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PART I - FINANCIAL INFORMATION
Iltem 1 — Financial Statements

STAR GOLD CORP.
(An Exploration Stage Company)
BALANCE SHEETS

ASSETS
CURRENT ASSETS:
Cash
Prepaid expenses (Note 3)
TOTAL CURRENT ASSETS
EQUIPMENT AND MINING INTERESTS, net (Note 4)

RESTRICTED CASH

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)

CURRENT LIABILITIES:
Accounts payable
Other accrued expenses
Short-term note payable, related party (Note 5)

TOTAL CURRENT LIABILITIES

LONG TERM LIABILITIES:
Common stock payable (Note 7)

TOTAL LIABILITIES
COMMITMENTS AND CONTINGENCIES (Notes 4 and 5)
STOCKHOLDERS' EQUITY (DEFICIT):
Preferred stock, $0.01 par value; 10,000,000 starg®rized,

no shares issued and outstanding
Common stock, $0.001 par value; 300,000,000 staarémrized,

23,756,156 and 12,018,333 shares issued and alitejaespectively (Note 11)

Additional paid-in capital
Accumulated deficit during exploration stage
TOTAL STOCKHOLDERS' EQUITY (DEFICIT)

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT

)

October 31, 2012
(unaudited)

April 30, 2012
(audited)

$ 27,12C 225,94(
28,521 133,55¢

55,647 359,49«

336,68 326,65¢

21,60cC 21,60C

$ 413,93( 707,74¢
$ 50,66 40,352
162,381 9,50C

30,00( -

243,04 49,85:

- 1,016,52¢

243,04 1,066,37¢

23,75¢ 12,01¢

5,665,31° 3,679,78:
(5,518,186 (4,050,428

170,88 (358,629

$ 413,93( 707,74¢




The accompanying notes are an integral part of thesfinancial statements.
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STAR GOLD CORP.
(An Exploration Stage Company)

STATEMENTS OF OPERATIONS (UNAUDITED)

For the period from

REVENUE $

COST OF REVENUE

GROSS PROFIT

OPERATING EXPENSES:
Mineral exploration expenses
Legal and professional fees
Management and administrative
Depreciation
Directors fees

TOTAL OPERATING EXPENSES

LOSS FROM OPERATIONS

OTHER INCOME (EXPENSE):
Loss on extinguishment of debt
Amortization of debt discount
Financing expense
Interest expense

OTHER INCOME (EXPENSE)

NET LOSS BEFORE INCOME TAXES

INCOME TAX BENEFIT

NET LOSS $

Net loss per share—basic and diluted (Note 2%

Basic and diluted weighted average number of
shares outstanding (Note 2)

Three Months Ended Six Months Ended December 6, 2008
October 31, October 31, (inception) to
2012 2011 2012 2011 October 31, 2012
- - - % - $ -
493,52¢ 56,252 658,97¢ 102,05¢ 1,201,54
41,10: 53,89¢ 94,56¢ 78,08¢ 445,181
287,66¢ 48,57¢ 580,20: 140,91¢ 1,292,87¢
1,591 - 2,95¢ - 4,30¢
3,00C - 3,00C - 12,20(¢
826,88¢ 158,72¢ 1,339,70: 321,06: 2,956,11-
(826,888 (158,728 (1,339,701 (321,061 (2,956,114
- - - - (1,639,575
- - (119,821 - (874,421
(8,000 - (8,000} - (21,100
(122) (2,782 (236) (4,581 (26,976
(8,122 (2,782 (128,057 (4,581 (2,562,072
(835,010 (161,510 (1,467,758 (325,642 (5,518,186
(835,010 (161,510 (1,467,758 ¢ (325,642 ¢ (5,518,186
(0.04) (0.02) (0.07) ¢ (0.03)
22,948,75; 10,517,791 21,827,49: 10,505,56.




The accompanying notes are an integral part of thesfinancial statements.
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STAR GOLD CORP.
(An Exploration Stage Company)
STATEMENTS OF CASH FLOWS (UNAUDITED)

For the Six For the Six For the period from December 8, 2C
Months Ended Months Ended (inception) to
October 31, 2012 October 31, 2011 October 31, 2012 (unaudited)
CASH FLOW FROM OPERATING
ACTIVITIES
Net loss $ (1,467,758 $ (325,642 $ 5,518,186
Adjustments to reconcile net loss to net cash
used by operating activities:
Common stock issued in lieu of cash for interest 146 - 146
Common stock issued in consideration of i
services 18,00 72,750
Stock based compensation and options 354,04¢ 90,062 614,174
Amortization of debt discounts 119,821 - 874,421
Loss on extinguishment of debt - - 1,639,575
Depreciation 2,95¢ - 4,308
Changes in assets and liabilities:
Prepaid expenses 105,027 (150,120 (28,527)
Accounts payable 10,31C 78,21¢ 70,762
Other accrued expenses 152,88( - 199,356
Net cash used by operating activities (722,568 (289,482 (2,071,221)
CASH FLOW FROM INVESTING
ACTIVITIES
Payments related to mining interests (11,000 (5,000; (187,000)
Purchase of equipment (1,986, - (28,993)
Restricted cash as collateral for exploration i
bonds (21,600 (21,600)
Net cash used by investing activities (12,986 (26,600 (237,593)
CASH FLOW FROM FINANCING
ACTIVITIES
Proceeds from issuance of stock - - 601,500
Proceeds exercise of warrants 256,73¢ - 589,234
Proceeds from convertible debentures 250,000( 274,05! 969,600
Proceeds from short-term notes, related party 30,00c 105,40( 175,600
Net cash provided by financing activities 536,73« 379,451 2,335,934
Net increase (decrease) in cash (198,820 63,36¢ 27,120
CASH AT BEGINNING OF PERIOD 225,94( 12,22C -
CASH AT END OF PERIOD $ 27,12C $ 75,58¢ $ 27,120
NON-CASH FINANCING AND INVESTING
ACTIVITIES:
Options issued for mining interests $ - $ $ 100,749
Common stock issued for mining interests - - 24,250

Short term notes, related party converted to
debentures - 145,400



Common stock issued for common stock pay 1,010,71( - 1,010,710
Accrued interest paid with common stock

payable - 22,276
Executive compensation paid with common i

stock 92,00(¢ 92,000
Debentures converted to common stock payable 250,00( - 1,150,000
Warrants issued with debentures 119,821 - 119,821

The accompanying notes are an integral part of thesfinancial statements.
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STAR GOLD CORP.

(An Exploration Stage Company)
NOTES TO FINANCIAL STATEMENTS
OCTOBER 31, 2012

NOTE 1- NATURE OF OPERATIONS

Star Gold Corp. (the "Company") was initially inporated as Elan Development, Inc., in the Statdesfada on December 8, 20
The Company was originally organized to explore arah 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 cuptates the realization
assets and satisfaction of liabilities in the ndrotaurse of business over a reasonable lengthma. tAs shown in the accompany
balance sheets and statements of operations, @&ty has an accumulated deficit of $5,518,186randoss of $1,467,758 for t
six months ended October 31, 2012, and as of ta@t the Company's current liabilities exceededitsent assets by $187,3
These factors raise substantial doubt about thep@ayis ability to continue as a going concern. Tihancial statements do t
include any adjustments relating to the recoveitgtdihd classification of recorded asset amounth@mamounts and classificatior
liabilities that might be necessary should the Canypbe unable to continue as a going concernohfirmuation as a going conceri
dependent upon its ability to generate sufficieaghcflow to meet its obligations on a timely basispbtain additional financing
refinancing as may be required, to develop comrallycriable mining reserves, and ultimately to bith profitable operations.

Management's plans for the continuation of the Camgpas a going concern include financing the Comigaoperations throut
issuance of its common stock. If the Company isieto complete its financing requirements or aghigevenue as projected, it v
then modify its expenditures and plan of operatitmsoincide with the actual financing completed attual operating revenu
There are no assurances, however, with respeleétfuture success of these plans.

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The unaudited financial statements have been prddar the Company in accordance with accountingcjpies generally accept
in the United States of America for interim finaacinformation, as well as the instructions to Fdr@Q. Accordingly, they do n
include all of the information and footnotes reqdiby accounting principles generally acceptedinWnited States of America
complete financial statements. In the opinion & @ompanys management, all adjustments (consisting of oolynal recurrini
accruals) considered necessary for a fair presentaf the interim financial statements have beeuided. Operating results for
three months and six months ended October 31, 20&2not necessarily indicative of the results thay be expected for the 1
year ending April 30, 201:

For further information, refer to the financial tetaments and footnotes thereto in the Company’s AhReport on Form 18- for the
year ended April 30, 201.

Use of Estimates

The preparation of financial statements in accocdamith accounting principles generally acceptethi United States of Ameri
requires the use of estimates and assumptionsaffent the reported amounts of assets and liadslitit the dates of the finan
statements, and the reported amounts of revenuk®xpenses during the reporting period. Significaneas requiring the use
management assumptions and estimates relate toirgsérments and stock option valuation. Actwedults could differ from the
estimates and assumptions and could have a matégat on the Company’s reported financial positmd results of operations.

Cash and cash equivalents

For the purposes of the statement of cash flovesCihmpany considers all highly liquid investmentthwriginal maturities of thre
months or less when acquired to be cash equivalents

Restricted cash

Restricted cash represents collateral for bonds foelpermits.
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STAR GOLD CORP.

(An Exploration Stage Company)
NOTES TO FINANCIAL STATEMENTS
OCTOBER 31, 2012

Fair Value Measures

ASC Topic 820 "Fair Value Measurements and DisalesU("ASC 820") requires an entity to maximize tise 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 finginicistrument's categorization
within the fair value hierarchy is based upon tbedst 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 pribes are observable for the
asset or liability such as quote prices for simdasets or liabilities in active markets; quotedtgs for identical assets in
markets with insufficient volume or infrequent tsactions (less active markets); or model-deriveldateons in which
significant inputs are observable or can be derpracipally from, or corroborated by, observatriarket data.

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

Stockbased Compensation

The Company estimates the fair value of optionguehase common stock using the Black-Scholes madéth requires the input
of some subjective assumptions. These assumptimhsde estimating the length of time employees wvéthin their vested stock
options before exercising them (“expected lifefje testimated volatility of the Company’s commoncktprice over the expected
term (“volatility”), employee forfeiture rate, thésk-free interest rate and the dividend yield. &es in the subjective assumptions
can materially affect the estimate of fair valuestdck-based compensation. Options granted haea ydar maximum term and
varying vesting periods as determined by the Bodrde value of common stock awards is determinesgdba@n the closing price of
the Company’s stock on the date of the award.

Loss Per Share
Basic Earnings Per Share ("EPS") is computed adneemme (loss) available to common stockholdersded by the weighted
average number of common shares outstanding fop¢hied. Diluted EPS reflects the potential dilatithat could occur from

common shares issuable through stock options, nigrrand other convertible securities.

The dilutive effect of convertible and outstandsegurities as of October 31, 2012 and 2011, woeldsbfollows:

2012 2011
Stock options 2,532,00( 730,00(
Warrants 6,811,79: 131,66%
Total possible dilution 9,343,79¢ 891,66

At October 31, 2012 and 2011, the effect of the Gany's outstanding options and common stock ecrivgwould have been anti-
dilutive.

Reclassifications

Certain reclassifications have been made to thel Zbthncial statements in order to conform to tlEH.2 presentation. These
reclassifications have no effect on net loss, tasakts or accumulated deficit as restated.
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STAR GOLD CORP.

(An Exploration Stage Company)
NOTES TO FINANCIAL STATEMENTS
OCTOBER 31, 2012

NOTE 3—- PREPAID EXPENSES

The following is a summary of the Company’s prepaigenses at October 31, 2012 and April 30, 2012:

October 31, 2012 April 30, 2012
Exploration expense $ 18,07t $ 92,42¢
Legal retainer - 15,00¢
Directors and officers liability insurance 10,452 26,13(
Total $ 28,521 $ 133,55¢

Exploration expense was prepaid at October 31, d01@rder to satisfy certain deposit requiremengscbntractors for whic
corresponding work had not been completed by thenba sheet date. Exploration expense at ApribBQ2 was prepaid in order
satisfy required expenditure obligations for tharyended January 15, 2012 for which the correspondbrk could not be complet
by that date. The prepaid balance is being redasedvoices are applied to ongoing drilling anglesation activities in the futu
which the Company expects to recognize as exptoratkpense during the remainder of its fiscal yemling April 30, 2013.

NOTE 4 — EQUIPMENT AND MINING INTERESTS

The following is a summary of the Company's equipt@and mining interests at October 31, 2012 andl 8pr 2012, respectively:

October 31, 2012 April 30, 2012
Equipment $ 28,99 $ 27,007
Less accumulated depreciation (4,308 (1,351)
Equipment, net of accumulated depreciation 24,68¢ 25,65¢
Mining interests 311,99¢ 300,99¢
Total $ 336,68: $ 326,65

Excalibur Property

On April 11, 2008, the Company executed a propguychase agreement (the "Excalibur Agreement”) wiimQuest, Inc
("MinQuest") granting the Company the right to aicguL00% of the mining interests of the Nevada mahexploration proper
known as the “Excalibur Property.The Excalibur Property is located in Mineral Coyrifevada. On June 18, 2009 the Com|
entered into an amending agreement to add an adalit#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 includedlggical mapping, roc
sampling and assaying. Based on this analysis ¢inep@ny decided to move forward with the exploratthis property and drillin
program. The permitting was completed in June 20idthe drilling program commenced the week oM 2010.

The Excalibur Agreement includes cash paymentdingt&100,000 over five years and the issuance08f@0 stock options bas
on “fair market price” over the same fiyear period. The Company has agreed to work comemts of $275,000 over five yea
Following the fifth anniversary, if commitments leabeen met, the Company shall receive a quitclaml100% interest in t
property in consideration of a 3% Net Smelter RetuiThe Excalibur Property Option Agreement wagmaded on January 30, 2(
revising the payment date of the final requiredesditure to August 31, 2012 and thereafter amendedlugust 31, 2012 extendi
the payment date of the final expenditure to Oat@ie 2012 . The Excalibur Property Option Agreaimeas subsequently amen:
on September 7, 2012, revising the payment datheftinal required expenditure to October 31, 20TBe schedule of remaini
annual payments, minimum expenditures and numbstogck options to be issued pursuant to the Exeafvoperty agreement is
follows:
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STAR GOLD CORP.

(An Exploration Stage Company)
NOTES TO FINANCIAL STATEMENTS
OCTOBER 31, 2012

Annual stock

Required expenditure Payment to optioner option obligation
October 31, 2012 $ 100,00( 20,00c 50,00(
Total $ 100,00 $ 20,00c 50,00(

The Longstreet Property

On January 15, 2010, the Company signed an opgoreaent (the “Longstreet Agreemenfdy the Sole Exclusive Rights to lei
and obtain the option to acquire 60 unpatented ngirglaims totaling approximately 490 hectares knaaenthe Longstree
Property.”

The terms of the Longstreet Agreement includednétral cash payment of $20,000, issuance of 25@@@imon shares and 25,(
stock options based on “fair market price’ MinQuest. The Longstreet Agreement terms afgdude cash payments total
$250,000 over seven years and the issuance of AF8d@mmon shares and 175,000 stock options baséiomarket price”ovel
the same seveyear period. The Company has agreed to work comemits of $3,550,000 over seven years. Followiegsévent
anniversary of the agreement, if commitments haenhmet, the Company shall receive a quitclaim deed 100% interest in tl
property in consideration of a 3% Net Smelter Retur

The Company recognized prepaid expense of $18,0/ctber 31, 2012 in order to satisfy certain défpoequirements
contractors for which corresponding working whicadhnot been completed by the balance sheet datse.wilh be applied t
cumulative expenditure requirements for the yeairenJanuary 15, 2013.

The schedule of remaining annual payments, minimraxpenditures and number of stock options to beetguursuant to t
Longstreet Agreement is as follows:

Required Payment to Annual stock option Annual stock
expenditure optioner obligation grant obligation
January 15, 2013 $ 350,000 $ 36,00( 25,00( 25,00(
January 15, 2014 450,00( 36,00( 25,00( 25,00(
January 15, 2015 550,00( 56,00( 25,00( 25,00(
January 15, 2016 750,00( 56,00( 25,00( 25,00(
January 15, 2017 1,000,00( 56,00( 25,00( 25,00(
$ 3,100,000 $ 240,00( 125,00( 125,00(

The Jet Property

On July 7, 2010, the Company acquired, pursuathealet Agreement, the right to earn a 100% mimigrest in the Jet Prope
located in Nevada. The Jet Agreement calls forGbmpany to invest a total of $110,000 (consisth§40,000 in direct paymel
and $70,000 in expenditures towards developmettiefroject) over the next seven years. Undedétedgreement, MinQuest
also entitled to receive residual payments if afebnwvthe project enters into production. The Jep@ty Option Agreement w
amended on September 7, 2012 revising the paynaataf the required expenditure to August 31, 2fit3one year only. Tt
schedule of remaining annual payments and mininwperaditures pursuant to the Jet Agreement is ésnsl

Required expenditure Payment to
Optioner
July 7, 2013 $ - $ 5,00C
August 31, 2013 20,00( -
July 7, 2014 10,00¢ 5,00C
July 7, 2015 10,00( 5,00C
July 7, 2016 10,00¢ 5,00C
July 7, 2017 10,00¢ 5,00C

Total $ 60,00( $ 30,00




The following is a summary of capitalized minergerests as of October 31, 2012 and April 30, 28dshectively:
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STAR GOLD CORP.

(An Exploration Stage Company)
NOTES TO FINANCIAL STATEMENTS
OCTOBER 31, 2012

October 31, 2012 April 30, 2012
Longstreet Property $ 120,49¢ $ 114,49¢
Excalibur Property 176,50( 176,50(
Jet Property 15,00( 10,00¢
Total $ 311,99¢ $ 300,99¢

NOTE 5- RELATED PARTY TRANSACTIONS

On October 1, 2008, the Company leased office sfuac®l,000 per month plus a proportionate sharetitifies and insurance fro
Marlin Property Management, LLC (“Marlin'an entity owned by the spouse of the Company R¥esidOn September 1, 2011,
Company moved its offices to CoeuAtEne, Idaho and continues to lease space fromiMatlthe rate of $1,500 per month. °
Company believes this office space and facilitiessafficient to meet its present needs, and dantitipate any difficulty securii
alternative or additional space, as needed, onsteicneptable to us. For the three months endezb€cB1, 2012 and 2011, $8,!
and $3,078, and for the six months ended OctobeP@12 and 2011, $17,227 and $7,466 was paid sordéited entity inclusive
the Company'’s pro-rata share of common expenses.

During the years ended April 30, 2012 and 2011 Qbmpany entered into a series of short term preonysnotes, with the spouse
the Companys then President (and current Chairman of the Bdardisay Gorrill, in the amount of $145,400. Thetes mature
October 1, November 1, December 1, 2011 and Jariua?@12 and bore interest at 12% per annum and kabsequently be
extended at the payor's option for an additionalnsonths each. Accrued interest of $5,816 was faiough issuance of 9,6
shares of common stock at $0.60 per share whichoaippated fair value of the shares at the datessfiance and is included
“Common stock payable” on the Company’s balancetsaeApril 30, 2012.

On or about February 17, 2012, the balance of twtgerm promissory notes was subsequently coedeirito debentures
discussed in Note 6.

On or about October 31, 2012, the Company entertedhi short term promissory note with the spoush@Companys Chairman ¢
the Board, Lindsay Gorrill, in the amount of $3@M00The note matures December 31, 2012 and bearsshat 6% per annum.

NOTE 6 - CONVERTIBLE DEBENTURES

On or about February 17, 2012, the Company iss@80,800 in five percent (5%) convertible debentwbich were due one (
year after their original issue date and were cdible into 9,000,000 shares of the Com[’'s common stock at the conversion p
of $.10 per share. In connection with the issuaheeCompany issued common stock purchase warcantgertible into 9,000,0(
shares of the Comparsyfcommon stock at the exercise price of $.15 pareshThe warrants expire one (1) year from thegial
issue date.

Management recognized a debt discount of $667 8@fesenting the relative fair value of the detatthalarrants, to be amortiz
over the term of the associated debt. Manageneirtmined the fair value of the detachable warrasisg a BlackScholes pricin
model with the following inputs:

Stock price $0.6C $1.1¢
Exercise price $0.15 $0.15
Expected life 1 yeal 1 yea
Weighted average volatility 373.9% 376.2%
Risk-free rate 0.18% 0.18%

Management determined the embedded conversionrdéeatuthe debentures constituted a beneficial cmiee feature, ar
recognized a debt discount of $87,029. In calampthe accounting conversion rate of the benefmialversion feature, the intrin
value exceeded the debt instrument itself. Theeefthe amount of discount assigned to the featwa® limited to the procee
allocated to the convertible instrument.

$145,400 of relategarty short term promissory notes (Note 5) wereveded into the debentures. The Company has caesidb¢

impact of ASC 470-50 “Debt-Modifications and Extinghments” on the conversion of the relapeaity short term promissory no
and concluded that it constitutes a substantialification and therefore should be accounted faaragxtinguishment of debt.
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STAR GOLD CORP.

(An Exploration Stage Company)
NOTES TO FINANCIAL STATEMENTS
OCTOBER 31, 2012

During the year ended April 30, 2012, the Compasgognized a loss on extinguishment of the shorh teromissory notes
$1,639,575 representing the difference betweeffaih@alue of the debt and warrants and the cagrymlue of the original notes.

As per Note 7, on April 30, 2012, the Company &ddb convert all the debentures into common shawesuant to the terms of |
agreement. Therefore, all remaining debt discawas recognized as an expense as of that date.

On June 18, 2012, the Company closed on a privatement of its securities. The placement cornsisfessuing two hundred fif
thousand dollars ($250,000) in five percent (5%)westible debentures. The debentures were dugXgngear from their origini
issue date and were convertible to 833,333 shdrdt®dCompanys common stock, at the conversion price of $.30spere, at ar
time before maturity, solely at the option of then@pany. The placement also included the issuaheeaants to the debentt
holders, giving the holders thereof the abilityptochase, at the exercise price of $.75 per sbare(1) share of common stock of
Company for each share of Compangbmmon stock issuable to the holder upon coraeisi the debentures issued in conjunc
with the warrants. The warrants expire two (2)rgdeom their original issue date.

Management recognized a debt discount of $119,8gfesenting the relative fair value of the detatthalarrants, to be amortiz
over the term of the associated debt. Managen®ptrdined the fair value of the detachable warrasiisg a BlackScholes pricin
model with the following inputs:

Stock price $0.3C
Exercise price $0.7¢
Expected life 2 year:
Weighted average volatility 275.0%
Risk-free rate 1.00%

On June 18, 2012, the Company elected to convieth@ldebentures into common shares pursuant teetines of the agreeme
Therefore, all remaining debt discount was recogphias an expense as of that date.

NOTE 7 - COMMON STOCK PAYABLE

On April 30, 2012, the Company elected to convdrcanvertible debentures (Note 6) into 9,000,00@res of the Compan
common stock at the conversion price of $0.10 pares as per terms of the debenture agreement. Cohgpany also elected
convert $22,276 of accrued interest associated thi¢ghdebentures to 27,434 shares of common stod0.80 per share whi
approximated fair value of the shares at the datmwversion. On May 10, 2012, the Company issué0®000 shares of comn
stock to various debenture holders in satisfactibsommon stock payable. The Company also issded32 shares of comm
stock for accrued interest on May 10, 2012 (Note 12

As per terms of their respective employment agrexspehe Company authorized the issuance of comstaok to executives a
management for accrued compensation through April2812 of $92,000 or 130,333 shares of commorkstatued at $0.71 p
share which is the average end of month closirgegdor the period in which compensation was earned.

On May 19, 2012, the Company paid accrued interfe$$,816 with common stock payable.
NOTE 8 - REVERSE STOCK SPLIT

On or about November 30, 2011 the Company recewetlen consents in lieu of a special meeting of oard and of tt
Shareholders authorizing the Board to undertakeaelverse split of the Company's common shdPessuant to the reverse sj
holders of Star Gold common stock, as of Novemige2811 (the "Record Date"), received one (1) sb&@tar Gold common sto
in exchange for every six (6) shares of Star Galchmon stock held by the shareholder on the Recatg Qthe "Reverse Split
The Company's shares immediately prior to the Revstock split totaled 63,710,000, which were stéigh to 10,618,333 shares
result of the Reverse Stock Split. The ReversekSEplit became effective February 2, 2012 wherRinancial Industry Regulatc
Authority ("FINRA") approved the Reverse Stock &pli

The Company's common stock began trading at its Reserse Stock Split price at the beginning oflivg on February 3, 201

Share, per share, and stock option amounts feeaibds presented within this report for commartktand additional paidt capita
have been retroactively adjusted to reflect thedre Stock Split.
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NOTE9 - WARRANTS

The following is a summary of the Company’s warsamtitstanding:
Weighted Average

Shares Exercise Price Expiration Date
Outstanding at April 30, 2011 131,667 $ 1.75
Issued 9,000,00( 0.1& February 17, 201
Exercised (1,350,000 0.1t
Expired (91,667 (1.20)
Outstanding at April 30, 2012 7,690,000 $ 0.1€
Issued 833,33¢ 0.7% June 18, 201
Exercised (1,711,541 0.1&
Expired - -
Outstanding at October 31, 2012 6,811,79: ¢ 0.24

NOTE 10 - STOCK OPTIONS

In consideration for mining interests on severalperties (see Note 4), the Company is obligateddoe 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 dates.

The Company has estimated the fair value of thesiero grants using the Blackeholes model for the year ended April 30, 2
with the following assumptions:

Options issued 75,00(C
Weighted average volatility 373.8%
Expected dividends -
Expected term (years) 3.0C
Risk-free rate 2.5%

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

For the six months ended For the year ended
October 31, 2012 April 30, 2012
Shares Price (a) Shares Price (a)

Beginning balance outstanding 275,00( $0.3€ 200,00( $0.2¢
Issued - - 75,00( 0.56
Expired - - - -
Exercised - - - -
Ending balance outstanding 275,00( $0.3¢€ 275,00( $0.3¢€

Future stock option obligations under the termproperty agreements detailed in Note 4 are asviistio

Fiscal year ending April 30, Stock Options
2013 75,00(
2014 25,00(
2015 25,00(
2016 25,00(
2017 25,00(
175,00(

As per the agreement fully executed on Octobe0322in consideration for consulting and advisaies rendered, the Compi
is obligated to issue a total of 1,000 stock opibased on 5 day variable weightaderage price (VWAP) at the end of each m
of the associated consulting contract. The coasttiptions vest on the first day of the followimgnth of service and are
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exercisable for a period of six months following tiermination of the agreement. The Company h@ma&ed the fair value of the
option grants using the Blackeholes model for the three months and six mombee October 31, 2012, with the following rang
assumptions:

Options issued 2,00C
Weighted average volatility range 453.0% to 465.9¢
Expected dividends -
Expected term (years) 1.00
Risk-free rate 0.15% to 0.17¢

The following is a summary of the Company’s optitssied and outstanding associated with certaisudting agreements:
October 31, 2012

Shares Price
Beginning balance outstanding - -
Issued 2,00C $0.45
Expired or forfeited - -
Exercised - -
Ending balance outstanding 2,00C $0.4E

The fair value of the consultant options issuedfa®ctober 31, 2012 was $1,580. Total chargedragaperations under the opt
grants for consulting services was $1,580 for tived and six months ended October 31, 2012. Toests are classified unc
management and administrative expense.

The Company established the 2011 Stock Option/Rtsdr Stock Plan. The Stock Option Plan is adrenézl by the Board
Directors and provides for the grant of stock opdido eligible individual including directors, exgive officers and advisors tt
have furnished bona fide services to the Companyatated to the sale of securities in a capitaling transaction.

On May 30, 2011 the Board of Directors authorizeglgrant of 326,667 options to purchase sharesrofrion stock of the Compa
to various directors, officers and consultants. Narch 22, 2012, the Board of Directors authorigesl grant of 236,667 options
purchase shares of the Company to various direatéfisers and consultants.

On June 18, 2012 the Board of Directors authoritresd grant of 1,725,000 options to purchase shafemmon stock of tr
Company to various directors, officers and consita The options have a strike price of $0.30 thase the closing price of t
Company's common stock on the date of grant vestieg one year.

The fair value of each option award was estimatethe date of the grant using the assumptions rinttge following table:

May 30, 2011 March 22, 2012 June 18, 2012
Options issued 326,66¢ 236,667 1,725,00(
Weighted average volatility 276.1% 350.2% 302.2%
Expected dividends - - -
Expected term (years) 3.1 3.1 3.1
Risk-free rate 3.07% 0.56% 0.41%

The following is a summary of the Company’s optitssied and outstanding in conjunction with the @any’s Stock Option Plan:

Six months ended Six months ended
October 31, 2012 October 31, 2011
Shares Price (a) Shares Price (a)
Beginning balance outstanding (b) 530,00( $0.8¢ 266,66 $1.8C
Granted 1,725,00( 0.3C 326,66 $0.9C
Expired or forfeited - - (63,333 ($0.90
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Exercised - - - -
Ending balance outstanding 2,255,00( $0.42 530,00( $1.35
(@) Weighted average exercise price per share. )
(b) The options were granted to employees, managemdrntansultants by the Board of Directors and haivg period

from immediate to three years.

The following table summarizes additional informatabout the Company's stock options outstandiraf @ctober 31, 2012:

Options Outstanding Options Exercisable
Date of Grant Shares Price (a) Life (b) Shares Price (a)
May 27, 2011 293,33: $0.9C 8.83 220,00( $0.9C
March 22, 2012 236,667 $0.7¢ 9.65 78,90¢ $0.7¢
June 18, 2012 1,725,00( $0.3C 9.89 862,50( $0.3C
Total options 2,255,00( 1,161,40!

The total value of the stock option awards is espédnratably over the vesting period of the empleyeeeiving the awards. As of
October 31, 2012, total unrecognized compensatast elated to stock-based options and awards 66,832 and the related
weighted average period over which it is expectetd recognized is approximately .80 years. Thexeldal 61,405 options vested
under the Plan at October 31, 2012, and 1,093,598sted options as of the same date.

The average remaining contractual term of the agtiboth outstanding and exercisable at OctobeRB@12 was 9.47 years. No
options were exercised during the three monthssanohonths ended October 31, 2012.

Total compensation charged against operations wthégolan for employees and consultants was $18%08 $23,198 for the three
months ended October 31, 2012 and 2011, respectwel $352,469 and $90,062 for the six months @etober 31, 2012 and 2011.
These costs are classified under management amidiattative expense.

The aggregate intrinsic value of options exercisalblOctober 31, 2012, was $615,545 based on the&uy's closing price of $0.53
per common share at October 31, 2012. The Conpanyfent policy is to issue new shares to satipfion exercises.

The following is a summary of the Company’s stopkians outstanding:

Weighted Average

Shares Exercise Price Expiration Date
Stock options issued in conjunction with mineraénest April 11, 2019 throug
agreements 275,000 $ 0.3€ April 11, 202z
May 30, 2021 throug
Stock options issued pursuant to 2011 Stock OfRian 2,255,00( 0.43 June 18, 202
Stock options issued in lieu of cash for services 2,00C 0.4E
Outstanding at October 31, 2012 2,532,000 ¢ 0.42

NOTE 11 — STOCKHOLDERS'’ EQUITY (DEFICIT)

On May 10, 2012, the Company issued 9,000,000 stafreommon stock to various debenture holdersaiisfaction of common
stock payable at April 30, 2012 as discussed ireNot The Company also issued 27,434 shares of oconstock for accrued interest
as discussed in Note 7.

On May 16, 2012, an individual exercised 250,00rsipurchase warrants at $0.15 per share.



Pagel4 of 26




STAR GOLD CORP.

(An Exploration Stage Company)

NOTES TO FINANCIAL STATEMENTS

OCTOBER 31, 2012

On May 25, 2012, an individual exercised 200,008rstpurchase warrants at $0.15 per share.

On June 1, 2012, the Company issued 130,333 shamammon stock to executives in satisfaction opkiyment agreements !
accrued compensation through April 30, 2012. Tistsees were value at $92,000 or $0.71 per shaiehvidrthe average end
month closing price for the period in which compatien was earned.

On June 13, 2012, an individual exercised 30,0@@espurchase warrants at $0.15 per share.

On June 18, 2012, a individual exercised 333,338mon stock purchase warrants at $0.15 per share.

On July 27, 2012, the Company issued 166,667 slodimsmmon stock in satisfaction of common stockgide. These shares w
valued at $0.30 per share or $50,000 represertagdnversion price per share at date of conversion

On August 20, 2012, an individual exercised 50,88re purchase warrants at $0.15 per share.

On August 22, 2012, common stock payable of $2@Dw8&s paid through issuance of 666,667 sharesrofram stock at $0.30 [
share which represented the conversion price @0b@er share and is included in "Common stock payain the Company
balance sheet at October 31, 2012.

On September 5, 2012, common stock payable of $5ufs paid through issuance of 9,693 shares of amrstock at $0.60 p
share which approximated fair value of the shateth@ date of issuance and is included in “Commimtks payable’on the
Company’s balance sheet at October 31, 2012.

On September 5, 2012, common stock payable of $85)@&s paid through issuance of 300,000 sharesrofron stock at $0.15
share and is included in “Common stock payablethenCompany’s balance sheet at October 31, 2012.

On October 12, 2012, individuals exercised 120 &tdre purchase warrants at $0.15 per share.
On October 29, 2012, an individual exercised 263 &fare purchase warrants at $0.15 per share.

On October 31, 2012, individuals exercised 166 $itate purchase warrants at $0.15 per share
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSISAND PLAN OF OPERATION.
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This quarterly report and the exhibits attachedetwercontain “forward-looking statementsiithin the meaning of the Prive
Securities Litigation Reform Act of 1995, as amehd&uch forward-looking statements concern the @onw's anticipated resu
and developments in the Compasgperations in future periods, planned exploratind development of its properties, plans re
to its business and other matters that may occtivdriuture. These statements relate to analysgsther information that are ba:
on forecasts of future results, estimates of anmsnaot yet determinable and assumptions of managemen

Any statement that express or involve discussioitl vespect to predictions, expectations, belipfans, projections, objectivi
assumptions or future events or performance (ofiahnot always using words or phrases such asetagpor “does not expect”’js'
expected”, “anticipates” or “does not anticipatgilans”, “estimates”, or “intends’or stating that certain actions, events or re
“may” or “could”, “would”, “might” or “will” be taken, occur or be achieved) are not statenwnksstorical fact and may |
forward-looking statements. Forwalabking statements are subject to a variety of kmawd unknown risks, uncertainties and c
factors which could cause actual events or regultdiffer from those expressed or implied by thewfardiooking statement

including, without limitation:
» Risks related to the Company'’s properties beinfpénexploration stage;
« Risks related to the mineral operations being silbgegovernment regulation;
» Risks related to the Company'’s ability to obtaiditidnal capital to develop the Company’s resourdemy;
« Risks related to mineral exploration and developraetivities;
» 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 mihesegploration;
« Risks related to the title and rights in the Compamineral properties;
» Risks related to the possible dilution of the Comps.common stock from additional financing aciis;
« Risks related to potential conflicts of interestmthe Company’s management;
« Risks related to the Company’s shares of commaksto

This list is not exhaustive of the factors that nadfiect the Company’s forwandoking statements. Some of the important riskd
uncertainties that could affect forward-looking tetaents are described further under the sectidied ti'Risk Factors ar
Uncertainties”, “Description of Business” and “Maeaent’'s Discussion and Analysiet this Quarterly Report. Should one
more of these risks or uncertainties materializeshmuld underlying assumptions prove incorrediyacaesults may vary materia
from those anticipated, believed, estimated or etqie The Company cautions readers not to pladeeimeliance on any st
forward4ooking statements, which speak only as of the dadde. Star Gold Corp. disclaims any obligatiobsgguently to revit
any forwardlooking statements to reflect events or circumstanafter the date of such statements or to reflectoccurrence
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”), particyléré Companys Quarterl
Reports on Form 10-Q and Current Reports on Fokn 8-

Star Gold Corp qualifies all forward-looking statements contained in this Quarterly Repd by the foregoing cautionary
statement.

Certain statements contained in this Quarterly Repon Form 10-Q constitute “forward-looking statertse” These statemen
identified by words such as “plan,” “anticipate,bélieve,” “estimate,” “should,” “expect,and similar expressions include
Companys expectations and objectives regarding its futimancial position, operating results and businefstegy. Thes
statements reflect the current views of managematht respect to future events and are subject shsriuncertainties and otl
factors that may cause actual results, performaneghievements, or industry results, to be mdteriferent from those describ
in the forward-looking statements. Such risks andeutainties include those set forth under theioapgtManagemens Discussio
and Analysis or Plan of Operation” and elsewherthiis Quarterly Report.

As used in this Quarterly Report, the terms “weys,” “our,” “Star Gold,” and the “Company'mean Star Gold Corp., unle
otherwise indicated. All dollar amounts in this @edy Report are expressed in U.S. dollars, uni¢issrwise indicated.
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Management’s Discussion and Analysis is intenddaktoead in conjunction with the Compasmyinancial statements and the inte
notes (“Notes”) thereto included in the Company’snfial Report on Form 1R-for the fiscal year ending April 30, 2012. T
following statements may be forward-looking in matand actual results may differ materially.

Corporate Background

The Company was originally incorporated on Decenfh@006 under the laws of the State of Nevadaas Bevelopment, Inc.
April 25, 2008, the name of the company was chargestar Gold Corp. Star Gold Corp. is an explorastage company engay
in the acquisition and exploration of precious rhelgposit properties and advancing them toward ythdn. The Company
engaged in the business of exploring, evaluatijamguiring mineral prospects with the potentialdoonomic deposits of precic
and base metals.

The Company currently owns the rights to acquiréou@ 100% mining interest (covering a total ofuspatented claims) in a mine
property (known as the Excalibur Property) locadtethe State of Nevada.

The Company has completed an initial exploratioogpm on the Excalibur Property, which included IBgiwal Mapping, Roc
Sampling and Assaying. Based on this analysiCimapany has decided to move forward with the peimgitof this property ar
associated drilling program. The permitting wampteted in June 2010 and the drilling program comeee the week of June 2(
2010. The Company anticipates additional drillamgl exploration of the Excalibur Property to compoeeim late October 2012.

Star Gold Corp. currently leases with an optionatmuire 60 unpatented mining claims (covering axiprately 490 Hectare
located in the State of Nevada and known as thgtoeet Property. The Company recently completddliang program of 16 te
holes and expects to commence additional corandyitif the Main target site in April/May 2012.

On July 7th, 2010, Star Gold Corp. entered intor@p€rty Option agreement whereby it may earn a 10@%eral interest in
Property located in the State of Nevada (approxetga800 kilometers northwest of Las Vegas) knowthaslet Property.

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

Overview of Mineral Exploration and Current Operati ons

Star Gold Corp. is a mineral exploration stage camypwith no producing mines. Mineral exploratisnessentially a reseal
activity that does not produce a product. Succéssdploration often results in increased projegiue that can be realized throi
the optioning or selling of the claimed site togar companies. As such the Company acquires prepavhich it believes ha
potential to host economic concentrations of milsezarticularly gold and silver. These acquisiidhave and may take the forn
unpatented mining claims on federal land, or leasiaims, or private property owned by others. ulipatented mining claim is
interest that can be acquired to the mineral right®pen lands of the federal owned public dom&faims are staked in accorda
with the Mining Law of 1872, recorded with the fealegovernment pursuant to laws and regulationabished by the Bureau
Land Management The Company intends to remaiténbusiness of exploring for mining properties thave the potential
produce gold, silver, base metals and other comtiesdi

Compliance With Government Regulations

If the Company decides to continue with the acgoisiand exploration of mineral properties in theat& of Nevada it will k
required to comply with all regulations, rules aticectives of governmental authorities and agenafgdicable to the exploration
minerals in the State of Nevada and the UniteceStaederal agencies.

United Sates

Mining in the State of Nevada is subject to fedessdte 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 minimemations; and tho
dealing with the environment.
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Land Ownership and Mining Rights.

On Federal Lands, mining rights are governed byGkeeral Mining Law of 1872 (General Mining Law) amended, 30 U.S.
88 21461 (various sections), which allows the locatidnmining claims on certain Federal Lands upon tisealery of a valuab
mineral deposit and proper compliance with clairaton requirements. A valid mining claim providés holder with the right
conduct mining operations for the removal of lobs&aminerals, subject to compliance with the Genktiaing Law and Nevac
state law governing the staking and registratiomipfing claims, as well as compliance with variéederal, state and local operat
and environmental laws, regulations and ordinandesthe owner or lessee of the unpatented miniagnd, the Company has
right to conduct mining operations on the landsjesttbto the prior procurement of required operatpggmits and approva
compliance with the terms and conditions of anyliapple mining lease, and compliance with applieafadderal, state, and lo
laws, regulations and ordinances.

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

The State of Nevada likewise requires various prand approvals before mining operations can bedthough the state a
federal regulatory agencies usually cooperate taimite duplication of permitting efforts. Among eththings, a detaile
reclamation plan must be prepared and approved, ahding in the amount of projected reclamatioat®oThe bond is used
ensure that proper reclamation takes place, andbtma will not be released until that time. The Béa Department
Environmental Protection, which is referred toles WDEP, is the state agency that administersatiamation permits, mine pern
and related closure plans on the Nevada properpgall jurisdictions (such as Eureka County) may dlepose permittin
requirements (such as conditional use permits oingoapprovals).

Environmental Law

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

Competition

Star Gold Corp. competes with other mineral reseenploration and development companies for fimameind for the acquisition
new mineral properties. Many of the mineral resewggploration and development companies with whieenGompany compet
have greater financial and technical resourcescotingly, competitors may be able to spend greateounts on acquisitions
mineral properties of merit, on exploration of thiineral properties and on development of themaral properties. In addition, tt
may be able to afford greater geological expeitighe targeting and exploration of mineral projgst This competition could res
in competitors having mineral properties of greageiality and interest to prospective investors whay finance addition
exploration and development. This competition cadgersely impact on Star Gold Cogpability to finance further exploration &
to achieve the financing necessary for the Compamlevelop its mineral properties.

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

Office and Other Facilities

Star Gold Corp. currently maintains its administatoffices at 611 E. Sherman Avenue, Coeur d'AléDe83814. The telepho
number is (208) 66%066. In September the Company relocated itsesfirom Post Falls, Idaho, but continues to réfiteospace
under the same terms that governed the lease mieitsous office space, from Marlin Property Mamageat, LLC (“Marlin”) which
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is a single member limited liability company ownleg the spouse of the Company President and directodsay Gorrill. Thi
office space consists of approximately 400 squeeg, fand beginning on January 1, 2012 Marlin wipy this office space to t
Company at a monthly rental rate of $1,500. Swlid@orp. does not currently own any physical @l property.

Employees

The Company has one employee other than its execatficers and directors as of the date of thisu@arly Report on Form 1Q-
Star Gold Corp. conducts business largely thragyeements with consultants and arms length persons

Research and Development Expenditures
The Company has not incurred any research expeasitince 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&CSEPublic Reference Room at 450 Fifth Street NW, Wragon, DC 2054!
Information may be obtained on the operation efflublic Reference Room by calling the SEC at (S8¢-0330.

PLAN OF OPERATION

The Company maintains a corporate office in Coellede, Idaho. This is the primary administratoféice for the company and
utilized by Company Chairman Lindsay Gorrill andi€flFinancial Officer Kelly Stopher.

The financial condition of the Company was positilkging 2012 and the metals commodity markets visrerable for most of tf
year.

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

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

o Complete up to 10,000 feet of Reverse CirculatiB) drilling at Main and up to 5,000 feet of RClling at North tc
expand the area of defined mineralization.

« Initiate metallurgical studies to further determthe leachability of the gold/silver mineralization

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

Primary focus of 2013 exploration activities at bstreet will be to enlarge the known and definedaralization in the Main Zor
and attempt to create a defined mineralized zomieeaorth target. Column leach metallurgical tagtvill also be conducted duri
the year with an emphasis on determining the ldaityaof coarsely crushed material. If fundingasailable, a third target, Cypi
Ridge, will be tested with a small core drillingopgram.

A major exploration program is proposed for Longstrin 2013. The program would consist of up to0Q0, feet of Rever:
Circulation (RC) drilling at Main and up to 5,008et of RC drilling at North. The proposed budgetthe drilling is approximate
$600,000. An additional $50,000 is budgeted forathetgical testing.

Drilling Highlights — Main
Highlights of the drilling results can be found thve Star Gold website at

www.stargoldcorp.com/news/CompletedDrillatMainIv@s2012Drilling.pdf. The plan map can be found at
www.stargoldcorp.com/news/map.pdf

2012 drilling began in May and consisted of 23 Ri@ 4 core holes totaling 11,535 feet. Three ofRRkeholes were drilled at the
North target and one was drilled into the Opal Ritlyget.
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All drilling samples were collected in five foottarvals, logged and securely shipped to ALS Chebadss, Inc. in Reno, Nevada to
be analyzed, by fire assay, for gold and silvesegond sample split is kept on site for possihbithér.

Opal Ridge

LS-1201 was drilled as a stratigraphic hole in® @pal Ridge target just southeast of Main. OpdbRiis the dowrfaulted southea
extension of Main target. This hole was drilledtigad for 480 feet. From the surface to 60 feeg Hole contained intercepti
volcanic sediments and sinter, deposited after ntfigeralizing event. Below 60 feet, the drill holetdrcepted volcanic roc
(moderately welded mutithic rhyolite tuff), identical to host litholigee mineralized at the Main Target, suggesting thaltarec
volcanic sediments and sinter are not as thickaalspneviously been expected. Also of interesthible was oxidized to total dep
so any mineralization found should be heap leaghdhirther drilling is planned to explore for thespible faulted off portion of tl
Malin resource.

At October 31, 2012, the Company had $27,120 cashanmd, and working capital deficit of $157,396. A&h, the Company w
require substantial additional financing in the méaure in order to meet current obligations aondcbntinue our operatior
Currently, Star Gold Corp. does not have any fimag arrangements in place and there are no asmgdmat it will be able to obt:
sufficient financing on terms acceptable to the @any, if at all.

Due to the lack of operating history and preseability to generate revenues, our auditors haatedtin their audit report includ
in our audited financial statements for the yeateghApril 30, 2012 that there currently exists saibvsal doubt about our ability
continue as a going concern.

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

The Company has closed on a private placementsalebentures and warrants. The placement consitesduing $250,000
convertible debentures and warrants. The drilpnggram discussed above was made possible due farakceeds from this tranc
of the Placement. For more information on the &aent please review the Company’s report on Foinfilzd on June 19, 201
The report is available for review at www.sec.gov.

Future liquidity and capital requirements dependhaany factors including timing, cost and progreshe Company's explorati
efforts. The Company will consider additional gatdfferings, private placement, mergers or debtrirments.

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

RESULTS OF OPERATIONS

The Company has earned no revenue from operatioP@1i2 or 2011 and does not anticipate earninge@vsnues in the foreseea
future. Star Gold Corp. is an exploration stage any and presently is seeking other business apmtes.

SUMMARY OF OPERATIONS Three months ended October 31,  Six months ended October 31,
2012 2011 2012 2011
(unaudited) (unaudited) (unaudited) (unaudited)
REVENUES $ -$ -$ -$ -

OPERATING EXPENSES:

Mineral exploration and consultant expenses 493,52¢ 56,252 658,97t 102,05¢
Legal and professional fees 41,102 53,89¢ 94,56¢ 78,08¢
Management and administrative 287,66¢ 48,57¢ 580,20: 140,91¢
Depreciation 1,591 - 2,95¢ -
Directors fees 3,00C - 3,00C -
Other expense (income) 8,122 2,782 128,057 4,581

TOTAL EXPENSES 835,01( 161,51( 1,467,75!¢ 325,64
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NET INCOME (LOSS) $ (835,010 (161,510  (1,467,758g (325,642

Total expenses for the three months ended Octahe2®.2 of $835,010 increased $673,500 over tofatrses of $161,510 for |
comparable period ended October 31, 2011. Theaser in total expense is primarily a result of lstoption expense of $160,€
and management fees and payroll of $85,509 recedrdaring the period. Exploration and consultingense for the three mon
ended October 31, 2012 was $493,528, an increa$43,276 over the three months ended October @1, 2xpense of $56,2!
The Company undertook a drilling program on thadsireet property which culminated in late OctoBén,2.

SUMMARY OF MANAGEMENT AND Three months ended October 31, Six months ended October 31,
ADMINISTRATIVE EXPENSES 2012 2011 2012 2011
(unaudited) (unaudited) (unaudited) (unaudited)
Auto and travel $ 21,782% 9,924% 27,95t% 16,32¢
General administrative and insurance 9,21C 269 17,04¢ 269
Management fees and payroll 85,50¢ 7,50C 159,20¢ 21,00¢
Office and computer expense 1,994 4,27~ 5,31C 6,33C
Rent and lease expense 7,50C 3,00C 15,39t 5,982
Stock option expense 160,66« 23,19¢ 354,04¢ 90,061
Telephone and utilities 1,007 412 1,23¢ 950
TOTAL MANAGEMENT AND
ADMINISTRATIVE EXPENSES $ 287,66¢s 48,57¢g 80,20:g 140,91¢

Management and administrative expenses for the imenths ended October 31, 2012 increased $23808837,666 compared
2011 expense of $48,578, of which $137,466 of tleelase is associated with stock option expenseer@eadministrative ai
insurance expense increased $8,941 as a resuheofCompany acquiring directsr’liability, errors and omissions covere
Management fees and payroll increased $78,00&hé&three months ended October 31, 2012 as the @ongntered into Executi
Compensation agreements with its Chairman, Presidad Chief Financial Officer. The Company expean increase
management and consulting fees through the erttedidcal year ending April 30, 2013 related tonpliag and execution of the n
phase of the Longstreet drilling program.

Certain Board members are also compensated on digrarconsulting rate to verify and assess techmidarmation provided b
outside consultants.

SUMMARY OF LEGAL AND PROFESSIONAL

FEES Three months ended October 31,  Six months ended October 31,
2012 2011 2012 2011

(unaudited) (unaudited) (unaudited) (unaudited)

Audit and accounting $ 14,551% 4,46<% 30,14:% 19,54¢

Legal and professional fees 15,58( 15,09t 46,53¢ 16,32¢

Public company expense 1,24C 285 6,81t 672

Investor relations 9,732 34,04¢ 11,071 41,544
TOTAL LEGAL AND

PROFESSIONAL FEES $ 41,10t 53,89%g 94,565 78,08¢

Legal and professional fees decreased $12,7951d &3 for the three months ended October 31, 2042 $53,898 for the thr
months ended October 31, 2011. The decreasee®ull of reducing investor relations expense fergbarter.

Investor relations expense has decreased $24,389,782 for the three months ended October 31, 28d@pared to $34,049 for
three months ended October 31, 2011. Managemegaged an investor relations firm during the quasteted October 31, 2012 ¢
for the foreseeable future thereafter to help impriquidity and market awareness.

Management expects an increase in legal and profed$ees during the second half of the fiscalryea
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LIQUIDITY AND FINANCIAL CONDITION

BALANCE SHEET INFORMATION October 31, 2012 April 30, 2012
(unaudited) (audited)
Working capital (deficit) $ (187,396 $ 309,64
Total assets 413,93( 707,74¢
Accumulated deficit (5,518,186 (4,050,428
Stockholder equity (deficit) 170,881 (358,629
WORKING CAPITAL October 31, 2012 April 30, 2012
(unaudited) (audited)
Current assets $ 55,6471 $ 359,49
Current liabilities (243,043 (49,852
Working capital (deficit) $ (187,396 g 309,64
Six Months Ended Six Months Ended
CASH FLOWS October 31, 2012 October 31, 2011
(unaudited) (unaudited)
Cash flow from (used in) operating activities $ (722,568 $ (289,482
Cash flow from (used in ) investing activities 536,73« 379,451
Cash flow from (used in) financing activities (12,986 (26,600
Net increase (decrease) in cash during period $ (198,820 ¢ 63,36¢

The Company decreased total assets to $413,936telbé 31, 2012 compared to $707,749 at April 81,2 primarily as a result
expenditures related to exploration activities be tongstreet Property. Mining Interests (Noteinbreased from $300,999
$311,999. Prepaid expenses decreased to from &B&)%$28,527 due to deposits required on explomadttivities at the Longstre
Property being utilized for exploration activitissLongstreet.

At October 31, 2012, the Company had a workingteageficit of $187,396 primarily as a result ofeauction in $74,349 in prepi
drilling expense.

The Company utilized $12,986 in cash from Invest#ugivities on certain annual lease payments ontaliged mineral assets at
Longstreet, Jet and Excalibur projects for the éhmeonths ended October 31, 2012 per the terms agelly Option Agreeme
described in Note 3 of the Financial Statementfie Tompany is in compliance with all obligations tbé Property Optic
Agreements.

As of October 31, 2012, the Company had cash of1®®7 Since inception, the sources of the Commafipancing have be
through offerings of its equity securities and tigh debt financing. Star Gold Corp. has not atthipeofitable operations and
ability to pursue any future plan of operation édndent upon our ability to obtain financing.

Star Gold Corp. anticipates continuing to rely dfemings of its debt and/or equity securities im@r to continue to fund busint
operations. Issuances of additional equity seegritivill result in dilution to the Company's exigtistockholders. There is
assurance that the Company will be able to compleyeadditional offerings of its securities or titaill be able arrange for oth
financing to fund its planned business activities.

Disruptions in the credit and financial marketsrothe past several years have had a material agirapgact on a number of financ
institutions and have limited access to capital eratlit for many companies. While access to chpéa improved recently, the
disruptions could, among other things, make it maifiecult for the Company to obtain, or increase tcost of obtaining, capital €
financing for operations. Access to additionalitapnay not be available to terms acceptable ¢oQGbmpany or at all.

The audit opinion and Notes that accompany the Gmyip financial statements for the year ended A#l2012, disclose a 'goi
concern' qualification to the Company's abilityctmtinue in business. The financial statementdherperiod then ended have k
prepared under the assumption that the Companycuwillinue as a going concern. Such assumptioreogiates the realization
assets and the satisfaction of liabilities in tbenmal course of business. As shown in the findrst&ements for the year ended A
30, 2012, the Company incurred losses and negediste flows from operating activities for the ydan ended, and at April 30,
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2012, did not have sufficient cash reserves to icaeemal operating activities for the following tiwe months. These factors re
substantial doubts about the Company's ability @aatioue as a going concern. The financial statésnelo not include ar
adjustments that might be necessary should the @oynpe unable to continue as a going concern.

The Company's continuation as a going concernpsrdgent upon its ability to generate sufficienthcBiew to meet its obligations
a timely basis, to obtain additional financing asynibe required, or ultimately to attain profitafyili Potential sources of cash.
relief of demand for cash, include additional exédrdebt, the sale of shares of the Company's sipelternative methods such
mergers or sale of the Company's assets. No as&s&an be given, however, that the Company wikiltile to obtain any of the
potential sources of cash. The Company curreptiyires additional cash funding from outside sositoesustain existing operatic
and to meet current obligations and ongoing capégliirements.

The Company plans for the long term continuationaagoing concern include financing future operatidhrough sales of @
common stock and/or debt and the eventual proétaxploitation of the Company's mining properti@$hese 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 provide tieeessary financing in return for equity in theparty.

ITEM 3.QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

We do not hold any derivative instruments and doemgage in any hedging activities.
ITEM 4.CONTROLS AND PROCEDURES.
Conclusions of Management Regarding Effectivenes$ Disclosure Controls and Procedures

At the end of the period covered by this reporteaaluation was carried out under the supervisfaamd with the participation of tl
Company's management, including the President,d>@ggelov ("President”) and Chief Financial Offjd€elly J. Stopher ("CFQO"
of the effectiveness of the design and operatidrikeoCompany's disclosure controls and proced{agslefined in Rule 13al5(e
and Rule 15d 15(e) under the Exchange Act). Based on thauetiah the President and the CFO have concludédthaf the er
of the period covered by the report, the Compadigslosure controls and procedures were adequdgsdigned and effective
ensuring that (i) information required to be diseld by the Company in reports that it files or sitbto the Securities and Excha
Commission under the Exchange Act is recorded,gas®d, summarized and reported within the timeogsrspecified in applicat
rules and forms and (ii) material information reedito be disclosed in our reports filed underftehange Act is accumulated :
communicated to our management, including the CaryipaPresident and CFO, as appropriate , to altmwaEcurate and time
decisions regarding required disclosures.

Changes in internal controls over financial reportng

There have been no material changes in internatasrover financial reporting during the quarteaded October 31, 2012.
PART Il - OTHER INFORMATION

ITEM 1.LEGAL PROCEEDINGS

Star Gold Corp. is not a party to any material lggaceedings and, to managemsrikhowledge, no such proceedings are threa
or contemplated. No director, officer or affiliadé Star Gold Corp. and no owner of record or benafiowner of more than 5%
our securities or any associate of any such dirgof€icer or security holder is a party adverseStar Gold Corp. or has a mate
interest adverse to Star Gold Corp. in referenqeetaling litigation

ITEM 1A. RISK FACTORS

There have been no material changes from the aisthfs as previously disclosed in our Form 10-Ktffieryear ended April 30, 2012
which was filed with the SEC on August 9, 2012.
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ITEM 2.RECENT SALES OF UNREGISTERED SECURITIES

As disclosed in Notes 6 and 11 to the Companyanfifal statements for the three months and six nsommded October 31, 201:
this Form 10Q, the Company exercised its optiocatavert certain convertible debentures to commameshof the Company's sto
The Company previously disclosed the issuanchetbnvertible debentures on separate FoKts8iled on February 15, 2012, ¢
June 19, 2012.

ITEM 3.DEFAULTS UPON SENIOR SECURITIES

None

ITEM 4. - MINE SAFETY DISCLOSURES

Pursuant to Section 1503(a) of the Dodd-Frank \8t#ket Reform and Consumer Protection Act of 2Qte (Dodd-
Frank Act”),issuers that are operators, or that have a subgittiat is an operator, of a coal or other minéhim Unitec
States are required to disclose in their periodjmorts filed with the SEC information regarding cfied health an
safety violations, orders and citations, relateseasments and legal actions, and mimgigted fatalities. The Compan
in the exploration stage and has no operations.

ITEM 5.0THER INFORMATION.
None
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Purchase Agreement dated June 22, 2004 betweeR@Dglorme and Star Gold Coth)

Declaration of Trust executed by Guy R. Delorfhk.

Certification of Principal Executive Officer andifgipal Financial Officer as adopted pursuant tati®a 302 of th

Certification of Principal Executive Officer andifgipal Financial Officer as adopted pursuant tati®e 906 of thi

XBRL Taxonomy Extension Schema
XBRL Taxonomy Extension Calculation

XBRL Taxonomy Extension Definition

XBRL Taxonomy Extension Presentation

Filed with the SEC as an exhibit to our Registrattstatement on Form SB-originally filed on June 14, 2007,

ITEM 6. EXHIBITS
Exhibit
Number Description of Exhibits
3.1 Articles of Incorporation(®)
3.2 Bylaws, as amendet)
4.1 - )
Form of Share Certificaté!
10.1
10.2
A Code of Ethics®
31.1
Sarbanes-Oxley Act of 2002.
32.1
Sarbanes-Oxley Act of 2002.
101.INS(2) XBRL Instance
101.SCH*
101.CAL*
101.DEF*
101.LAB*  yBRL Taxonomy Extension Labels
101.PRE*
1)
amended.
1)

(2)

Filed with the SEC as an exhibit to our Registra&iatement on Form SB-2 June 14, 2007.

XBRL Information is furnished and not filed or arpaf a registration statement or prospectus fappses of Sectiol
11 or 12 of the Securities Act of 1933, as amendgedeemed not filed for purposes of Section 18hef Securitie
Exchange Act of 1934, as amended and otherwisetisubject to liability under these sections.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport to be signed on

behalf by the undersigned thereunto duly authorized

Date: December 14, 2012 By:

Date: December 14, 2012

By:

STAR GOLD CORP.

/s/ David Segelov

President
(Principal Executive Officer)

/sIKelly J. Stopher

Kelly J. Stopher
Chief Financial Officer and Secretary
(Principal Financial Officer)

Page26 of 26



Exhibit 31.1
Certification of Chief Executive Officer
Pursuant to Section 302 of Sarbanes-Oxley Act

I, David Segelov, certify that:

1. I have reviewed this quarterly report on Foidal of Star Gold Corp.;

2. Based on my knowledge, this report does not cordain untrue statement of a material fact or o
state a material fact necessary to make the statsmeade, in light of the circumstances under wiiott
statements were made, not misleading with respeatiet period covered by this report;

3. Based on my knowledge, the financial statementd,adiner financial information included in this ref
fairly present in all material respects the finahaondition, results of operations and cash flmfvshe
small business issuer as of, and for, the perioglsgmted in this report;

4. The small business issuer's other certifyifigef(s) and | are responsible for establishing mxaihtaining
disclosure controls and procedures (as definedxch&nge Act Rules 13a-15(e) and 1Bsle)) an
internal control over financial reporting (as definin Exchange Act Rules 13(a%(f) of the registran

and have:

(@) Designed such disclosure controls and proceduressaosed such disclosure controls
procedures to be designed under the Company's\ssiper, to ensure that material informat
relating to the small business issuer, includisgdnsolidated subsidiaries, is made known
by others within those entities, particularly dgrithe period in which this report is be
prepared;

(b) Designed such internal control over financial réipgr;, or caused such internal control ¢

financial reporting to be designed under the ComisaBupervision, to provide reasone
assurance regarding the reliability of financiapoding and the preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the small busiresser's disclosure controls and procedure:
presented in this report the Company's conclusabwut the effectiveness of the disclos
controls and procedures, as of the end of the ghecmvered by this report based on ¢
evaluation; and

(d) Disclosed in this report any change in the smadlifess 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 cafs@an annual report) that has materi
affected, or is reasonably likely to materiallyegff, the small business issuer's internal co
over financial reporting.

5. The small business issuer's other certifying off&eand | have disclosed, based on the Company
recent evaluation of internal control over finahegporting, to the small business issuer's ausliéod th
audit committee of the small business issuer'sdoérdirectors (or persons performing the equivk
functions):

@ All significant deficiencies and material weaknesse the design or operation of inter
control over financial reporting which are reasdpalikely to adversely affect the sm
business issuer's ability to record, process, suimmand report financial 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: December 14, 2012

/s/ David Segelo

David Segelov
President




Exhibit 31.2

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

I, Kelly J. Stopher, certify that:

1.

2.

| have reviewed this quarterly report on Foidrl of Star Gold Corp.;

Based on my knowledge, this report does not cordain untrue statement of a material fact or on

state a material fact necessary to make the statsmade, in light of the circumstances under wiiatt

statements were made, not misleading with respeatiet period 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 flmfvshe

small business issuer as of, and for, the perioglsemted in this report;

The small business issuer's other certifying off&eand | are responsible for establishing anchiaaiing

disclosure controls and procedures (as definedxch&nge Act Rules 13a-15(e) and 1Bsle)) an

internal control over financial reporting (as defihin Exchange Act Rules 13(a%(f) of the registran
and have:

(@) Designed such disclosure controls and proceduressaosed such disclosure controls
procedures to be designed under our supervisiosngare that material information relating
the small business issuer, including its consafidaubsidiaries, 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 réipor, or caused such internal control c
financial reporting to be designed under our sup@m, to provide reasonable assure
regarding the reliability of financial reporting daithe preparation of financial statements
external purposes in accordance with generallymedeaccounting principles;

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

(d) Disclosed in this report any change in the smadiifess 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 cafsan annual report) that has materi
affected, or is reasonably likely to materiallyeadf, the small business issuer's internal co
over financial reporting.

The small business issuer's other certifying off&eand | have disclosed, based on our most r

evaluation of internal control over financial refiog, to the small business issuer's auditors hadatdi

committee of the small business issuer's board idfcibrs (or persons performing the equiva
functions):

€) All significant deficiencies and material weaknesse the design or operation of inter
control over financial reporting which are reasdgpalikely to adversely affect the sm
business issuer's ability to record, process, summemand report financial 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: December 14, 2012

/sl Kellly J. Stophe

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 Quarterly Report of Star &@lorp., a Nevada corporation (the "Company") om+b0-Q
for the quarter ending October 31, 2012, as filéth whe Securities and Exchange Commission on #te Herec
(the "Report"), Lindsay E. Gorrill, Chief Executiv@fficer of the Company, certifies to the best & knowledge
pursuant to 18 U.S.C. § 1350, as adopted pursa&8a6 of the Sarbanes-Oxley Act of 2002, that:

(1) 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 Report faplgsents, in all material respects, the financial
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 éoStcurities and Exchange Commission or its sfghuequest.

/s/ David Segelo

David Segelov
President
December 14, 2012




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 Quarterly Report of Star é&5Glorp. a Nevada corporation (the "Company") omi60-Q
for the quarter ending October 31, 2012, as filéth whe Securities and Exchange Commission on #te Herec
(the "Report"), Kelly J. Stopher, Chief Financiaffi€er of the Company, certifies to the best of kimwledge
pursuant to 18 U.S.C. § 1350, as adopted pursad&#d6 of the Sarbanes-Oxley Act of 2002, that:

(1) 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 finahc
condition and result of operations of the Company.

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

/sl Kelly J. Stophe

Kelly J. Stopher
Chief Financial Officer
December 14, 2012






