
substantially all of the Company's assets.
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The Stock Option plan also has terms and limitationcluding without limitations that the exercisece for stock options grant
under the Stock Option Plan must equal the stdak'smarket value, based on the closing price p@res of common stock, at
time the stock option is granted. The fair valdieeach option award is estimated on the date afitguilizing the BlackSchole:
model and commonly utilized assumptions associattddthe Black-Scholes methodology.

On May 30, 2011 the Board of Directors authorizkd grant of 1,960,000 options to purchase sharesowimon stock of tt
Company to various directors, officers and consitdta The fair value of each option award was esih on the date of the gr
using the assumptions noted in the following table:

2011

Expe cted volatility 276.1%
Expected dividends -
Expected term (years) 15
Risk-free rate 0.209%4
Expected forfeiture rate 0% - 10%0

On May 25, 2011, the Company entered into a skam promissory note in the amount of $30,000 withgpouse of the Company’
President. The note matures November 1, 2011 earlinterest at 12% per annum with monthly inteoe$y payments of $300.

Page42 of 49




ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

On June 6, 2011, the Board of Directors appoibte@oria Maichel Teague, PS. (‘DMT") as Star Gold’s
independent auditors for the 2011 fiscal year,aeiply Jewett, Schwartz, Wolfe & Associates (“*JSW”).

On June 6, 2011, the Company dismissed JSW asdimp&hy’s independent auditor effective June 6, 200He report of JISW on
the Company’s consolidated financial statementshferyear ended April 30, 2010 did not contain @vease opinion or a disclaimer
of opinion and was not qualified or modified asitwertainty, audit scope, or accounting principtegept that such report on our
consolidated financial statements contained anaggbbry paragraph with respect to uncertainty aeedCompany’s ability to
continue as a going concern.

For the year ended April 30, 2010, and through 8r&910, there were no disagreements with JISWhgmreatter of accounting
principles or practices, financial statement disale or auditing scope or procedure, which disagesgs if not resolved to JISW's
satisfaction would have caused them to make rederemthe subject matter of the disagreement imection with their report. For

the year ended April 30, 2010, and through Jurg®81, there were nweportable events as that term is described in Iltem 304(a)(1)
(v) of Regulation S-K.

During the year ended April 30, 2010, and througel6, 2011 (the date DMT was appointed), the Campgéd not consult DMT
with respect to the application of accounting piptes to a specified transaction, either completegroposed, or the type of audit
opinion that might be rendered on the Company’ss0bidated Financial Statements, or any other nmsatereportable events as
defined in Item 304(a)(2)(i) and (ii) of Regulati8aK.

Management has determined that certain errors gmrined in the Company's financial statementshiequarters within the year
ended April 30, 2011 and the year ended April 3,12 Disclosures are provided in Note 11 to thenfBany's financial statements,
and management does not intend on filing quarfarncial statements.

ITEM 9A. CONTROLS AND PROCEDURES.
Evaluation of Disclosure Controls and Procedures

The Companys management is responsible for establishing aridtai@ing adequate internal control over financigborting. Th
Companys internal control over financial reporting is a@ess designed under the supervision of its Chietciive Officer an
Chief Financial Officer to provide reasonable aasae regarding the reliability of financial repogiand the preparation of :
Companys financial statements for external reporting icaadance with accounting principles generally ategépn the Unite
States of America.* Management evaluates the &ffatess of the Compars/internal control over financial reporting usirte
criteria set forth by the Committee of Sponsoringg&hizations of the Treadway Commission (COSO)riterhal Control—
“Integrated Framework.”

Management, under the supervision and with theqgiaation of the Compang’ Chief Executive Officer and Chief Financial Oéiy
assessed the effectiveness of the Comaimgernal control over financial reporting as grih 30, 2011 and concluded that
ineffective in assuring that the financial repatshe Company are free from material errors orstaiements.

*This annual report does not include an attestatiqort of our registered public accounting firrgaeding internal control over
financial reporting. Management'’s report was ndijsct to attestation by our registered public aotiog firm pursuant to rules of
the Securities and Exchange Commission that persriv provide only management’s report in this ahmeport.

Management has identified two material weaknesséssataking action to remedy and remove the weskneits internal controls
over financial reporting:

« Lack of an independent board of directors, inclgdam independent financial expert. On DecembefQ10 the Compan

added an independent director, the latter of whigh been designated the Comparigdependent financial expert. On .
21, 2011 this individual tendered his resignatiamf the board of directors. Consequently, theemirboard of directors is
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evaluating expanding the board of directors toudel additional independent directors. The curberard is composed
three members and may be expanded to as many asnmémbers as permitted under the Compmamrticles o
Incorporation and Bylaws.

« Inappropriate Segregation of Duties, as the sam@iceDfand Director was responsible for initiatingdarecordini
transactions, thereby creating segregation of sutreakness.

Management’'s Remediation Initiatives.

Because of the inherent limitations in all consgstems, no evaluation of controls can provide lalbs@ssurance that misstatem
due to error or fraud will not occur or that allintml issues and instances of fraud, if any, witthie Company have been detec
These inherent limitations include the realitibattjudgments in decision making can be faulty #rat breakdowns can oc
because of simple error or mistake. The desigangfsystem of controls is based in part on cedagumptions about the likelihc
of future events, and there can be no assurantetlyadesign will succeed in achieving its statedlg under all potential futL
conditions. Projections of any evaluation of colgtreffectiveness to future periods are subjedisic.

The Company clearly recognizes, and continuesdogmize, the importance of implementing and mairtaj disclosure controls a
procedures and internal controls over financiabrépg and is working to implement an effectiveteys of controls. Managemen
currently evaluating avenues for mitigating ouremial controls weaknesses, but mitigating conttbi are practical and ci
effective may not be found based on the size, stracand future existence of our organizatiomc& the Company has 1
generated any significant revenues, the Compaliyited in its options for remediation efforts.aMagement, within the confines
its budgetary resources, will engage its outsidmaeting firm to assist with an assessment of they@anys internal controls ov
financial reporting as of April 30, 2011.

Changes in internal controls over financial reportng

On October 20, 2010, Kelly J. Stopher was appoitteiéf Financial Officer of the Company and tasketh the responsibility of
implementing appropriate controls over financegarting. This measure is deemed by managemédrat gomaterial change in
internal controls over financial reporting.

ITEM 9B. OTHER INFORMATION.
None.
PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS, CONTROL P ERSONS AND CORPORATE
GOVERNANCE; COMPLIANCE WITH SECTION 16(A) OF THE EX CHANGE ACT.
Our executive officers and directors and their auige titles are as follows:

Name Age Position

Lindsay Gorrill 49 President, Treasurer ancebior
Kelly Stopher 48 Chief Financial Officer

Scott Jenkins 59 Director

Edwin Ullmer 69 Director

Set forth below is a brief description of the backmd and business experience of our officers @mdtors:

Lindsay E. Gorrill — Chairman and President

Mr. Lindsay Gorrill is a Chartered Accountant araktuniversity degrees in Finance and Marketing f8@mon Fraser Universil
Mr. Gorrill has a background in acquisitions, compauilding, financial markets and world exposudy. Gorrill has currentl
serves as President and Chairman of the CompaRgard of Directors and previously served as CRiefancial Officer an
Treasurer between 2006 and 2010. He has alsodsasveresident, Chief Executive Officer and Treasaf JayHawk Energy, Inc.
company quoted on the OTC Bulletin Board since 2@97. Mr. Gorrill has also served as a membdhefboard of directors
Yaterra Ventures Corp, a company quoted on the Biil¢tin Board since August 2008. He has servedrasident, Chief
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Operating Officer and as a member of the boardikgctbrs of Berkley Resources Inc., a company diste@ the TSX Ventul
Exchange, since July 2004, and is currently ondjractor. Additionally, since April 2009, Mr. Golirhas served as President, C
Executive Officer and Chief Financial Officer of i@ala Fluorspar Inc., a company listed on the TSKte Exchange. He has ¢
been a member of the board of directors of DeamHdetals (formerly Golden Odyssey Mining Inc.), X Venture Exchang
listed company since September 2009.

Kelly J. Stopher — Chief Financial Officer and Corporate Secretary/Treasurer

Mr. Kelly Stopher was appointed Chief Financiali€dgf of the Company on October 20, 2010. Mr. Séwgtas developed strateg
to implement financial management systems, intezoatrol policies and procedures, and financiabrépg and modeling for small-
cap companies. From March, 20010 through Septen204:0, Mr. Stopher worked for Allied Security. MBtopher worked as
Business Relationship Manager for Wells Fargo B&gqgkane, WA, from April 2006 through August 200®om September 20
through January 2006, he acted as the CFO of Wdtdober, Spokane, WA. From October 2003 throughte®eber 2004, he wa
sales associate for Kiemle & Hagood Company, ink8pe, WA. And from January 2001 through March 26@3worked as ¢
account executive for Aston Business solutionsais®, ID. Prior that Mr. Stopher worked as CFOlfee Read Jewelers in Boi
ID and spent 5 years in public accounting with UangTolles & Company in Tacoma, WA. Mr. Stophesalserves as Ch
Financial Officer for JayHawk Energy, Inc., a compajuoted on the OTC Bulletin Board, and was apedirio that position
September 2010. Mr. Stopher holds a bachelorsddgom Washington State University in Business Autration - Accounting.

Scott Jenkins - Director

Scott Jenkins brings over 30 years of internatigeallogical exploration and development experieimeauding 15 years within tt
Nevada region and nearly 10 years in South Afrgaich included successful tenures as New Projeasdder for RTZ Limite
(also known as Rio Tinto Zinc) and as Managing €live of Geelfontein Exploration. Mr. Jenkins' maestent positions are
current President of Complex Systems Analysis (hased out of Nevada) and formerly as Quality Amsce Inspector for Vel
West Inc. where he received an achievement awa?@® for his work. Scott bolstered his managenegperience with Jenkins
Associates in Botswana, SLJ Exploration and RTZitdth(also known as Rio Tinto Zinc) in South Afridde has also served a
Geologist for Kenecott Exploration, Westmont Minjingomestake Mining Company, Amselco ExplorationNevada, AMAX
Exploration in Montana, Moly Corporation in Washiog, Anaconda Minerals Company in Utah and in thblip sector for th
Oregon Department of Minerals. He holds a Bachelbegree in Geology from the University of Coloraddr. Jenkins als
continued his study in Economic-Structural Geolagyhe Oregon State University.

Edwin Ullmer - Director

Mr. Ullmer brings over 30 years of internationalbtpgical exploration and development experienceluiting time with DeBee
Diamonds Inc. (AnglcAAmerican Corp.), Hudson Bay Mining and Smelting,@md Union Pacific Railroad. He has dealt with g
different types of precious and base metals, inolydiranium, vanadium, diamonds and other comnexlitAlong with his Nort
American exposure, Mr. Ulimer has also amassechtamnational profile, serving recently as a uraniemploration consultant f
Denison Mining Co. in Mongolia and Zambia. Soméviof Ullmer's geologic efforts have been spent esiegsand exploring areas
geologic terrain in Nevada and California simileuStar Gold's Excalibur Project.

Along with working for the petroleum and mining irgtries, Ed Ulimer has experience in Environme@@blogy for Cameron Cc
LLC. His work has been published in Economic Gegldgdewsletter of the International Geological Ctatien Programme, U
Project and Contributions to Geology. He holds a@igdor's Degree in Geology, and a Masters Degreeoith Geology and
Education.

TERM OF OFFICE

Our directors are appointed for a oyear term to hold office until the next annual gaheneeting of our stockholders or u
removed from office in accordance with our Bylav@ur officers are appointed by our board of direztand hold office unt
removed by the board.

SIGNIFICANT EMPLOYEES
We have no significant employees other than ouc@f§ and directors.
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AUDIT COMMITTEE

We are not a listed issuer and as such our Boaidiraictors is not required to maintain a separatielgignated standing at
committee. As a result, our entire Board of Direstacts as our audit committee. Our sole direav@schot meet the definition of
“audit committee financial expertWe believe that the cost related to appointingnarfcial expert to our Board of Directors at
time is prohibitive.

COMPLIANCE WITH SECTION 16(a) OF THE SECURITIES EXC HANGE ACT

Section 16(a) of the Exchange Act requires our etkee officers and directors, and persons who Lieiadify own more than 10%
our equity securities (collectively, the “Reportifgrsons”)to file reports of ownership and changes in ownerstith the SEC
Reporting Persons are required by SEC regulatidartosh us with copies of all forms they file puast to Section 16(a). Based
our review of the copies of such forms receivedibyother than as described below, no other repats required for those persc
We believe that, during the year ended April 30120all Reporting Persons complied with all Sectid{a) filing requiremen
applicable to them.

ITEM 11. EXECUTIVE COMPENSATION.
SUMMARY COMPENSATION TABLE

The following table sets forth total compensatiaidpo or earned by our named executive officesghat term is defined in Item 402
(a)(2) of Regulation S-X during the fiscal year edd\pril 30, 2011:

SUMDARY COMPENSATION TAELE
Non-Qualified

Non-Eguity Deferred All
Stock Option Incentive Plan Compensation Other
Name and Principal Salarvy Bonus Awards Awards Compensation Earmings Compensation Total
Position (%) (%) (2 (%) (%) (%) (%) (%)

Lindsay Gorrill, 2010 ®12500 § - 5 - 5 - =3 - 3 - 3 - Ts 12 500
President and Ddrector 2011 0,000 - - - - - - rS 0000
- - 1010 ri
Kelly Stopher, Chief = - - - - - - - - -
Financial Officer 2011 24818 - - - - - - 5 24 818

L
Scott Jenkins, 2010 - - - - - - - -
Director 2011 1,950

¥
Ed Ullmer, 2010 - - - - - - - 5 -
Director 2011 1250 - - - - - - s 1250

Sam Nastat, 2010 - - - - - - - -
Director 2011 - - - - = = - -

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END

As of April 30, 2011, we did not have any outstamgdéquity awards.

EMPLOYMENT CONTRACTS

We have no employment contracts, termination oflegmpent or change-igontrol arrangements with any of our executiveosifi
or directors.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.
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EQUITY COMPENSATION PLANS

We have no equity compensation plans (includingviddal compensation arrangements) under which emuity securities a
authorized for issuance.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiooncerning the number of shares of our common st@gied beneficially as of Ju
9th, 2009 by: (i) each person (including any grokppwn to us to own more than five percent (5%)any class of our votir

securities, (ii

) each of our directors, (iii) eachour named executive officers; and (iv) officensd directors as a group. Unl

otherwise indicated, the stockholder listed possessle voting and investment power with respetiiécshares shown.

SUADIARY BENEFICIAL OWNERSHIF TAELE

Ampunt and Nature of Percentage of
Title of Class Name and Address of Beneficial Owner Beneficial Own ership Common Stock
DIRECTORS AND ENECUTIVE OFFICERS
Common Stock Lindsay Gorrill 26,018,000 57.204
Direct

Common Stock Scott Jenkins - 004
Common Stock Ed Ullm er - 004y
Common Stock Scott Jenkins - 004
Common Stock Kelly Stopher - 0%

Al Directors and

Executive Officers as a
Common Stock Group 36,018,000 5720
5v STOCEKEHOLDERS
Common Stock Lindsay Gorrill 26,018,000 57.204

Diirect

Notes:

1) Based on 62,960,000 shares of our common stockdsand outstanding as of July 31, 2011,. Under RBEE3, certair
shares may be deemed to be beneficially owned g than one person (if, for example, persons sther@ower to vote (
the power to dispose of the shares). In additibares are deemed to be beneficially owned by apefdhe person has t
right to acquire the shares (for example, uponaserof an option) within 60 days of the date as/bich the information i
provided. In computing the percentage ownershiprof person, the amount of shares outstanding isi@eeo include th
amount of shares beneficially owned by such pefaod only such person) by reason of these acansiights. As a resu

the p

ercentage of outstanding shares of any pesashown in this table does not necessarily refleetpersors actua

ownership or voting power with respect to the numidfeshares of common stock actually outstandindpnil 30, 2011
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSAC TIONS, AND DIRECTOR INDEPENDENCE.

Except as described below, none of the followingiies has, since our date of incorporation, had ayerial interest, direct
indirect, in any transaction with us or in any @ty proposed transaction that has or will maligriaffect us, other than noted

this section:
0)
(i)
(iii)

(iv)
v)

Any of our directors or officers;
Any person proposed as a nominee for electiondaseator;

Any person who beneficially owns, directly or irelitly, shares carrying more than 10% of the votights attached 1
our outstanding shares of common stock;

Any of our promoters; and
Any relative or spouse of any of the foregoing passwho has the same house as such person.
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Director Independence

Quotations for our common stock are entered orOh€ Bulletin Board intedealer quotation system, which does not have dir
independence requirements. For purposes of detgndtirector independence, we have applied thendigfins set out in NASDA!
Rule 4200(a)(15). Under NASDAQ Rule 4200(a)(15dir@ctor is not considered to be independent ibhehe is also an execut
officer or employee of the corporation.

ITEM 14, PRINCIPAL AND ACCOUNTANT FEES AND SERVICES.

Audit Fees

The aggregate fees billed for the two most recetdiypleted fiscal years ended April 30, 2011 an@i02for professional servic
rendered by the principal accountant for the aoflitur annual financial statements and review effthancial statements incluc

our Quarterly Reports on Form ID-and services that are normally provided by thepaktant in connection with statutory
regulatory filings or engagements for these figmalods were as follows:

Year Ended April 30, 2011 Year Ended April 30, 2010

Audit Fees 15,000 $15,790
Audit Related Fees Nil Nil
Tax Fees Nil Nil
All Other Fees Nil Nil

Total $15,000 $15,790
PART IV
ITEM 15. EXHIBITS.
Exhibit
Number Description of Exhibits
311 Certification of Principal Executive Officer andiigipal Financial Officer as adopted pursuant toti®a 302 of th

Sarbanes-Oxley Act of 2002.

32.1

Certification of Principal Executive Officer andifgipal Financial Officer as adopted pursuant tati®e 906 of th
Sarbanes-Oxley Act of 2002.
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SIGNATURES

In accordance with Section 13 or 15(d) of the ExdeaAct, the registrant caused this report to lp@esd on its behalf by tl

undersigned, thereunto duly authorized.

Date: August 12,2011

Date: August 12, 2011

By:

By:

STAR GOLD CORP.

/sl Lindsay Gorrill
President, Treasurer

(Principal Executive Officer
) Director

/sl Kelly J. Stopher

Kelly J. Stopher
Treasurer and Corporate Secretary
(Chief Financial Officer and Principal Accourgi®fficer)

In accordance with the Exchange Act, this repostlien signed below by the following persons oralbeti the registrant and in t

capacities and on the dates indicated.
Date: August 12, 2011

Date: August 12, 2011

By:

By:

/sl Lindsay Gorrill

President, Treasurer
(Principal Executive Officer
) Director

/sl Kelly J. Stopher

Kelly J. Stopher

Treasurer and Corporate Secretary
(Chief Financial Officer and Principal Accourgi®fficer)
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Exhibit 31.1

Certification of Chief Executive Officer
Pursuant to Section 302 of Sarbanes-Oxley Act

I, Lindsay E. Gorrill, certify that:

1.

| have reviewed this annual report on Form 16fiStar Gold Corp.;

Based on my knowledge, this report does not cordgainuntrue statement of a material fact or o
state a material fact necessary to make the statemmeade, in light of the circumstances under whiaott
statements were made, not misleading with respetietperiod covered by this report;

Based on my knowledge, the financial statementd,adiher financial information included in this ref
fairly present in all material respects the finahaondition, results of operations and cash flefishe
small business issuer as of, and for, the perioelsgmted in this report;

The small business issuer's other certifying off&eand | are responsible for establishing anchtagaiing
disclosure controls and procedures (as definedxch&nge Act Rules 13a-15(e) and 1Bg{e)) ant
internal control over financial reporting (as definin Exchange Act Rules 13(a%(f) of the registran
and have:

(@) Designed such disclosure controls and procedures;aased such disclosure controls
procedures to be designed under our supervisioensare that material information relating
the small business issuer, including its consadidaubsidiaries, is made known to us by ol
within those entities, particularly during the petin which this report is being prepared,;

(b) Designed such internal control over financial réipgr, or caused such internal control ¢
financial reporting to be designed under our supem, to provide reasonable assure
regarding the reliability of financial reporting darthe preparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the small businessei's disclosure controls and procedure:
presented in this report our conclusions aboutetffiectiveness of the disclosure controls
procedures, as of the end of the period coverdatiibyeport based on such evaluation; and

(d) Disclosed in this report any change in the smaflitess issuer's internal control over finar
reporting that occurred during the small businessiér's most recent fiscal quarter (the s
business issuer's fourth fiscal quarter in the cdsa annual report) that has materially affec
or is reasonably likely to materially affect, thmall business issuer's internal control ¢
financial reporting.

The small business issuer's other certifying off€eand | have disclosed, based on our most r
evaluation of internal control over financial refog, to the small business issuer's auditors hadatidi
committee of the small business issuer's board iafcibrs (or persons performing the equiva
functions):

€) All significant deficiencies and material weaknessethe design or operation of internal cor
over financial reporting which are reasonably hkil adversely affect the small business iss
ability to record, process, summarize and repaérfcial information; and




(b) Any fraud, whether or not material, that involvearmagement or other employees who ha
significant role in the small business issuer'srimal control over financial reporting.

Date: August 12, 2011

/s/ LINDSAY E. GORRILL

Lindsay E. Gorrill
President




Exhibit 31.2

Certification of Chief Executive Officer
Pursuant to Section 302 of Sarbanes-Oxley Act

I, Kelly J. Stopher, certify that:

1.

| have reviewed this annual report on Form 16fiStar Gold Corp.;

Based on my knowledge, this report does not cordainuntrue statement of a material fact or o
state a material fact necessary to make the statesmmeade, in light of the circumstances under wiiaott
statements were made, not misleading with respetietperiod covered by this report;

Based on my knowledge, the financial statementd,adher financial information included in this ref
fairly present in all material respects the finahaondition, results of operations and cash flefishe
small business issuer as of, and for, the perioelsemted in this report;

The small business issuer's other certifying off&eand | are responsible for establishing anchtagaiing
disclosure controls and procedures (as definedxch&nge Act Rules 13a-15(e) and 1Bgle)) ant
internal control over financial reporting (as definin Exchange Act Rules 13(a%(f) of the registran
and have:

€) Designed such disclosure controls and procedures;aased such disclosure controls
procedures to bdesigned under our supervision, to ensure thatriahteformation relating t
the small business issuer, including its consadidatubsidiaries, is made known to us by ol
within those entities, particularly during the petin which this report is being prepared,;

(b) Designed such internal control over financial réipgr, or caused such internal control ¢
financial reporting to be designed under our sup&m, to provide reasonable assure
regarding the reliability of financial reporting darthe preparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the small businesseir's disclosure controls and procedure:
presented in this report our conclusions aboutetffiectiveness of the disclosure controls
procedures, as of the end of the period coverdtiibyeport based on such evaluation; and

(d) Disclosed in this report any change in the smadlitess issuer's internal control over finar
reporting that occurred during the small businessiér's most recent fiscal quarter (the s
business issuer's fourth fiscal quarter in the cdsa annual report) that has materially affec
or is reasonably likely to materially affect, theal business issuer's internal control ¢
financial reporting.

The small business issuer's other certifying off€eand | have disclosed, based on our most r
evaluation of internal control over financial refog, to the small business issuer's auditors bedatidi
committee of the small business issuer's board igdfcibrs (or persons performing the equiva
functions):

€) All significant deficiencies and material weaknessethe design or operation of internal cor
over financial reporting which are reasonably hkil adversely affect the small business iss
ability to record, process, summarize and repaérfcial information; and




(b) Any fraud, whether or not material, that involveamagement or other employees who ha
significant role in the small business issuer'srimal control over financial reporting.

Date: August 12, 2011

/s/ KELLY J. STOPHER

Kelly J. Stopher
Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Star Golor, a Nevada corporation (the "Company") on FafK for
the year ending April 30, 2011, as filed with thec8rities and Exchange Commission on the date héilee
"Report"), Lindsay E. Gorrill, Chief Executive Ofir of the Company, certifies to the best of hiswdedge
pursuant to 18 U.S.C. § 1350, as adopted pursad&fa6 of the Sarbanes-Oxley Act of 2002, that:

Q) The Report fully complies with the requirents of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

(2) The information contained in the Repoitlygpresents, in all material respects, the firiahc
condition and result of operations of the Company.

A signed original of this written statement reqdit®y Section 906 has been provided to Star Golgh Cand will
be retained by Star Gold Corp., and furnished ¢o3bcurities and Exchange Commission or its staghuequest.

/s/ LINDSAY E. GORRILL

Lindsay E. Gorrill
PresidentAugust 12, 2011




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Star Golor@ a Nevada corporation (the "Company") on FofKIfor
the year ending April 30, 2011, as filed with thec8rities and Exchange Commission on the date hétlee
"Report"), Kelly J. Stopher, Chief Financial Offiaaf the Company, certifies to the best of his klealge, pursua
to 18 U.S.C. § 1350, as adopted pursuant to 89@tecbarbanes-Oxley Act of 2002, that:

Q) The Report fully complies with the requirents of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

(2) The information contained in the Repoitlygpresents, in all material respects, the firiahc
condition and result of operations of the Company.

A signed original of this written statement reqdit®y Section 906 has been provided to Star Golg.Gand will
be retained by Star Gold Corp., and furnished ¢o3bcurities and Exchange Commission or its stadhuequest.

/s/ KELLY J. STOPHER

Kelly J. Stopher
Chief Financial Officer
August 12, 2011






