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References to the Company our we or us mean Pershing Gold Corporation and unless otherwise spec fled its subsidiaries

Many of the terms used in our industry are technical in nature We have included glossary of some of these terms below

FORWARD-LOOKING STATEMENTS

Some information contained in or incorporated by reference into this annual report on Form 10-K may contain forward-looking statements within the

meaning of the United States Private Securities Litigation Reform Act of 1995 These statements include statements relating to our plans expectations and the

timing and budget for exploration and monetization of our Relief Canyon properties our expected cash needs and statements concerning our financial

condition operating strategies and operating and legal
risks

We use the words anticipate continue likely estimate expect may could will project should believe and similar

expressions to identif forward-looking statements Statements that contain these words discuss our future expectations and plans contain projections of 2014

production expenditures or other matters or state other forward-looking information Although we believe the expectations and assumptions reflected in those

forward-looking statements are reasonable we cannot assure you that these expectations and assumptions will prove to be correct Our actual results could

differ materially from those expressed or implied in these forward-looking statements as result of various factors described in this annual report on Form 10-

including

Risks related to the Relief Canyon properties including our ability to advance gold exploration our ability to discover any deposits of gold of

other minerals which can be mined at profit maintaining our unpatented mining claims and millsites our ability to obtain and maintain any

necessary permits consents or authorizations needed to continue exploration and our ability to raise the necessary capital
to finance exploration

and potential expansion

Risks relating to the 2013 exploration and facilities recommissioning programs including time required to determine if Relief Canyon expansion

properties
contain mineable reserves the feasibility and economic viability of recommissioning the gold processing facility on the Relief Canyon

Mine site our ability
to fund new construction and future exploration costs or purchase additional equipment and our ability

to amend permits

consents or authorizations needed to advance exploration

Our ability to acquire additional mineral targets

Our ability to obtain additional external funding sell or lease the tights to mine or find joint venture partner to advance our exploration

programs

Our ability to achieve any meaningful revenue

Our ability to engage or retain geologists engineers consultants and other key management and mining personnel necessary to successfully

operate and grow our business

The volatility
of the market price of our common stock or our intention not to pay any cash dividends in the foreseeable future

Changes in any federal state or local laws and regulations or possible challenges by third parties or contests by the federal government that

increase costs of operation or limit our ability to explore on certain portions of our property

Economic and political events affecting the market
prices

for gold and other minerals which may be found on our exploration properties and

The factors set forth under Risk Factors in Item IA of this annual report on Form 10-K

Many of these factors are beyond our ability to control or predict Although we believe that the expectations reflected in our forward-looking

statements are based on reasonable assumptions such expectations may prove to be materially incorrect due to known and unknown risk and uncertainties

You should not unduly rely on any of our forward-looking statements These statements speak only as of the date of this annual report on Form 10-K Except

as required by law we are not obligated to publicly release any revisions to these forward-looking statements to reflect future events or developments All

subsequent written and oral forward-looking statements attributable to us and persons acting on our behalf are qualified in their entirety by the cautionary

statements contained in this section and elsewhere in this annual report on Form 10-K



GLOSSARY OF SELECTED MINING TERMS

The following is glossary of selected mining terms used in this annual report on Form 10-K that may be technical in nature

Anomaly means single or multiple elements that may be related to the presence of mineralization

Base Metal means classification of metals usually considered to be of low value and higher chemical activity when compared with the precious

metals gold silver platinum etc. This nonspecific term generally refers to the high-volume low-value metals copper lead tin and zinc

Breccia means rock consisting of fragments more or less angular in matrix of finer-grained material or of cementing material

Cane Springs formation means formation consisting of thick bedded massive limestone with local silty
limestone units the upper portion of

which contains solution cavities and caves and is locally
brecciated

Claim means mining interest giving its holder the right to prospect explore for and exploit minerals within defined area

Concentrate means the clean product of ore or metal separated from its containing rock or earth by froth flotation or other methods of mineral

separation

Deposit means an informal term for an accumulation of mineral ores

Exploration Stage means U.S Securities and Exchange Commission descriptive category applicable to public mining companies engaged in the

search for mineral deposits and ore reserves and which are not either in the mineral development or the ore production stage

Feasibility Study means an engineering study designed to define the technical economic and legal viability of mining project with high

degree of reliability

Flotation means the separating of finely crushed minerals from one another by causing some to float in froth and others to remain in suspension

in the pulp Oils and various chemicals are used to activate make floatable or depress the minerals

Formation means distinct layer of sedimentary rock of similarcomposition

Grade means the metal content of ore usually expressed in troy ounces per ton 2000 pounds or in grams per ton or metric tonnes that contain

2204.6 pounds or 1000 kilograms

Heap Leach means mineral processing method involving the crushing and stacking of an ore on an impermeable liner upon which solutions are

sprayed to dissolve metals i.e gold copper etc the solutions containing the metals are then collected and treated to recover the metals

Lode means classic vein ledge or other rock in place between definite walls

Mesozoic means the era off geological time that began 250000000 years ago with the Triassic period and lasted about 185000000 years until the

end of the Cretaceous period

Millsite means specific location of five acres or less on public lands that are non-mineral in character Millsites may be located in connection

with placer or lode claim for mining and milling purposes or as an independenticustom mill site that is independent of mining claim



Mineralization means the concentration of metals within body of rock

Mining means the process of extraction and beneficiation of mineral reserves or mineral deposits to produce marketable metal or mineral ptoduct

Exploration continues during the mining process and in many cases mineral reserves or mineral deposits are expanded during the life of the mine operations

as the exploration potential of the deposit is realized

Net Smelter Return Royalty means defined percentage of the gross revenue from resource extraction operation less proportionate share of

transportation insurance and smelting/refining costs

Open Pit means mine working or excavation open to the surface

Ore means material containing minerals that can be economically extracted

Outcrop means that
part

of geologic formation or structure that appears at the surface of the earth

Paleozoic means the era of geological time from about 540 to 245 million years ago

Precious Metal means any of several relatively scarce and valuable metals such as gold silver and the platinum-group metals

Probable Reserves means reserves for which quantity and grade and/or quality are computed from information similar to that used for Proven

Reserves but the sites for inspection sampling and measurement are farther apart or are otherwise less adequately spaced The degree of assurance although

lower than that for Proven Reserves is high enough to assume continuity between points of observation

Production Stage means project that is actively engaged in the process of extraction and beneficiation of mineral reserves or mineral deposits to

produce marketable metal or mineral product

Proven Reserves means reserves for which quantity is computed from dimensions revealed in outcrops trenches workings or drill holes

grade and/or quality are computed from the results of detailed sampling and the sites for inspection sampling and measurement are spaced so closely and

the geologic character is so well defined that size shape depth and mineral content of reserves are well-established

Reclamation means the process of returning land to another use after minkng is completed

Recovery means that portion of the metal contained in the ore that is successfully extracted by processing expressed as percentage

Reserves means that part of mineral deposit that could be economically and legally extracted or produced at the time of reserve determination

Sampling means selecting fractional part of mineral deposit for analysis

Sediment means solid fragmental material that originates
from weathering of rocks and is transported or deposited by air water or ice or that

accumulates by other natural agents such as chemical precipitation from solution or secretion by organisms and that forms in layers on the Earths surface

at ordinary temperatures in loose unconsolidated form

Sedimentary means formed by the deposition of sediment

Stocks means discordant igneous intrusion having surface exposure of less than 40 square miles

Unpatented Mining Claim means mineral claim staked on federal or in the case of severed mineral rights private land where the U.S

government has retained ownership of the locatable minerals to which deed from the U.S government has not been received by the claimant Unpatented

claims give the claimant the exclusive right to explore for and to develop the underlying minerals and the right to use the surface for such purpose However

the claimant does not own title to either the minerals or the surface and the claim must include discovery of valuable minerals to be valid and is subject to

the payment of annual claim maintenance fees that are established by the governing authority of the land on which the claim is located



Vein means fissure fault or crack in rock filled by minerals that have traveled upwards from some deep source

Waste means rock lacking sufficient grade andJor other characteristics of ore



PART

ITEMS AND BUSINESS AND PROPERTIES

Overview

We are gold and precious metals exploration company pursuing exploration and development opportunities primarily in Nevada We are currently focused on

exploration at our Relief Canyon properties in Pershing County in northwestern Nevada None of our properties contain proven and probable reserves and all

of our activities on all of our properties are exploratory in nature

Our principal offices are located in Lakewood Colorado at 1658 Cole Boulevard Building No Suite 210 Lakewood Colorado 80401 and we have an

exploration office at 1055 Cornell P.O Box 1033 Lovelock Nevada 89419 Our telephone number is 877-705-9357

Corporate Structure

We operate our business directly and also through our wholly-owned subsidiary Gold Acquisition Corp Nevada corporation Gold Acquisition Corp owns

and is conducting exploration on the Relief Canyon Mine property in northwestern Nevada and plans to recommission the related processing plant and

equipment Pershing Gold Corporation owns directly and plans to explore the Relief Canyon expansion properties adjacent to the Relief Canyon Mine property

We also have subsidiary that holds royalty interest and subsidiary that is the borrower under credit agreement

Business Strategy

Our business strategy is to acquire and advance precious metals exploration properties We seek properties with known mineralization that are in an advanced

stage of exploration and have previously undergone some drilling
but are under-explored which we believe we can advance quickly to increase value We are

currently focused on exploration on the Relief Canyon properties commencing mining at the Relief Canyon Mine and recommissioning the Relief Canyon gold

processing facility We acquired the former Relief Canyon Mine property in August 2011 which includes processing plant that could be used to process gold

from mining operations We refer to this property plus 113 new unpatented mining claims that we located in mid-2012 on the eastern side of this property as

the Relief Canyon Mine property We conducted an exploration drilling program on the Relief Canyon Mine property starting in 2011 that continued in 2012

and which we plan to continue in 2013 primarily focused on expanding the Relief Canyon Mine deposit We expanded our Relief Canyon properties position

in 2012 significantly with the acquisition of approximately 23000 acres of unpatented mining claims We refer to these acquired properties of approximately

25 square miles along the Humboldt Range both north and south of the Relief Canyon Mine property as the Relief Canyon expansion properties We refer to

the Relief Canyon Mine property and Relief Canyon expansion properties collectively as the Relief Canyon properties We plan to continue drilling to

continue to expand the Relief Canyon Mine deposit We spent approximately $5.2 million on exploration activities in 2012 and we plan to spend

approximately $3.2 million on exploration in 2013

In addition to our exploration program we are preparing to recommission the gold processing facility and ancillary support facilities on the Relief Canyon

Mine site which is currently in care and maintenance status We expect the cost to recommission the facility will be approximately $2.4 million and our

goal is to have it recommissioned by the end of 2013 Our estimated total cost for 2013 of exploration permitting landholding facilities recommissioning and

general and administrative is approximately $12.0 million which includes the 2013 exploration and recommissioning amounts described above We expect to

require external funding not only to pursue our exploration program but also to maintain our operations beginning in the third quarter of 2013 There is no

assurance that we will be able to raise capital on acceptable terms or at all

We intend to continue to acquire additional mineral targets
in Nevada and elsewhere at locations where we believe we have the potential to quickly expand and

advance known mineralization and the potential to discover new deposits

If through our exploration program we discover an area that may be able to be profitably mined for gold we would focus most of our activities on

determining whether that is feasible including further delineation of the location size and economic feasibility of potential orebody If our efforts are

successful we anticipate
that we would seek additional capital through debt or equity financing to fund further development or that we would sell or lease the

rights to mine to third party or enter into joint venture or other arrangements There is no assurance that we could obtain additional capital or willing third

party
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Maintenance of Unpatented Claims at Relief Canyon In order to maintain cwnership of the unpatented mining claims and millsites at the Relief

Canyon properties we are required to make annual claim maintenance payments of $140 per claim or milisite to the U.S Bureau of Land Management

BLM and to record notice of intent to hold in the county records along with county recording fees of $10.50 per claim Our total property maintenance

costs for all of the unpatented mining claims and millsites for the Relief Canyon properties in 2013 is approximately $184000

Environmental Permitting Requirements On unpatented claims with federally-owned surface Notice of Intent must be filed with the BLM for

all activities involving the disturbance of five acres two hectares or less of the surface Notice of Intent includes information regarding the company

submitting the notice maps of the proposed disturbance equipment to be utilized the general schedule of operations calculation of the total disturbance

anticipated and detailed reclamation plan and budget bond in US currency is required to ensure reclamation and the amount is determined based on the

estimated costs to reclaim and re-vegetate the disturbed acreage BLM approval of the Notice is not required but the bond calculation is required to be

approved in writing by BLM before work can proceed It is not necessary to file Notice of Intent prior to work on private land

Measurement of land disturbance is cumulative and once five acres total has been disturbed and remains unreclaimed in one project area Plan of

Operations must be filed and approved by the BLM before additional work can take place The Plan of Operations also requires cash bond and

reclamation plan

We expect to spend approximately $900000 on 2013 exploration permitting and reclamation bonding

We have an authorized Plan of Operations from the BLM and reclamation permit from the Nevada Division of Environmental Protection/Bureau of

Mining Regulation and Reclamation NDEP that includes exploration drilling at the Pelief Canyon Mine property Future exploration activities may require

amendments to these permits Additionally new NDEP reclamation permit may be required for future exploration activities on the private
lands within the

Newmont Leased properties We also
anticipate

that one or more Notices of Intent will be required from BLM for exploration work in 2013 on our unpatented

mining claims in the Pershing Pass area of the Relief Canyon expansion properties located to the south of the Relief Canyon Mine property

In addition to the exploration permitting and reclamation bonding described above we also expect to spend approximately $600000 on mine

permitting and reclamation bonding The increase in the mine permitting and reclamation bonding budget reflects bond increase due to inflation and

resumption of mining and mineral processing

We have provided BLM and NDEP with reclamation bond in the amount of approximately $4.6 million that covers both exploration and mining at

the Relief Canyon Mine property including the three open-pit mines and associated waite rock disposal areas the mineral processing facilities ancillary

facilities and the exploration roads and drill pads We would be required to provide BIM and NDEP additional financial assurance to guarantee reclamation

of any new surface disturbance required to expand the mine or to conduct an expanded exploration drilling program Our preliminary estimate of the likely

amount of additional financial assurance for our exploration activities is approximately $190000 Our preliminary estimate of the likely amount of additional

financial assurance to re-start the mine is $75000 These amounts are included in the 2013 estimates above

Resumption of mining at Relief Canyon Mine may also require amendments to the BLM Plan of Operations and the NDEP reclamation permit We

anticipate that the existing permits can be amended to authorize mining above the Water table however securing the necessary permits may take longer or cost

more than anticipated We expect BLM may require an Environmental Assessment prior to approving mining above the water table Additional permitting

would be required in the future to mine below the water table BLM may require an Environmental Impact Statement to evaluate the impacts associated with

mining below the water table

The Relief Canyon heap leach processing facility is fully permitted We may amend the permit for this facility to authorize processing of ores from

sites other than the Relief Canyon Mine We also plan to seek an additional permit to add gold recovery strip circuit to the heap leach facility We believe

that the cost of amending these permits will total less than $10000



2013 Exoloration and Facilities Recommissioning Programs

We arc focused on three initiatives at our Relief Canyon properties

Relief Canyon Mine

The main objective of the Company is to expand the existing deposit and commence mining at the existing Relief Canyon Mine We have drilled

total of 126 drill holes comprising approximately 61000 feet at the Relief Canyon Mine property most of which were completed in 2012 This drilling was on

land adjacent to the current deposit and we were successful in expanding the deposit See Relief Canyon Mine Property We are also completing baseline

geologic mapping of the mine pits

We spent approximately $4.7 million on exploration activities at the Relief Canyon Mine in 2012 Our exploration plan for 2013 is to continue to

concentrate our resources on the Relief Canyon Mine in order to refine our understanding of the deposit We currently estimate that full year 2013 exploration

costs at Relief Canyon Mine will be approximately $1.2 million This amount is subject to change and also subject to obtaining adequate external financing If

we do not obtain adequate financing we will be required to curtail our planned exploration and also to delay or cancel the planned commencement of mining at

Relief Canyon Mine in 2014

Our target is to commence gold production in 2014 from newly mined ore gold-bearing materials on the dumps andior toll ores from third parties

The reopening of the Relief Canyon Mine is dependent on obtaining sufficient external funding obtaining permits and expansion of the deposit as result of

our exploration efforts above the water table Additional permitting would be needed to mine the deposit below the water table There is no guarantee that we will

produce gold in 2014 or at all

Relief Canyon Expansion Properties

We are conducting generative exploration on the Relief Canyon expansion properties In 2012 we generated targets through surface sampling

mapping and geophysics at three specific projects
in our Relief Canyon expansion properties Pershing Pass Pershing Packard and South Relief

In 2012 we drilled four holes comprising approximately 3000 feet and performed soil sampling and geochemical and geophysical testing to identify

new drill-ready targets
for approximately $500000 Our exploration plan for 2013 is to continue to generate targets

for future exploration Our goal is to generate

four drill-ready targets per year We currently estimate that full year 2013 exploration costs will be $2000000 This amount would decrease if we do not obtain

adequate financing or increase if we have very good exploration results and obtain adequate financing If we do not receive adequate external financing we will

have to curtail postpone or cancel exploration activities

Because the Relief Canyon expansion properties are at an early stage of exploration it will take at least several years to perform sufficient exploration

to determine whether these properties contain mineable reserves that could be put into production in the future Exploration costs in future years may increase

or decrease depending on results and available funding

We consider expenditures on our Relief Canyon expansion properties to have lower
priority

than expenditures on the Relief Canyon Mine property If

we do not receive adequate funding we would reduce postpone or cancel expenditures at our Relief Canyon expansion properties before reducing postponing

or cancelling exploration activity at the Relief Canyon Mine property

Recommissioning Relief Canyon Processing Facility

In June 2012 we began to prepare the Relief Canyon heap leach processing facility for recommissioning The Relief Canyon processing facility was

completed in 2008 is fully permitted and is currently in care and maintenance status

We may amend the permits for this facility to authorize processing of ores from sites other than the Relief Canyon Mine and we plan to amend the

permits to adds gold recovery strip circuit If we make future discovery of mineable reserves at the Relief Canyon expansion properties we would seek an

amendment to the permits for the Relief Canyon processing facility to expand the capacity of the leach pad and ponds to accommodate additional ore If there

are delays in obtaining the permit or financing to add the gold recovery circuit we would sell gold-loaded carbon to another facility
that would recover/strip the

gold



En order to recommission the facility we anticipate that our activities in 2013 will include construction on the site including building lab facility

and core shack engineering design and construction of the pollution control devices for the strip circuit improving the computer system and purchasing

equipment such as crusher repair parts
and start up supplies like lime and cyanide and testing existing equipment Once the facility is recommissioned and

amended permits are received the Relief Canyon heap leach processing facility would be available to process newly mined ores from the Relief Canyon Mine

previously leached heaps gold-bearing waste rocks on existing waste rock dumps and potentially materials from other mines We expect the total cost to

recommission the facility will be approximately $2.4 million and our goal is to have it iecommissioned by the end of 2013 If we are unable to raise adequate

external funding we would reduce delay or cancel this recommissioning activity

We consider expenditures on recommissioning the Relief Canyon processing facility to have lower priority
than expenditures on Relief Canyon

Mine If we do not receive adequate funding we would reduce postpone or cancel expenditures at our Relief Canyon processing facility before reducing

postponing or cancelling exploration activity Relief Canyon Mine

Additional information regarding the Relief Canyon properties follows

Relief Canyon Mine Prooertv

Through our wholly-owned subsidiary Gold Acquisition Corp we own 164 unpatented lode mining claims and 120 unpatented millsite claims at

the Relief Canyon Mine property The property includes the Relief Canyon Mine and gold processing facility currently in care and maintenance status The

Relief Canyon Mine includes three open pit mines heap leach pads comprised of six cells two solution ponds and cement block constructed adsorption

desorption-recovery ADR solution processing circuit The ADR type process plant consists of four carbon columns acid wash system stripping vessel and

electrolytic cells The process facility was completed in 2008 and produced gold until 209 by Firstgold Corp The facilities are generally in good condition

Adequate line power is available to the site to operate the existing process facility and ancillary facilities There is generator onsite to provide power

for the crusher and backup generator that could provide 100% of the required power for the process facility and heap leach operation in the event of power

outages Sufficient water rights to operate the facility have been appropriated with two operating and permitted wells serving current needs

Gold was first discovered on the property by the Duval Corp in 1979 Subsequent exploration was performed by various companies including

Lacana Mining Santa Fe Gold Corp and Pegasus Gold Inc Firstgold Corp acquired the property in 1995 and explored and produced gold periodically

from 1995 until 2009 Firstgold Corp filed for bankruptcy protection in January 2010 and in August 2011 pursuant to an order of the bankruptcy court

the Company through wholly owned subsidiary purchased 100% of the Relief Canyon Mine property and related assets for an aggregate purchase price
of

$12.0 million cash paid at closing and $8.0 million of senior Notes issued to former creditors of Firstgold Corp The Notes were redeemed in March 2012

Most of the Relief Canyon Mine property is burdened by production royalty equal to 2% of net smelter returns payable to Battle Mountain Gold

Exploration LLC now owned by Royal Gold We expanded the original property position by staking 113 new unpatented mining claims in 2012 on the

eastern side of the property that are not burdened by this royalty

Since acquisition of the Relief Canyon mine property our exploration efforts have been focused primarily on expanding the known Relief Canyon

Mine deposit The following table sets forth the Companys internal estimate of mineralized material at the Relief Canyon deposit at cut-off grade of .0046

ounces of gold per ton was as follows

Tons Average gold grade

000s ounces per ton

32541000 0.017

Mineralized material as used in this annual report although permissible under SEC Guide does not indicate reserves by SEC

standards The Company cannot be certain that any part of the Relief canyon deposit will eve be confirmed or converted into SEC Industry Guide

compliant reserves Investors are cautioned not to assume that all or any part of the mineralized material will be confirmed or converted into

reserves or that mineralized material can he economically or legally extracted

10



Relief Canyon Expansion Properties

In 2012 we expanded our property position around the Relief Canyon Mine property significantly acquiring approximately 23000 acres of

additional properties primarily to the northwest and south of the Relief Canyon Mine properly In March 2012 we acquired approximately 9700 acres of

unpatented mining claims from Silver Scott Mines Inc and in April 2012 we acquired rights to approximately 13300 acres of unpatented mining claims and

private
lands from Victoria Gold Corporation We refer to approximately 12000 acres of these combined

properties
located to the south of the Relief Canyon

Mine property as the Pershing Pass property further described below

Newmont Leased Properly

Approximately 8900 acres of the lands that we acquired from Victoria Gold Corporation are leasehold interest comprised of unpatented mining

claims and
private

lands subject to 2006 Mineral Lease and Sublease with Newmont USA Ltd. which we refer to as the Newmont Leased property The

western and southern edges of the south pit of Relief Canyon Mine are on section of the private land within the Newmont Leased property Sporadic

exploration has previously occurred on the Newmont Leased property and there are few old workings on portions of the properties

The Newmont Leased property consists of 155 unpatented lode mining claims owned by Newmont comprising approximately 2800 acres

approximately 4900 acres of privately-owned fee minerals leased by Newmont from the owners and 62 unpatented mining claims that were owned by

Victoria within the Newmont Leased property and area of interest The private lands have been leased by Newmont pursuant to three separate agreements

collectively the Underlying Mineral Leases Minerals Lease dated August 17 1987 the 1987 Minerals Lease between Southern Pacific Land

Company and SFP Minerals Corporation predecessor-in-interest to Newmont ii Mining Lease dated June 1994 the 1994 Mining Lease between

The Atchison Topeka and Santa Fe Railway Company and Santa Fe Pacific Gold Corporation predecessor-in-interest to Newmont and iii Mining Lease

dated March 23 1999 the 1999 Mining Lease between Nevada Land Resource Company LLC successor-in-interest to the lessors and Santa Fe

Pacific Gold corporation predecessor-in-interest to Newmont

Newmont is the lessee and New Nevada Resources LLC NNR successor-in-interest to Nevada Land Resource Company LLC is the lessor

under the 1987 Minerals Lease and the 1994 and 1999 Mining Leases The initial or primary terms of the Underlying Mineral Leases expire in 2012 2014

and 2019 respectively The 1987 Minerals Lease can be maintained beyond the end of its primary term so long as the lessee or sublessee is conducting

exploration development mining or related activities on the property covered thereby and the Company is performing this work The 1994 and 1999

Mining Leases can be maintained beyond the end of their primary terms so long as the lessee or sublcssee is conducting mining development or processing

operations on the properties covered thereby on continuous basis defined in the 1994 and 1999 Mining Leases to mean without delay of more than 365

consecutive days subject to suspension for force majeure or economic causes

In order to maintain the 2006 Minerals Lease and Sublease with Newmont we were required to spend approximately $0.8 million in direct drilling

expenses on lands within the Newmont Leased properties by June 15 2012 and we arc required to spend $1.0 million in exploration expenses in 2013 We

have satisfied both the 2012 and 2013 direct drilling work commitments Starting in 2014 we will be required to spend $0.5 million on exploration

expenditures or pay Newmont rental payments of $10 per acre per year The rental payments will escalate by 5% per year We have also satisfied the 2014

direct drilling work commitment and the majority of the 2015 commitment Under the current terms of the 2006 Minerals Lease and Sublease the annual

rental for 2014 if we elect not to or fail to incur at least $0.5 million in exploration expenditures would be approximately $0.1 million We are also required to

reimburse Newmont for advance royalty payments made by Newmont to the lessor each year under the underlying leases For 2012 and 2013 that

reimbursement amount is approximately $2800
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Under the 2006 Minerals Lease and Sublease if we decide to commence mine construction activities in anticipation of mining on any portion of the

properties
covered thereby i.e the properties subject to the area of interest shown on the above map of the Relief Canyon properties we are required to notify

Newmont and provide Newmont with copy of positive feasibility study covering the property on which we intend to commence production as well as

additional information Newmont has the
right at any time until we deliver positive feasibility study on the Newmont Leased property that is subject to the

Newmont area of interest and for period of 90 days thereafter either to elect to enter into ajoint venture agreement with us covering all of the Newmont

Leased properties and governing the development of the Newmont Leased properties going forward which we refer to as the Venture Option in which case

Ncwmont is required to reimburse us for 250% of the expenditures incurred since March 29 2006 and with respect to which Newmont would have 51%

participating interest and we would have 49% participating interest or ii if Ncwmont does not elect the Venture Option to convey the Newmont Leased

properties to us reserving the 3% to 5% sliding scale net smelter returns royalty discussed in the following paragraph and to receive $1.5 million

production bonus on the commencement of commercial production The Relief Canyon Mine properties held by Gold Acquisition Corp and 221 of the 283

unpatented mining claims acquired from Victoria Gold are not subject to the 2006 Minerals Lease and Sublease including the Newmont area of interest

Pursuant to the 2006 Minerals Lease and Sublease we are subject to 3% to 5% net smelter royalty tied to the gold price in the event Newmont elects

not to pursue the Venture Option and quitclaims the claims and leased lands to us The 5% net smelter royalty would apply if the monthly average gold price

is equal to or greater
than $400 per ounce In addition we are subject to 2.5% net smelter returns royalty payable to the lessor NNR on approximately 800

acres of the Newmont Leased properties under the 1994 Mining Lease and 3.5% net smelter returns royalty payable to the lessor NNR on approximately

495 acres of the Newmont Leased properties under the 1999 Mining Lease these royalties would offset the Newmont royalty down to 2%

Pershing Pass Property

The Pershing Pass property consists of over 700 unpatented mining claims covering approximately 12000 acres and mining lease covering approximately

600 acres The Pershing Pass property includes approximately 490 unpatented lode mining claims covering approximately 9700 acres that we acquired

from Silver Scott Mines in March 2012 and approximately 283 unpatented lode mining claims covering about 5660 acres owned directly by Victoria Gold

Corp subsidiary prior to our purchase Victoria Gold has reserved 2% net smelter return production royalty on the 221 claims that are located outside the

area of interest related to the Newmont Leased property discussed above The Pershing Pass property also includes 17 unpatented mining claims acquired

from third party in April 2012 subject to 2% net smelter return royalty 17 unpatenied mining claims that we located in mid 2012 and approximately 635

acres of private lands that we leased in January 2013 The primary term of the lease is ten years which may be extended as long as mineral development work

continues on the property Production from the lease is subject to 2% net smelter return royalty on all metals produced other than gold and to royalty on

gold indexed to the gold price ranging from 2% at gold prices of less than $500 per ounce to 3.5% at gold prices over $1500 per ounce Prior to one year after

commercial production we can repurchase up to 3% of the royalty on gold production at the rate of $600000 for each 1%

2012 Property Dispositions

Disposition of Uranium Properties

In January 2012 we entered into an option agreement with American Strategic
Minerals Corporation Amicor for the purchase of our uranium exploration

properties and claims for purchase price of $10.00 in consideration for the issuance of 10 million shares of Amicors common stock and ii six month

promissory note in the aggregate principal amount of$l.0 million Amicor exercised the option in June 2012 As of June 112012 Amicor had repaid

$930000 towards the principal balance of the note and as of January 29 2013 we have fully divested all shares of Amicors common stock None of our

current operations are focused on uranium exploration and we do not plan to pursue exploration for uranium

Disposition of Red Rock North Battle Mountain and Centerra Properties

In May 2012 we entered into merger agreement with Valor Gold Corp pursuant to which Valor acquired our Red Rock North Battle Mountain and

Centerra gold exploration properties In connection with this transaction Mr Leger the lessor of our Red Rock and North Battle Mountain properties granted

to us anon-participating non-executory perpetual royalty of one percent 1% of the net smelter returns from those properties We also received 25 million

shares of Valor Gold Corp common stock and cash payment of $2.0 million

Employees

We
currently

have 16 fill-time employees and two part-time employees We believe that our relations with our employees are good In the future if our

activities grow we may hire personnel on an as-needed basis For the foreseeable future we plan to engage geologists engineers and other consultants as

necessary
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Competition

We compete with other exploration companies for the acquisition of limited iiumber of exploration rights and many of the other exploration

companies possess greater financial and technical resources than we do The mineral exploration industsy is highly fragmented and we are vety small

participant
in this sector Many of our competitors explore for variety of minerals and control many different properties around the world Many of them

have been in business longer than we have and have established more strategic partnerships and relationships We also compete with other exploration

companies for the acquisition and retention of skilled technical personnel

Our competitive position depends upon our ability to acquire and explore new and existing gold properties However there is significant competition

for properties suitable for gold exploration Failure to achieve and maintain competitie position could adversely impact our ability to obtain the financing

necessary for us to acquire gold properties As result we may be unable to continue to acquire interests in attractive properties on terms that we consider

acceptable We will be subject to competition and unforeseen limited sources of supplies in the industry in the event spot shortages arise for supplies such as

dynamite and certain equipment such as drill rigs bulldozers and excavators that we will need to conduct exploration If we are unsuccessful in securing the

products equipment and services we need we may have to suspend our exploration plans until we are able to secure them

Market for Gold

In the event that gold is produced from our property we believe that wholesale purchasers for the gold would be readily available Readily available wholesale

purchasers of gold and other precious metals exist in the United States and throughout the world Among the largest are Handy Harman Engelhard

Industries and Johnson Matthey Ltd Historically these markets are liquid and volatile In 2012 the London Fix AM high and low gold fixes were $1790.00

and $1537.50 per troy ounce respectively Wholesale purchase prices for precious metals can be affected by number of factors all of which are beyond

our control including but not limited to

fluctuation in the supply of demand and market price for gold

mining activities of our competitors

sale or purchase of gold by central banks and for investment purposes by individuals and financial institutions

interest rates

currency exchange rates

inflation or deflation

fluctuation in the value of the United States dollar and other currencies and

political and economic conditions of major gold or other mineral-producing countries

If we proceed with the re-opening of the Relief Canyon Mine or otherwise find gold that is deemed of economic grade and in sufficient quantities tojustily

removal we plan to seek additional capital through equity or debt financing to build mine and processing facility or enter into joint venture or other

arrangements with large and more experienced companies better able to fund ongoing exploration and development work Gold ore is typically mined and

processed through series of steps that produces rough concentrate This rough concentrate is then sold to refiners and smelters for the value of the minerals

that it contains less the cost of further concentrating refining and smelting Refiners and smelters then sell the gold on the open market through brokers who

work for wholesalers including the major wholesalers listed above

Compliance with Government Regulation

Various levels of governmental controls and regulations address among other things the environmental impact of mineral exploration operations and establish

requirements for reelamat ion of mineral exploration properties after exploration operations have ceased With respect to the regulation of mineral exploration

legislation and regulations in various jurisdictions establish performance standards air and water quality emission standards and other design or operational

requirements for various aspects of the operations including health and safety standards Legislation and regulations also establish requirements for

reclamation and rehabilitation of mining properties following the cessation of operations and may require that some former mining properties be managed for

long periods of time after mining activities have ceased

13



Our exploration activities are subject to various levels of federal and state laws and regulations relating to protection of the environment including requirements

for closure and reclamation of mineral exploration properties Some of the laws and regulations include the Clean Air Act the Clean Water Act the

Comprehensive Environmental Response Compensation and Liability Act the Emergency Planning and Community Right-to-Know Act the Endangered

Species Act the Federal Land Policy and Management Act the National Environmental Policy Act the Resource Conservation and Recovery Act and related

state laws in Nevada Additionally much of our property is subject to the federal General Mining Law of 1872 which regulates how mining claims on federal

lands are located and maintained

The State of Nevada where we intend to focus our mineral exploration efforts requires mining projects to obtain Nevada State Reclamation Permit pursuant

to the Mined Land Reclamation Act the Nevada MLR Act which establishes reclamation and financial assurance requirements for all mining operations in

the state New and expanding facilities are required to provide reclamation plan and financial assurance to ensure that the reclamation plan is implemented

upon completion of operations The Nevada MLR Act also requires reclamation plans arid permits for exploration projects that will result in more than five

acres of surface disturbance on private lands

As discussed above we have an authorized Plan of Operations from the BLM and Reclamation Permit NDEP which authorizes our 2012 and 2013 drilling

program at Relief Canyon In addition we may need to secure new NDEP Reclamation Permit in order to conduct exploration activities on the private lands

leased and subleased from Newmont We plan to apply for additional required permits to conduct our exploration programs as necessary These permits would

be obtained from either the BLM or the NDEP Obtaining such permits will require the posting of additional bonds for subsequent reclamation of disturbances

caused by exploration Delays in the granting of permits or permit amendments are not uncommon and any delays in the granting of permits may adversely

affect our exploration activities

We do not anticipate discharging water into active streams creeks rivers and lakes because there are no bodies of water near the Relief Canyon project area

We also do not anticipate disturbing any endangered species or archaeological sites or causing damage to our property Re-contouring and re-vegetation of

disturbed surface areas would be completed pursuant to the applicable permits The cost of reclamation work varies according to the degree of physical

disturbance It is difficult to estimate the future cost of compliance with environmental laws since the full nature and extent of our future activities cannot be

determined at this time

ITEM 1A RISK FACTORS

Investors in Pershing Gold should consider
care/lilly

in addition to the other information contained in or incorporated by reference into this

Annual Report on Form 10-K the following riskfi4ctors

Risks Relating to Our Business

We have no proven or probable reserves on our properties and we do not know ifour properties contain any gold or other minerals that can be

mined ata profit

The properties on which we have the right to explore for gold and other minerals are not known to have any deposits of gold or other minerals that can

be mined at profit Whether gold or other mineral deposit can be mined at profit depends upon many factors Some but not all of these factors include the

particular attributes of the deposit such as size grade and proximity to infra.structure operatrng costs and
capital expenditures required to start mining

deposit the availability and cost of financing the price of the gold or other minerals which is highly volatile and cyclical and government regulations

including regulations relating to prices taxes royalties land use importing and exporting of minerals and environmental protection We are also obligated to

pay production royalties on certain of our mining activities including net smelter royalty of 2% on production from our Relief Canyon Mine property

acquired during 2011 which would increase our costs of production and make our ability to operate profitably more difficult
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We are an exploration stage company and have only recently commenced exploration activities on our claims We reported net lossfor the year

ended December 31 2012 and expect 10 incur operating losses for theforeseeablefuture

Our evaluation of our Relief Canyon properties is primarily based on historical exploration data In addition our exploration programs are in their

early stages Accordingly we are not yet in position to estimate expected amounts of minerals yields or values or evaluate the likelihood that our business

will be successful We have not earned any revenues from mining operations The likelihood of success must be considered in
light

of the problems expenses

difficulties complications and delays encountered in connection with the exploration of the mineral properties that we plan to undertake These potential

problems include but are not limited to unanticipated problems relating to exploration costs and expenses that may exceed current estimates and the

requirement for external funding to continue our business Prior to completion of our exploration stage we anticipate
that we will incur increased operating

expenses without realizing any revenues We reported net loss of approximately $49.1 million for the year ended December 31 2012 and net loss of

approximately $60.7 million for the period from September 11 2011 inception to December 31 2012 We expect to incur significant losses into the

foreseeable future and our monthly burn rate for general and administrative costs including all employee salaries public company expenses and

consultants is approximately $500000 Our monthly burn rate for all costs during each month of the fourth quarter 2012 was approximately $700000

including exploration and facilities recornmissioning We spent approximately $5.2 million on exploration in 2012 and our estimated exploration costs for

2013 are $3.2 million Our estimated facility recommissioning costs for 2013 are $2.4 million If we are unable to raise external funding and eventually

generate significant revenues from our claims and properties we will not be able to earn profits or continue operations We have no production history upon

which to base any assumption as to the likelihood that we will prove successful and it uncertain that we will generate any operating revenues or ever achieve

profitable operations If we are unsuccessful in addressing these risks our business will most likely fail

Exploring Jór gold and other minerals is inherently speculative involves substaiitial expenditures and is frequently non-productive

Mineral exploration currently our only business and gold exploration in particular is business that by its nature is very speculative There is

strong possibility that we will not discover gold or any other minerals that can be mined or extracted at profit Even if we do discover gold or other deposits

the deposit may not be of the
quality or size necessary for us or potential purchaser of the property to make profit from actually mining it Few properties

that are explored are ultimately developed into producing mines Unusual or unexpected geological conditions fires flooding explosions cave-ins landslides

and the inability to obtain suitable or adequate machinery equipment or labor are just some of the many risks involved in mineral exploration programs and

the subsequent development of gold deposits

The mining industry is capital intensive and we may be unable to rai.se necessary funding

We spent approximately $2.1 million to operate and explore during the fourth quarter of 2012 These expenses include approximately $1.5 million

for general and administrative costs $400000 for exploration and $175000 for permuting and property maintenance costs Our estimated total cost for 2013

for exploration permitting landholding facilities recommissioning and for general and administrative costs is approximately $12.0 million We will need to

obtain additional funding to fund operations and exploration We may be unable to secure additional financing on terms acceptable to us or at all Our

inability to raise additional funds on timely basis could prevent us from achieving our business objectives and could have negative impact on our

business financial condition results of operations and the value of our securities If we raise additional funds by issuing additional equity or convertible debt

securities the ownership of existing stockholders may be diluted and the securities that we may issue in the future may have rights preferences or privileges

senior to those of the current holders of our common stock Such securities may also be issued at discount to the market
price

of our common stock

resulting in possible further dilution to the book value per share of common stock If we raise additional funds by issuing debt we could be subject to debt

covenants that could place limitations on our operations and financial flexibility

Unanticipated problems or delays in recommissioning our goldprocessing faciliiy may negatively affect our operations

If our processing facility recommissioning plans are threatened or delayed because we are unable to finance them or for other reasons our business

may experience substantial setback Prolonged problems may fatally threaten the commercial viability
of our business plan Moreover the occurrence of

significant unforeseen conditions or events in connection with the processing facility may require us to re-examine the thoroughness of our due diligence and

planning processes Any change to managements evaluation of the viability
of the

project
could have material adverse effect on our business consolidated

financial condition or results of operations

Projected recommissioning and financing costs for the processing facility may also increase to level that would make these facilities too expensive to

recommission or unprofitable to operate Currently we expect the total cost to recommission the facility will be approximately $2.4 million Contractors

engineering firms construction firms and equipment suppliers also receive requests and orders from other companies and therefore we may not be able to

secure their services or products on timely basis or on acceptable financial terms We may suffer
significant delays or cost overruns as result of variety

of factors such as increases in the prices or materials permitting delays shortages of workers or materials transportation constraints adverse weather

equipment failures fires damage to or destruction of property and equipment environmental damage unforeseen difficulties or labor issues any of which

could delay or prevent us from commencing operations Any of these factors could have material adverse effect on our business consolidated financial

conditions or results of operations
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We are junior exploration company with no operating mining activities and we may never have any mining activities in the future

Our business is exploring for gold and to lesser extent other minerals If we discover commercially exploitable gold or other deposits we will not

be able to make any money from mining activities unless the gold or other deposits are actually mined or we sell our interest Accordingly we will need to seek

additional capital through debt or equity financing find some other entity to mine our pioperties or operate our facilities on our behalf enter into joint venture

or other arrangements with third party or sell or lease the property our rights to mine third parties Mine development projects typically require number

of years and significant expenditures during the development phase before production is possible Such projects could experience unexpected problems and

delays during development construction and mine start-up Mining operations in the United States are subject to many different federal state and local laws

and regulations including stringent environmental health and safety laws If and when we assume operational responsibility for mining on our properties it

is possible that we will be unable to comply with current or future laws and regulations which can change at any time It is possible that changes to these laws

will be adverse to any potential mining operations Moreover compliance with such laws may cause substantial delays and require capital outlays in excess of

those anticipated adversely affecting any potential mining operations Our future mining operations if any may also be subject to liability for pollution or

other environmental damage It is possible that we will choose to not be insured against this risk because of high insurance costs or other reasons

We have short operating history have only lost money and may never achieve any meaningful revenue

We acquired all of our property interests during the past 20 months Our operating history consists of starting our exploration activities We have no

income-producing activities from mining or exploration We have already lost money because of the expenses we have incurred in acquiring the nghts to explore

on our property and conducting our exploration activities Exploring for gold and other minerals or resources is an inherently speculative activity There is

strong possibility that we will not find any commercially exploitable gold or other deposits on our property Because we are an exploration company we may

never achieve any meaningful revenue

We must make annual lease payments advance royalty and royalty payments and claim maintenance payments or we will lose our rights to our

property

We are required under the terms of our property interests to make annual lease payments starting in 2014 and advance royalty and royalty payments

each year We are also required to make annual claim maintenance payments to the U.S Bureau of Land Management BLM and pay fee to Pershing

County in order to maintain our rights to explore and if warranted to develop our unpalented mining claims If we fail to meet these obligations we will lose

the right to explore for gold and other minerals on our property Our total annual propery maintenance costs payable to the BLM for all of the unpatented

mining claims and millsites in the Relief Canyon area in 2012 were approximately $17COOO which are expected to increase to approximately $184000 as

result of the claims that we located in late 2012 Our total annual costs payable to county authorities is approximately $12000 Our lease payments advance

royalty and royalty payments and claim maintenance payments are described above under Business and Properties

Our business is subject to extensive environmental regulations that may make exploring mining or related activities prohibiti vely expensive and

which may change at any time

All of our operations are subject to extensive environmental regulations that can substantially delay exploration and make exploration expensive or

prohibit
it altogether We may be subject to potential liabilities associated with the pollution of the environment and the disposal of waste products that may

occur as the result of exploring and other related activities on our properties including our plan to process gold at our processing facility We may have to pay

to remedy environmental pollution which may reduce the amount of money that we have available to usc for exploration or other activities and adversely

affect our financial position If we are unable to fully remedy an environmental problem we might be required to suspend operations or to enter into interim

compliance measures pending the completion of the required remedy If decision is made to mine our properties and we retain any operational responsibility

for doing so our potential exposure for remediation may be significant and this may have material adverse effect upon our business and financial position

We have not purchased insurance for potential environmental risks including potential liability
for pollution or other hazards associated with the disposal of

waste products from our exploration activities and such insurance may not be available to us on reasonable terms or at reasonable price All of our

exploration and if warranted development activities may be subject to regulation under one or more local state and federal environmental impact analyses and

public review processes It is possible that future changes in applicable laws regulations and permits or changes in their enforcement or regulatory

interpretation could have significant impact on some portion of our business which may require our business to be economically re-evaluated from time to

time These risks include but are not limited to the risk that regulatory authorities may increase bonding requirements beyond our financial capability

Inasmuch as posting of bonding in accordance with regulatory determinations is condition to the right to operate under all material operating permits

increases in bonding requirements could prevent operations even if we are in full compliance with all substantive environmental laws We have been required to

post substantial bonds under various laws relating to mining and the environment and may in the future be required to post further bonds to pursue additional

activities For example we must provide BLM and the Nevada Division of Environmental Protection Bureau of Mining Regulation and Reclamation NDEP
additional financial assurance reclamation bonds to guarantee reclamation of any new surface disturbance required for drill roads drill sites or mine

expansion We have provided BLM and NDEP reclamation bond in the amount of approximately $4.6 million that covers both the exploration and mining

features at the Relief Canyon Mine property including the three open-pit mines and associated waste rock disposal areas the mineral processing facilities

ancillary facilities and the exploration roads and drill pads Our preliminary estimate of the likely amount of additional financial assurance to conduct

exploration is approximately $190000 Our preliminary estimate of the likely amount cf additional financial assurance to recommence mining operations is

$75000 See Business and Properties Relief Canyon Properties Environmental Permitting Requirements for additional information regarding our

environmental permitting budget We may be unable or unwilling to post such additional bonds that could prevent us from realizing any commercial mining

success or commencing mining activities

16



The government licenses and permits which we need to explore on our property may take too long to acquire or cost too much to enable us to

proceed with exploration In the event that we discover commercially exploitable deposits we may face substantial delays and costs associated with

securing the additional government licenses and permits which we will need to mine on our property that could preclude our ability to develop the

mine We are also seeking to amend the permit for our existing gold processing jzciity which may be delayed

Exploration activities usually require the granting of permits from various governmental agencies For example exploration drilling on unpatented

mining claims requires permit to be obtained from the United States Bureau of Land Management which may take several months or longer to grant tile

requested permit Depending on the size location and scope of the exploration program additional permits may also be required before exploration activities

can be undertaken Prehistoric or Indian grave yards threatened or endangered species archeological sites or the possibility thereof difficult access excessive

dust and important nearby water resources may all result in the need for additional penriits before exploration activities can commence In addition we are

seeking amendments to our permits for our gold processing facility
in order to leach ores from other sites and to add gold recovery stripping system to the

facility If we make future discovery of mineable reserves at the Relief Canyon expansion properties we would seek an amendment to the permits for the

Relief Canyon processing facility to expand the capacity of the leach pad and ponds to accommodate additional ore If there are delays in obtaining the permit

to add the gold recovery system we would sell gold-loaded carbon to another
facility

that would
recover/strip

the gold We estimate the cost of amending these

permits will be less than $10000 As with all permitting processes there is the risk that unexpected delays and excessive costs may be experienced in

obtaining required permits The needed permits may not be granted or may be granted in an acceptable timeframe or cost too much Delays in or our inability

to obtain necessary permits will result in unanticipated costs which may result in serious adverse effects upon our business

The value of our property is subject to volatility in the price of gold and any other deposits we may seek or locate

Our ability to obtain additional and continuing funding and our profitability
if and when we commence mining operations or sell our rights to mine

will be significantly affected by changes in the market price of gold and other mineral deposits Gold and other minerals prices fluctuate widely and are

affected by numerous factors all of which are beyond our control The
price

of gold may be influenced by

fluctuation in the supply of demand and market price for gold

mining activities of our competitors

sale or purchase of gold by central banks and for investment purposes by jadividuals and financial institutions

interest rates

currency exchange rates

inflation or deflation

fluctuation in the value of the United States dollar and other currencies

global and regional supply and demand including investment industrial arid jewelry demand and

political and economic conditions of major gold or other mineral-producing countries
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The price of gold and other minerals have fluctuated widely in recent years arid decline in the price of gold or other minerals could cause

significant decrease in the value of our property limit our ability to raise money and render continued exploration and development of our property

impracticable If that happens then we could lose our rights to our property or be compelled to sell some or all of these rights Additionally the future

development of our mining properties beyond the exploration stage is heavily dependent upon the level of gold pnces remaining sufficiently high to make the

development of our property economically viable

Our property title may be challengL We are not insured against any challenges impairments or defects to our mining claims or title to our other

properties

Our property is comprised primarily of unpatented lode mining claims and millsites located and maintained in accordance with the federal General

Mining Law of 1872 Unpatented lode mining claims and millsites are unique U.S property interests and are generally considered to be subject to greater
title

risk than other real property interests because the
validity

of unpatented mining claims and millsites is often uncertain This uncertainty arises in part out of

the complex federal and state laws and regulations with which the owner of an unpatented mining claim or millsite must comply in order to locate and maintain

valid claim If we discover mineralization that is close to the claim boundaries it is possible that some or all of the mineralization may occur outside the

boundaries In such case we would not have the
right

to extract those minerals The uncertainty resulting from not having title search or having the claims

surveyed on our properties
leaves us exposed to potential title defects Defending any challenges to our property title would be costly and may divert funds that

could otherwise be used for exploration activities and other purposes

In addition unpatented lode mining claims and millsites are always subject to possible challenges by third parties or contests by the federal

government which if successful may prevent us from exploiting our discovery of commercially extractable gold Challenges to our title may increase our

costs of operation or limit our ability to explore on certain portions of our property We are not insured against challenges impairments or defects to our

property title

Possible amendments to the General Mining Law could make it more or impossible for us to execute our business plan

In recent years the U.S Congress has considered number of proposed amendments to the General Mining Law as well as legislation that would

make comprehensive changes to the law Although no such legislation
has been adopted to date there can be no assurance that such legislation will not be

adopted in the future If adopted such legislation if it includes concepts that have been
part

of previous legislative proposals could among other things

adopt the limitation on the number of millsites that claimant may locate discussed below ii impose time limits on the effectiveness of plans of operation

that may not coincide with mine life iii impose more stringent
enviromnental compliance and reclamation requirements on activities on unpatented mining

claims and millsites iv establish mechanism that would allow states localities and Native American tribes to petition for the withdrawal of identified tracts

of federal land from the operation of the General Mining Law allow for administratve determinations that mining would not be allowed in situations where

undue degradation of the federal lands in question could not be prevented and vi impose royalties on gold and other mineral production from unpatented

mining claims or impose fees on production from patented mining claims Further it could have an adverse impact on earnings from our operations could

reduce estimates of any reserves we may establish and could curtail our future exploration and development activity on our unpatented claims

Our ability to conduct exploration development mining and related activities may also be impacted by administrative actions taken by federal

agencies With respect to unpatented millsites for example the ability to use millsites and their
validity

has been subject to greater uncertainty since 1997 In

November of 1997 the Secretary of the Interior appointed by President Clinton approved Solicitors Opinion that concluded that the General Mining Law

imposed limitation that only single five-acre millsite may be claimed or used in connection with each associated and valid unpatented or patented lode

mining claim Subsequently however on October 2003 the new Secretary of the Interior appointed by President Bush approved an Opinion by the

Deputy Solicitor which concluded that the mining laws do not impose limitation that only single five-acre millsite may be claimed in connection with each

associated unpatented or patented lode mining claim Current federal regulations do not include the millsite limitation There can be no assurance however

that the Department of the Interior will not seek to re-impose the millsite limitation at some point in the future

In addition consortium of environmental groups has filed lawsuit in the United District Court for the District of Columbia against the

Department of the Interior the Department of Agriculture the Bureau of Land Management or BLM and the USFS asking the court to order the BLM and

USFS to adopt the five-acre millsite limitation That lawsuit also asks the court to order the BLM and the USFS to require mining claimants to pay fair

market value for their use of the surface of federal lands where those claimants have net demonstrated the validity of their unpatented mining claims and

millsites If the plaintiffs
in that lawsuit were to prevail that could have an adverse impact on our ability to use our unpatented millsites for facilities ancillary

to our exploration development and mining activities and could significantly increase the cost of using federal lands at our properties for such ancillary

facilities
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Market forces or unforeseen developments may prevent us from obtaining the supplies and equipment necessary to explore for gold and other

minerals

Gold exploration and mineral exploration in general is very competitive business Competitive demands for contractors and unforeseen shortages of

supplies and/or equipment could result in the disruption of our planned exploration activities Current demand for exploration drilling services equipment and

supplies is robust and could result in suitable equipment and skilled manpower being unavailable at scheduled times for our exploration program Fuel prices

are extremely volatile as well We will attempt to locate suitable equipment materials manpower and fuel if sufficient funds are available If we cannot find the

equipment and supplies needed for our various exploration programs we may have to suspend some or all of them until equipment supplies funds and/or

skilled manpower become available Any such disruption in our activities may adversely affect our exploration activities and financial condition

Our directors and executive officers lack significant experience or technical training in exploring for precious and base metal deposits and in

developing mines

Our directors and executive officers lack significant experience or technical training in exploring for precious and base metal deposits and in

developing mines Accordingly our management may not be fully aware of many of the specific requirements related to working within this industry Their

decisions and choices may not take into account standard engineering or managerial approaches that mineral exploration companies commonly use

Consequently our operations earnings and ultimate financial success could suffer
irreparable

harm due to some of our managements lack of experience in

the mining industry

We may not be able to maintain the infrastructure necessary to conduct exploration activities

Our exploration activities depend upon adequate infrastructure Reliable road bridges power sources and water supply are important factors that

affect capital and operating costs Unusual or infrequent weather phenomena sabotage government or other interference in the maintenance or provision of

such infrastructure could adversely affect our exploration activities and financial condiion

Our exploration activities may be adversely affected by the local climate or seismic events which could prevent us from gaining access to our

property year-routuL

Earthquakes heavy rains snowstorms and floods could result in serious damage to or the destruction of facilities equipment or means of access to

our property or may otherwise prevent us from conducting exploration activities on our property There may be short periods of time when the unpaved

portion of the access road is impassible in the event of extreme weather conditions or unusually muddy conditions During these periods it may be difficult or

impossible for us to access our property make repairs or otherwise conduct exploration activities on them

Risks Relating to Our Organization and Common Stock

We have relied on certain stockholder to provide sign leant investment capital to fund our operations

We have in the past relied on cash infusions primarily from Frost Gamma Investments Trust Frost Gamma During the year ended December31

2012 Frost Gamma provided approximately $4.6 million to us to fund operations in censideration for the issuance of certain of our securities Curtailment of

cash investments by Frost Gamma could detrimentally impact our cash availability and our ability to fund its operations

Our principal shareholder officers and directors own substantial interest in our voting stock and investors may have limited voice in our

managemenL

Our principal shareholder Frost Gamma Investments Trust as well as our officers and directors in the aggregate beneficially own in excess of

approximately 37.5% of our outstanding common stock including shares of common stock issuable upon exercise or conversion within 60 days of the date of

this filing Currently Frost Gamma Investment Trust owns 53218879 shares or approximately 19.5% of our common stock and our officers and

directors beneficially own 51791847 shares or approximately 18.0% of our common stock Additionally the holdings of our officers and directors may

increase in the future upon vesting or other maturation of exercise rights under any of the convertible securities they may hold or in the future be granted or if

they otherwise acquire additional shares of our common stock
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As result of their ownership and positions our principal shareholder directors and executive officers collectively may be able to influence all

matters requiring shareholder approval including the following matters

election of our directors

amendment of our articles of incorporation or bylaws and

effecting or preventing merger sale of assets or other corporate transactton

In addition their stock ownership may discourage potential acquirer from making tender offer or otherwise attempting to obtain control of the

Company which in turn could reduce our stock
price or prevent our shareholders from realizing premium over our stock price

We are subject to the information and reporting requirements of the Securities and Exchange Act of 1934 as amended the Exchange Act and

other federal securities laws including compliance with the Sarbanes-Oxley Act of 2002 the Sarbanes-Oxley Act

The costs of preparing and filing annual and quarterly reports
and other information with the Securities and Exchange Commission and furnishing

audited
reports

to stockholders will cause our expenses to be higher than they would hae been if we were privately held These costs for the year ended

December31 2011 were approximately $604000 and for the year ending December31 2012 were approximately $800000

It may be time consuming difficult and costly for us to develop implement and maintain the internal controls and reporting procedures required by

the Sarbanes-Oxley Act We may need to hire additional financial reporting internal controls and other finance personnel in order to develop and implement

appropriate internal controls and reporting procedures

tfwefail to establish and maintain an effrctive system of internal control we may not be able to report our financial results accurately or to

prevent fraud Any inability to report and file our financial results accurately and timely could harm our reputation and adversely impact the

trading price of our common stock

Effective internal control is necessary for us to provide reliable financial reports and prevent fraud If we cannot provide reliable financial
reports or

prevent fraud we may not be able to manage our business as effectively as we would if an effective control environment existed and our business and

reputation with investors may be harmed As result our small size and any current internal control deficiencies may adversely affect our financial condition

results of operation and access to capital Management has determined that our internal audit function is significantly deficient due to insufficient qualified

resources to perform internal audit functions During our assessment of the effectiveness of internal control over financial reporting as of December 31 2012

management identified significant deficiency related to our internal audit functions and ii lack of segregation of duties within accounting

functions Because of its inherent limitations internal control over financial reporting may not prevent or detect misstatements Projections of any evaluation of

effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions or that the degree of compliance

with any policies and procedures may deteriorate

Public company compliance may make it more difficult to attract and retain officers and directors

The Sarbanes-Oxley Act and rules implemented by the Securities and Exchange Commission have required changes in corporate governance

practices of public companies As public company we expect these rules and regulations to increase our compliance costs in 2013 and beyond and to make

certain activities more time consuming and costly As public company we also expect that these rules and regulations may make it more difficult and

expensive for us to obtain director and officer liability insurance and we may be required to accept reduced policy limits and coverage or incur substantially

higher costs to obtain the same or similar coverage As result it may be more difficult for us to attract and retain qualified persons to serve on our board of

directors or as executive officers and to maintain insurance at reasonable rates or at all

Because we became public by reverse merger we may not be able to attract the attention of major brokerage firms

There may be risks associated with us becoming public through reverse merger Securities analysts of major brokerage firms may not provide

coverage of us since there is no incentive to brokerage firms to recommend the purchase of our common stock No assurance can be given that brokerage firms

will in the future want to conduct any offerings on our behalf
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Our stock price may be volatile

The market price of our common stock is likely to be highly volatile and could fluctuate widely in price in response to various factors many of

which are beyond our control including the following

results of our operations and exploration efforts

fluctuation in the supply of demand and market price for gold

our ability to obtain working capital financing

additions or departures of key personnel

limited public float in the hands of small number of persons whose sales or lack of sales could result in positive or negative pricing pressure on

the market price for our common stock

our ability to execute our business plan

sales of our common stock and decline in demand for our common stock

regulatory developments

economic and other external factors

investor perception of our industry or our prospects and

period-to-period fluctuations in our financial results

In addition the securities markets have from time to time experienced significant price and volume fluctuations that are unrelated to the operating

performance of particular companies These market fluctuations may also materially artd adversely affect the market price of our common stock As result

you may be unable to resell your shares at desired price

We have not paid cash dividends in the past and do not expect to pay dividends in the future Any return on investment may be limited to the value

of our common stock

We have never paid cash dividends on our common stock and do not anticipate doing so in the foreseeable future The payment of dividends on our

common stock will depend on earnings fmancial condition and other business and economic factors affecting us at such time as our board of directors may

consider relevant If we do not pay dividends our common stock may be less valuable because return on your investment will only occur if our stock price

appreciates

There is currently very limited trading market for our common stock and we cannot ensure that one will ever develop or be sustained

Our shares of common stock are very thinly traded only small percentage cf our common stock is available to be traded and is held by small

number of holders and the price if traded may not reflect our actual or perceived value There can be no assurance that there will be an active market for our

shares of common stock either now or in the future The market
liquidity

will be dependent on the perception of our operating business among other things

We may in the future take certain steps including utilizing investor awareness campaigns press releases road shows and conferences to increase awareness

of our business and any steps
that we might take to bring us to the awareness of investors may require we compensate consultants with cash and/or stock

There can be no assurance that there will be any awareness generated or the results of any efforts will result in any impact on our trading volume

Consequently investors may not be able to liquidate their investment or liquidate it at price that reflects the value of the business and trading may be at an

inflated
price

relative to the performance of our company due to among other things availability of sellers of our shares If market should develop the price

may be highly volatile Because there may be low price for our shares of common stock many brokerage firms or clearing firms may not be willing to effect

transactions in the securities or accept our shares for deposit in an account Even if an investor finds broker willing to effect transaction in the shares of

our common stock the combination of brokerage commissions transfer fees taxes if any and any other selling costs may exceed the selling price Further

many lending institutions will not permit the use of low priced shares of common stock as collateral for any loans

We anticipate having our common stock continue to be quoted for trading on the OTC Bulletin Board or the OTCQB however we cannot be sure

that such quotations will continue As soon as is practicable we anticipate applying for listing of our common stock on the NYSE MKT or other national

securities exchange assuming that we can satisfy the initial listing standards for such exchange We currently do not satisfy
the initial

listing standards and

cannot ensure that we will be able to satisfy such listing standards or that our common tock will be accepted for
listing on any such exchange Should we fail

to satisfy the initial listing standards of such exchanges or our common stock is otherwise rejected
for

listing
and remain listed on the OTC Bulletin Board or

OTCQB or suspended from the OTC Bulletin Board or OTCQB the trading price of our common stock could suffer and the trading market for our

common stock may be less liquid and our common stock price may be subject to increased volatility
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Our common stock is deemed penny stock which would make it more difflcsrltfrr our investors to sell their shares

Our common stock is subject to the penny stock rules adopted under Section 15g of the Exchange Act The penny stock rules generally apply to

companies whose common stock is not listed on the NASDAQ Stock Market or other rational securities exchange and trades at less than $4.00 per share

other than companies that have had average revenue of at least $6000000 for the last three years or that have tangible net worth of at least $5000000

$2000000 if the company has been operating for three or more years These rules require among other things that brokers who trade penny stock to

persons other than established customers complete certain documentation make
suitability inquiries of investors and provide investors with certain

information concerning trading in the security including risk disclosure document arid quote information under certain circumstances Many brokers have

decided not to trade penny stocks because of the requirements of the penny stock rules and as result the number of broker-dealers willing to act as market

makers in such securities is limited If we remain subject to the penny stock rules for any significant period it could have an adverse effect on the market if

any for our securities If our securities are subject to the penny stock rules investors will find it more difficult to dispose of our securities

Offers or availability for sale of substantial number of shares of our common stock may cause the price of our common stock to decline

If our stockholders sell substantial amounts of our common stock in the public market or upon the expiration of any statutory holding period under

Rule 144 or upon expiration of lock-up periods applicable to outstanding shares or issued upon the exercise of outstanding options or warrants it could create

circumstance commonly referred to as an overhang and in anticipation of which the market price of our common stock could fall The existence of an

overhang whether or not sales have occurred or are occurring also could make more difficult our ability to raise additional financing through the sale of

equity or equity-related securities in the future at time and price
that we deem reasonable or appropriate

Exercise of options or warrants may result in substantial dilution to existing shareholders

If the price per share of our common stock at the time of exercise of any options or warrants or conversion of any other convertible securities is in

excess of the various exercise or conversion prices of such convertible securities exercise or conversion of such convertible securities would have dilutive

effect on our common stock As of the date hereof we had reserved shares issuable upon exercise ofi options to purchase 35448000 shares of our common

stock and iiwarrants to purchase 16255779 shares of our common stock Further any additional financing that we secure may require the granting of

rights preferences or privileges senior to those of our common stock and which result iii additional dilution of the
existing ownership interests of our common

stockholders

Our articles of incorporation allow for our board to create new series of preferred stock without further approval by our stockholders which

could adversely affect the rights of the holders of our common stock

Our board of directors has the authority to fix and determine the relative rightr and preferences of preferred stock Our board of directors also has the

authority to issue preferred stock without further stockholder approval As result our board of directors could authorize the issuance of series of preferred

stock that would grant to holders the preferred right to our assets upon liquidation the right to receive dividend payments before dividends are distributed to

the holders of common stock and the right to the redemption of the shares together with premium prior to the redemption of our common stock In addition

our board of directors could authorize the issuance of series of preferred stock that ha greater voting power than our common stock or that is convertible into

our common stock which could decrease the relative voting power of our common stock or result in dilution to our existing
stockholders

Continental may be deemed an underwriter of our securities issuance of our shares to Continental and distribution to Continental shareholders

may require registration

On July 22 2011 the Company Continental Resources Acquisition Sub Inc Continental Sub our former wholly-owned subsidiary and

Continental entered into an asset purchase agreement pursuant to which we acquired substantially all of the assets of Continental in exchange for 76095215

shares of our Common Stock the Company Shares issued to Continental We agreed to file registration statement under the Securities Act in connection

with any distribution of Company Shares by Continental to its shareholders The registration statement provided that Continental may be an underwriter for

purposes of the Securities Act with respect to the distribution of Company Shares to Continental shareholders The Company believes that the initial issuance

of the Company Shares to Continental was not subject to or was exempt from the registration requirements of SectionS of the Securities Act The Company

has agreed to indemnify Continental and its officers directors and affiliates for certain costs expenses and liabilities related to the issuance and registration

Continental and the Company could face claims litigation or liability in connection with these stock issuances and distributions including with respect to

Continentals role or asserted role as an underwriter including for false statements or omissions in the prospectus or violation of laws SEC rules or

regulations The outcome of litigation is by its nature uncertain Continental and the Company could incur
significant costs and expenses to defend any such

claims or regulatory proceedings We do not believe Continental or Continental Sub have any significant assets other than the Company Shares to defend

such claims and therefore we may incur additional costs
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ITEM 1B UNRESOLVED STAFF COMMENTS

None

ITEM LEGAL PROCEEDINGS

Relief Gold

Relief Gold Group Inc. Sacebrush Gold Ltd Gold Acquisition Corn. Bairy Honie and David Rector12 civ 0952

On February 72012 the Company obtained copy of complaint filed in the United States District Court for the Southern District of New York

the Complaint entitled Relief Gold Group Inc Sagebrush Gold Ltd Gold Acqutsition Corp Barry Honig and David Rector 12 civ 0952

Relief Gold alleges various causes of action including breach of contract intentional interference with contract intentional interference with prospective

business relationship/economic relations misappropriation of trade secrets and unjust enrichment related to the Companys acquisition on August 30 2011

of the assets of the Relief Canyon Mine pursuant to Chapter 11 of the Bankruptcy Code Relief Gold seeks money damages and to enjoin the Company

Honig Rector and Gold Acquisition Corp from exercising its rights and privileges gaired or acquired as result of any alleged unlawful conduct including

any management rights over Gold Acquisition Corp or the assets acquired by Gold Acquisition Corp as result of the alleged wrongful conduct of the other

defendants Relief Gold further seeks to disgorge the profits benefits and any other advantages gained by reason of the alleged unlawful conduct The

Company served and filed its answer to the Complaint on May 24 2012 in which it denied the material allegations and asserted number of affirmative

defenses On September 18 2012 stipulation and order to transfer the case to the Northern District of Nevada was filed and the case was transferred to

said court The parties currently are engaged in discovery

The Company disputes the allegations in the Complaint and believes the Complaint to be wholly without merit and intends vigorously to defend the

claims On or about February 29 2012 Gold Acquisition Corp commenced an adversary proceeding in the United States Bankruptcy Court for the District

of Nevada against FirstGold Terence Lynch and Relief Gold Group and moved by order to show cause for preliminary injunction and temporary

restraining
order staying the prosecution of the above-referenced action pending in the Southern District The motion for preliminary injunction was denied

on or about March 15 2012 Relief Gold and Lynch have filed motion to dismiss that is set for hearing in May2013

Gold Acquisition Corn. FirstGold Corp et al Case No l2-05013-GWZ

On or about February 29 2012 GAC commenced an adversary proceeding in the United States Bankruptcy Court for the District of Nevada

against FirstGold Terence Lynch and Relief Gold Group and moved by order to show cause for preliminary injunction and temporary restraining order

staying the prosecution of the above-referenced action pending in the Southern District The motion for preliminary injunction was denied on or about March

15 2012 Firstgold filed motion to dismiss the complaint on April 23 2012 On June 27 2012 the Court ordered stand still of this litigation

effectively staying any further action until December 12 2012 extended until the hearEng on the Adversary Complaint Defendants Motion to Dismiss in

May 2013

Gold Acquisition Corp also filed Motion for Order to Show Cause in Firstgolds main bankruptcy action Case No 10-5021 5-GWZ requesting

that the court require Firstgold to complete documentation for conveyance of property That motion was granted on or about February 28 2012

ITEM MINE SAFETY DISCLOSURES

None
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PART 11

ITEM MARKE FOR RECISFRAN1S COMMON EQI FE RELAI1IL STOCKHOLDER MATTERS AND ISSUER PURCHASES OF

IeQU1T SECURITIES

Our common stock commenced tradmg on \ogust 20 2009 and was quoted on the 01 Bulletin Board under the symbol X0l3 trout June 23

2009 through May 31 2011 Prior to August 20 2009 there was no active market for our ommon stock Our common stock has traded under the symbol

SAGFOB tiom June 2011 until March26 20la On March 262012 our symbol was changed to P01013 The tollowing table sets tbrth the high

nd low bid
prices

toi the periods indicated as reported on the 01 Bulletin Board he quit itions reflect interdealer
prices

without retail markup mark

down or commission and may not necessarily represent actual transactrons

2011

Past Quarter
300

Second Quartei
1.56 080

bud Quatter
30 78

Pp th Qraotet
00 43

ow

2012

Iirst Quartet
097 36

Second Quarter
062 25

Quarter
41 030

Fourth Quartet
41 31

of glaiilr 27 2013 we bad 249 record holdeis of our common stock

Dividends

We have not declared or prod tiny
cash dividends on our common stock and do nit

anticipate paying any cash dividends on or common stock in

he foreseeable tuturc curiently intend to retain all future earnmg it any to fOnd the
per

ations development and gross th of our lnsrness

Securities Authoriied for Issuance under Equity Compensation Plans

On September 29 2010 our hoard of directors arid stockholders adopted the 2010 Iqtnty nccntisc Plan pursuant to which 28000k shares of our common

stock ate reserved tot issuance as awards to employees directors consultants advisors and other service providers lie purpose of tIre 010 Fqurly Incentive

Plan is to provide an incentive to attract and ictain directors officers consultants advisors and employees whose services are considered valuable to

encourage sense of proprietorship md to stimulate an active interest of such pemsons in or development and trnarrcial success nd it it 20111 quite

Incentive Plan we ate authorized to issue incentive stock optioirs rntended to qualify undci Sectrou 422 of the Internal Rev critic Code of 1986 as amended

non qualined stock options restricted stock stock appreciation rights pcrlorriurrrcc
unit vard aad stock hmirrt awards Our hoard of directors ill

administer the 20101 qurty Incentive Plan until such time as such authority has been delega ed to cornmrttcc of the board of directors

On Febtuary 2012 our hoard of directors and stockholders adopted the 2t 12 liquity Incentive Plan pursrrarit to which 40000001 shares ol our eonintoiu

tock arc reserved for ismuaiice as awuds to employees directors consultants advisors and other service providers the purpose of mIre 2012 quitv

Incentive Plan is to provritc an incentive to attract and retain dimeetors otficeis consultants advisors and employees whose services tire otisider ut drrihle

to encourage sense 01 proprietorship arid to stiniulate an active interest of such peisons in our development and tinancial success ndcr the 201t riiiry

Incentive Plan we are authorized to issue incentive stock options rntcnded to quality under Secnion 422 of the lutcrrral Revenue tide of 08r as amnendcd

nonquahrhed stock ophirins testricted stock stock appreciation rights performance unit ewards and stock bonus awards Our hi rid of drrce lists will

administer the 2012 qcrity lrrcentrse Plan until such time as such authority has been delegated to committee of the botird 01 directors
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On April 2012 we issued options to purchase 12000000 shares of our common stock at an exercise price
of $0.35 per share to our director Barry Hoing

pursuant to consulting agreement

On April 10 2012 the Company sold $500000 of its 5% secured promissory note to an accredited investor The full amount of principal and accrued

interest under the note will be due and payable on the date that shall be the earlier to occur ofx the sale of Noble Effort Gold LLC and Arttor Gold LLC the

Companys subsidiaries or the sale of substantially all of the assets of such subsidiaries or October 10 2010 The transaction did not involve any

underwriters underwriting discounts or commissions or any public offering The issuance of these securities was deemed to be exempt from the registration

requirements of the Securities Act of 1933 as amended by virtue of Section 42 thereof as transaction by an issuer not involving public offering

On June 19 2012 we issued 12500000 shares of common stock to Coeur Alene Mines Corporation and Frost Gamma Investments Trust pursuant to the

terms of subscription agreement dated as of June 19 2012 in consideration for an aggregate purchase price of $4000000 The issuance of these securities

was deemed to be exempt from the registration requirements of the Securities Act of 1933 as amended by virtue of Section 42 thereof as transaction by an

issuer not involving public offering

On June 19 2012 in connection with the above issuance to Coeur dAlene Mines Coiporation and Frost Gamma Investments Trust we issued 234375

shares of common stock to placement agent as consideration for certain placement agent services The issuance of these securities was deemed to be exempt

from the registration requirements of the Securities Act of 1933 as amended by virtue of Section 42 thereof as transaction by an issuer not involving

public offering

On December 2012 we issued 9469548 shares of common stock and 3787819 warrants to several accredited investors pursuant to the terms of

subscription agreements for aggregate gross proceeds of $3125000 The warrants are exercisable immediately at an exercise price of $0.50 per share and will

expire on December 72015 The issuance of these securities was deemed to be exempt from the registration requirements of the Securities Act of 1933 as

amended by virtue of Section 42 thereof as transaction by an issuer not involving public offering

Other Company sales of unregistered securities in 2012 have been previously reported in Quarterly Report on Form I0-Q or in Current Report on Form 8-

ITEM SELECTED CONSOLIDATED FINANCIAL DATA

Not applicable

ITEM MANAGEMENTS DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis should he read in conjunction with our consolidated financial statements and related notes in this

annual report on Form JO-K In addition to historical information this discussion and analysis contains forward-looking statements that involve risks

uncertainties and asswnptions Our actual results may differ materially from those anticipated in these forward-looking statements as esult of

certain factors including but not limited to those set forth under Risk Factors Forward-Looking Statements and in other parts of this annual

report on Form 10-K

Overview

During the year ended December 31 2012 we focused primarily on expansion of the Relief Canyon Mine deposit increasing our land position around the

Relief Canyon Mine property and obtaining external funding An overview of certain significant 2012 events follows

We drilled 113 holes totaling approximately 49000 feet in 2012 and succeedrd in expanding the Relief Canyon mine deposit to 32.5 million tons of

mineralized material grading an average 0.017 ounces gold per ton increase of over four times the tons reported by the previous owner We have also

developed plan to recommission the Relief Canyon processing facilities and recommence mining operations 102014 Implementation of this plan

depends primarily on obtaining external funding

We significantly increased our land position around the Relief Canyon Mine property originally acquired in 2011 acquiring approximately 23000

additional acres of unpatcnted mining claims and leased mining claims and private lands We have begun to conduct sampling and other exploration

activities on portions of these additional properties which we believe are prospective and have identified several
targets

that we believe warrant

additional exploration efforts
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We raised approximately $10.4 million in 2012 primarily through private placements of equity securities and approximately $4.9 through the

divestiture of uranium and gold exploration properties that are no longer of interest to us

We completed the resale registration of approximately 76 million shares held Continental Resources Group in early 2013 and those shares have

been distributed to Continental Resources Group shareholders of record on March 2013

Results of Operations

Years Ended December 31 2012 and December 31 2011

In September 2011 we decided to discontinue our sports
and entertainment business and to focus on gold exploration Prior periods have been

restated in the Companys consolidated financial statements and related footnotes to conform to this presentation and all transactions relating to our sports and

entertainment business are included in discontinued operations

For the results of continuing operations discussed below we compare the results from operations for the year ended December 31 2012 to the results

of operations for the year ended December 31 2011

Net Revenues

We are an exploration stage company with no operations and we generated no revenues for the years ended December 31 2012 and 2011

Operating Expenses

Total operating expenses for the year ended December 31 2012 as compared 10 year ended December 31 2011 were approximately $31.4 million and

$12.2 million respectively The $19.2 million increase in operating expenses for the year ended December 31 2012 is comprised of approximately $18.3

million of additional compensation expense related primarily to stock based compensation expense of $17.7 million and other expenses for
hiring our executive

and management employees and support staff during 2012 approximately $2.9 million of increased exploration expense on our Relief Canyon properties and

an increase of approximately $2.2 million in general and administrative expenses primarily for public company expenses and litigation offset marginally by

decrease of approximately $4.2 million in consulting fees as result of increased hiring of employees in the current year

Operating Loss from Continuing Operations

We reported an operating loss from continuing operations of approximately $3 1.4 million and $12.2 million for the years ended December 31 2012

and 2011 respectively The increase in operating loss was due to the increases in operating expenses described above

Other Income Expenses

Total other expense was approximately $17.6 million and $9.2 million for tlic years ended December31 2012 and 2011 respectively The increase

of approximately $8.4 million is primarily attributable to an increase of $5.4 million in interest expense resulting from the amortization of debt discounts and

deferred financing costs from convertible notes converted on March 30 2012 and interest expense in connection with the issuance of common stock and

warrants pursuant to note modification agreement increase in fair value of derivative
liability

of $8.3 million and $4.8 million due to the conversion of the

$8.0 million senior convertible notes to our common stock and Series Cumulative Convertible Preferred Stock offset in part by $1.5 million realized gain

from sale of our available for sale securities $0.9 million income resulting from the consideration paid by Amicor in its Option to acquire our uranium

exploration properties and $2.5 million other income resulting
from the consideration received from the sale of gold exploration properties to Valor Gold and

decrease in derivative expense of $5.2 million
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Net Loss

As result of the operating expense and other income expense discussed above we reported net loss of approximately $49.1 million for the year

ended December 31 2012 as compared to net loss of $24.6 million for the year ended December 31 2011

Liquidity and Capital Resources

At December 31 2012 our cash and cash equivalents were approximately $3.2 million Our cash and cash equivalents decreased during the year by

approximately $0.5 million from our cash and cash equivalent balance at December 31 2011 Cash used in operations totaled approximately $9.9 million

and was comprised largely of exploration expenditures including significant portion on the Relief Canyon mine to increase our mineralized resource and

general and administrative functions including consultant fees Net cash provided by investing activities of approximately $0.2 million was the result of our

purchases of mineral rights for the Newmont Leased Property of approximately $2.0 million and certain claims in the Pershing Pass Property for

approximately $0.6 million and net purchases of plant and equipment of approximately $0.2 million largely offset by cash received for payments on notes

receivables of approximately $1.4 million and cash received of approximately $1.6 million for the sale of marketable securities Cash provided by financing

activities of approximately $9.2 million was comprised of proceeds from the sale of common stock of approximately $9.4 million proceeds from the sale of

preferred stock of approximately $1.0 million and note receivable proceeds of approximately $0.5 million partially offset by payments on notes payable and

distributions of approximately $1.7 million

We will require external funding not only to pursue our exploration program lout also to maintain our operations beginning in the third quarter of

2013 There is no assurance that we will be able to raise capital on acceptable terms or at all Our forecasted total costs for exploration in 2013 is $3.2 million

with approximately $1.2 million expected to be spent to expand the deposit and move toward commencing mining at the Relief Canyon Mine property and $2.0

million to be spent on exploration at the Relief Canyon expansion properties

In addition to our exploration program we are preparing to recommission the gold processing facility and ancillary support on the Relief Canyon

Mine site which is currently in care and maintenance status We expect the costs to recommission the facility
will be approximately $2.4 million and our

goal is to have it recommissioned by the end of 2013

Our estimated total cost for 2013 of exploration permitting landholding facilities recommissioning and general and administrative is approximately

$12 million Currently our main objective is to expand the existing deposit and recommence mining from the
existing

Relief Canyon Mine We consider

exploration expenditures at our Relief Canyon expansion properties and recommisstonirtg the Relief Canyon processing facility to have lower priority than

exploration expenditures at Relief Canyon Mine If we do not receive adequate funding we would reduce postpone or cancel expenditures at our Relief Canyon

expansion properties and Relief Canyon processing facility before reducing postponing or cancelling exploration activity
at Relief Canyon Mine If financing

is not available we would be required to preserve our cash by reducing exploration activities at Relief Canyon Mine and general and administrative expenses

and possibly cease operations

We will require funding starting
in the third quarter of 2013 Financing transactions may include the issuance of equity or debt securities obtaining

credit facilities or other financing mechanisms The trading price of our common stock and downturn in the U.S equity and debt markets could make it

more difficult to obtain financing through the issuance of equity or debt securities Even if we are able to raise the funds required it is possible that we could

incur unexpected costs and expenses fail to collect significant amounts owed to us or experience unexpected cash requirements that would force us to seek

alternative financing Furthermore if we issue additional equity or debt securities stockholders may experience additional dilution or the new equity securities

may have rights preferences or privileges senior to those of existing
holders of our common stock The inability to obtain additional capital may restrict our

ability to grow and may reduce our ability to continue to conduct business operations If we are unable to obtain additional financing we will likely be

required to curtail our development plans and possibly cease our operations

We have no revenues and do not expect to have revenues for 2013 Therefore ur future operations are dependent on our ability to secure additional

capital through debt or equity financing Financing may not be available on acceptable terms or at all

Changes in Significant Accounting Policies

We did not adopt any new accounting standards during the year ended Deceniber 31 2012 nor were there any new accounting pronouncements

during the period that would have an impact on our financial position or results of operation

28



Critical Accounting Policies and Estimates

The discussion and analysis of our financial condition and results of operations are based upon our financial statements which have been prepared

in accordance with accounting principles generally accepted in the United States of America The preparation of our financial statements requires us to make

estimates and judgments that affect the reported amounts of assets liabilities revenues and expenses and related disclosure of contingent assets and liabilities

On an on-going basis we evaluate our estimates based on historical experience and on .arious other assumptions that are believed to be reasonable under the

circumstances the results of which form the basis for making judgments about the canying values of assets and liabilities that are not readily apparent from

other sources Actual results may differ from these estimates under different assumptions or conditions

Management believes the following critical accounting policies affect the significant judgments and estimates used in the preparation of the financial

statements

Principles of Consolidation

The consolidated financial statements are prepared in accordance with generally accepted accounting principles
in the United States of America and

present the financial statements of the Company and our wholly-owned subsidiaries In the preparation of our consolidated financial statements Intercompany

transactions and balances are eliminated and net earnings are reduced by the portion of the net earnings of subsidiaries applicable to non-controlling interests

Use of Estimates

In preparing the consolidated financial statements management is required to make estimates and assumptions that affect the reported amounts of

assets and liabilities as of the date of the condensed consolidated balance sheet and revenues and expenses for the period then ended Actual results may differ

significantly from those estimates Significant estimates made by management include but are not limited to allowance for bad debts the useful life of

property and equipment the fair values of certain promotional contracts and the assumptions used to calculate fair value of options granted and derivative

liability beneficial conversion of convertible notes payable capitalized mineral rights asset valuations common stock issued for services and common stock

issued in connection with acquisitions

Stock-Based Compensation

Stock-based compensation is accounted for based on the requirements of the Share-Based Payment Topic of ASC 718 which requires recognition in

the financial statements of the cost of employee and director services received in exchange for an award of equity instruments over the penod the employee or

director is required to perform the services in exchange for the award presumptively the vesting period ASC 718 also
requires measurement of the cost of

employee and director services received in exchange for an award based on the grant-date fair value of the award Pursuant to ASC Topic 505-50 for share-

based payments to consultants and other third-parties compensation expense is detenuined at the measurement date The expense is recognized over the

vesting period of the award Until the measurement date is reached the total amount of compensation expense remains uncertain

We record compensation expense based on the fair value of the award at the reporting date The awards to consultants and other third-parties are then

revalued or the total compensation is recalculated based on the then current fair value at each subsequent reporting date

Properly and Equipment

Property and equipment are carried at cost The cost of repairs and maintenance is expensed as incurred major replacements and improvements arc

capitalized When assets are retired or disposed of the cost and accumulated depreciation are removed from the accounts and any resulting gains or losses are

included in income in the year of disposition We examine the possibility of decreases in the value of fixed assets when events or changes in circumstances

reflect the fact that their recorded value may not be recoverable Depreciation is calculated on straight-line basis over the estimated useful life of the assets

generally from one to twenty five years
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Mineral Property Acquisition and Exploration Costs

Costs of lease exploration carrying and retaining unproven mineral lease properties are expensed as incurred The Company has chosen to expense

all mineral exploration costs as incurred given that it is still in the exploration stage Once the Company has identified proven and probable reserves in its

investigation of its properties and upon development of plan for operating mine it would enter the development stage and capitalize future costs until

production is established When property reaches the production stage the related capitalized costs will be amortized using the units-of-production method

over proven and probable reserves When the Company has capitalized mineral properties these properties will be periodically assessed for impairment of

value and any diminution in value To date the Company has not established the commercial feasibility
of any exploration prospects therefore all costs are

being expensed

ASC 930-805 states that mineral rights consist of the legal right to explore extract and retain at least portion of the benetits from mineral deposits

Mining assets include mineral rights Acquired mineral rights are considered tangible assets under ASC 805 ASC 805 requires that mineral rights be

recognized at fair value as of the acquisition date As result our direct costs to acquire mineral rights are initially capitalized as tangible assets Mineral

rights include costs associated with acquiring patented and unpatented mining claims and mill sites If proven and probable reserves are established for the

property and it has been determined that mineral property can be economically developed costs will be amortized using the units-of-production method over

proven and probable reserve For mineral rights in which proven and probable reserves have not yet been established we assess the carrying values for

impairment at the end of each reporting period and whenever events or changes in circumstances indicate that the carrying value may not be recoverable

Long-Lived Assets

We review for impairment whenever events or circumstances indicate that the carrying amount of assets may not be recoverable pursuant to

guidance established in ASC 360-10-35-15 Impairment or Disposal of Long-Lived Assets An impairment is considered to exist when the sum of expected

undiscounted future cash flows is less than the carrying amount of the asset The amouit of impairment is measured as the difference between the assets

estimated fair value and its carrying amount

Off-Balance Sheet Arrangements

Since our inception we have not engaged in any off-balance sheet arrangements including the use of structured finance special purpose entities or

variable interest entities

Table of Contractual Obligations

Not applicable

ITEM 7A QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Not applicable

ITEM FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The following consolidated financial statements and supplementary information filed as part of this Item are listed under
part IV Item 15

Exhibits Financial Statement Schedules and arc contained in this annual report on Form 10-K at page F-I

ITEM CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None

ITEM 9A CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

The management of Pershing Gold Corporation has evaluated under the supervision and with the participation of our Chief Executive Officer and

Vice President of Finance the effectiveness of our disclosure controls and procedures as of December 31 2012
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Based on that evaluation the Chief Executive Officer and Vice President of Finance have concluded that as of December31 2012 our disclosure

controls and procedures as defined in Rules 3a- 15e and Sd- 15e under the Securities Exchange Act of 1934 as amended Exchange Act were

effective and designed to provide reasonable assurance that information required to be disclosed in our reports
filed under the Exchange Act is recorded

processed summarized and reported within the time periods specified in the SECs rules and forms and ii information is accumulated and communicated

to management including the Chief Executive Officer and Vice President of Finance appropriate to allow timely decisions regarding required disclosures

The management of Pershing Gold Corporation including the Chief Executive Officer and Vice President of Finance does not expect that our

disclosure controls and procedures or our internal control over financial reporting will prevent all errors and all fraud control system no matter how well

conceived and operated can provide only reasonable not absolute assurance that the objectives of the control system are met

Further the design of control system must reflect the fact that there are resource constraints and the benefits of controls must be considered relative

to their costs Because of the inherent limitations in all control systems no evaluation of controls can provide absolute assurance that all control issues and

instances of fraud if any within the Company have been detected

Managements Report on Internal Control over Financial Reporting

Management is responsible for
establishing

and maintaining adequate internal control over financial reporting as defined in Rule 3a- 15f under the

Exchange Act as amended Under the supervision and with the participation of management including our Chief Executive Officer and Vice President of

Finance we assessed the effectiveness of our internal control over financial reporting as of December 31 2012 In making this assessment management used

the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission COSO in Internal Con frolIntegrated Framework

Based on our assessment management identified significant deficiencies related to our internal audit functions and ii lack of segregation of duties

within accounting functions Because of its inherent limitations internal control over financial reporting may not prevent or detect misstatemcnts Projcctions

of any evaluation of effectiveness to future periods are subject to the risk that controls risay become inadequate because of changes in conditions or that the

degree of compliance with any policies and procedures may deteriorate Due to our size and nature segregation of all conflicting duties may not always be

possible and may not be economically feasible During the fourth quarter of 2012 we hired internal financial and accounting management that will help to

mitigate the significant
deficiencies discussed above To the extent possible we will implement procedures to assure that the initiation of transactions the

custody of assets and the recording of transactions will be performed by separate individuals We believe that the foregoing steps
will remediate the significant

deficiencies identified above and we will continue to monitor the effectiveness of these
steps

and make any changes that our management deems appropriate

Changes in Internal Control over Financial Reporting

There were no changes in the Companys internal control over financial reporting identified in connection with the evaluation required by paragraph

of Exchange Act Rules 3a- 15 that occurred during the year ended December 31 2012 that have materially affected or are reasonably likely to materially

affect the Companys internal control over financial reporting

ITEM 9B OTHER INFORMATION

None

PART III

ITEM 10 DIRECTORS EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Incorporated by reference from the information in our proxy statement for the 2013 Annual Meeting of Stockholders or amendment to this Form 10-

which we will file with the Securities and Exchange Commission within 120 days oIthe end of the fiscal year to which this
report

relates
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ITEM 11 EXECUTIVE COMPENSATION

Incorporated by reference from the information in our proxy statement for the 2013 Annual Meeting of Stockholders or amendment to this Form 10-

which we will file with the Securities and Exchange Commission within 120 days ofthe end of the fiscal year to which this
report

relates

ITEM 12 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER

MATTERS

Incorporated by reference from the information in our proxy statement for the 2013 Annual Meeting of Stockholders or amendment to this Form 10-

which we will file with the Securities and Exchange Commission within 120 days of the end of the fiscal year to which this report relates

ITEM 13 CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

Incorporated by reference from the information in our proxy statement for the 2013 Annual Meeting of Stockholders or amendment to this Form 10-

which we will file with the Securities and Exchange Commission within 120 days of the end of the fiscal year to which this report relates

ITEM 14 PRINCIPAL ACCOUNTING FEES AND SERVICES

Incorporated by reference from the information in our proxy statement for the 2013 Annual Meeting of Stockholders or amendment to this Form 10-

which we will file with the Securities and Exchange Commission within 120 days of the end of the fiscal year to which this report relates

PART IV

ITEM 15 EXHIBITS FINANCIAL STATEMENT SCHEDULES

Documents filed as part of this annual report on Form 10-K or incorporated by reference

Our consolidated financial statements are listed on the Index to Financial Statements on Page F-l to this report

Financial Statement Schedules omitted because they are either not required are not applicable or the required information is

disclosed in the notes to the fmancial statements or related notes

The following exhibits are filed with this annual report on Form 10-IC or incorporated by reference
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EXHIBITS

Exhibit

Number Description

2.1 Share Exchange Agreement dated as of September 29 2010 by and among The Empire Sports Entertainment Holdings Co The

Empire Sports Entertainment Co and the shareholders of The Empire Sports Entertainment Co Incorporated by reference to Exhibit

2.1 to the Current Report on Form 8-K filed with the Securities and Exchange Commission on October 2010

3.1 Amended and Restated Articles of Incorporation Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission on October 2010

3.2 Amended and Restated Bylaws Incorporated by reference to Exhibit 3.2 to the Current Report on Form 8-K filed with the Securities and

Exchange Commission on October 2010

3.3 Certificate of Designation of Series Convertible Preferred Stock Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-

filed with the Securities and Exchange Commission on March 2011

3.4 Certificate of Amendment of Articles of Incorporation Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed with

the Securities and Exchange Commission on May 19 2011

3.5 Certificate of Designation of Series Convertible Preferred Stock Incorporated by reference to Exhibit 3.110 the Current Report on Form 8-

filed with the Securities and Exchange Commission on May 31 2011

3.6 Certificate of Designation of Series Convertible Preferred Stock Incorporated by reference to Exhibit 3.1 to the Quarterly Report on Form

l0-Q filed with the Securities and Exchange Commission on November 14 2011

3.7 Certificate of Designation of Series Convertible Preferred Stock Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-

filed with the Securities and Exchange Commission on Februaiy 24 2012

3.8 Certificate of Amendment Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed with the Securities and

Exchange Commission on February 28 2012

3.9 Amendment to Series Preferred Stock Certificate of Designation Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-

filed with the Securities and Exchange Commission on April 2012

3.10 Amendment to Series Preferred Stock Certificate of Designation Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-

filed with the Securities and Exchange Commission on April 11 2012

4.1 Form of Warrant Agreement Incorporated by reference to Exhibit to the Current Report on Form 8-K filed with the Securities and

Exchange Commission on December 2012

10.1 The Empire Sports Entertainment Holdings Co 2010 Equity Incentive Plan Incorporated by reference to Exhibit 11 Ito the Current

Report on Form 8-K filed with the Securities and Exchange Commission on October 2010

10.2 Form of 2010 Incentive Stock Option Agreement Incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission on October 2010

10.3 Form of 2010 Non-Qualified Stock Option Agreement Incorporated by reference to Exhibit 10.3 to the Current Report on Form 8-K filed

with the Securities and Exchange Commission on October 52010

10.4 Agreement of Conveyance Transfer and Assignment of Assets and Assumption of Obligations dated October 2010 Incorporated by

reference to Exhibit 10.1 to the Current Report on Form 8-K filed with the Securities and Exchange Commission on October 12 2010

10.5 Stock Purchase Agreement dated October 2010 Incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K filed with

the Securities and Exchange Commission on October 12 2010

10.6 Convertible Promissory Note Incorporated by reference to Exhibit 10.9 Amendment No ito the Registration Statement on Form S-i

filed on April 15 2011

10.7 Lease AgrcemcntIncorporated by reference to Exhibit 10.10 to Amendment No Ito the Registration Statement on Form S-i filed on April

15 2011

10.8 Form of Convertible Promissory Note dated February 2011 Incorporated by reference to Exhibit 10.11 to Amendment No to the

Registration Statement on Form S-I filed on June 16 2011

10.9 Credit Facility Agreement by and among The Empire Sports Entertainment Holdings Co The Empire Sports Entertainment Co.



EXCX Funding Corp Barry Honig and Michael Brauser dated February 23 2011 Incorporated by reference to Exhibit 10 Ito the

Current Report on Form 8-K filed with the Securities and Exchange Commission on March 2011

10.10 Amendment Agreement to Credit Facility Agreement dated March 12011 Incorporated by reference to Exhibit 10.2 to the Current Report on

Form 8-K filed with the Securities and Exchange Commission on March 2011

10.11 Collateral Account Agreement dated February 23 2011 Incorporated by reference to Exhibit 10.3 to the Current Report on Form 8-K filed

with the Securities and Exchange Commission on March 2011

10.12 Form of Note Incorporated by reference to Exhibit 10.4 to the Current Report on Form 8-K filed with the Securities and Exchange

Commission on March 12011

10.13 Contribution and Security Agreement dated February 23 2011 Incorporited by reference to Exhibit 10.5 to the Current Report on Form 8-

filed with the Securities and Exchange Commission on March 2011

10.14 Separation Agreement and General Release dated March 28 2011 Incorporated by reference to Exhibit 10.17 to Amendment No to the

Registration Statement on Form S-I filed on June 2011

10.15 Form of Subscription Agreement Incorporated by reference to Exhibit 99.1 to the Current Report on Form 8-K filed with the Securities and

Exchange Commission on May 13 2011

10.16 Unanimous Shareholder Agreement dated April 26 2011 Incorporated by reference to Exhibit 10.19 to Amendment No to the

Registration Statement on Form S-I filed on June 16 2011

10.17 Management Services Agreement dated April 26 2011 Incorporated by reference to Exhibit 10.20 to Amendment No to the Registration

Statement on Form S-I filed on June 16 2011

10.18 Asset Purchase Agreement dated July 22 2011 Incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission on July 28 2011

10.19 Bill of Sale dated July 22 2011 Incorporated by reference to Exhibit 10 to the Current Report on Form 8-K filed with the Securities and

Exchange Commission on July 28 2011

10.20 Assignment and Assumption Agreement dated July 22 2011 Incorporated by reference to Exhibit 10.4 to the Current Report on Form 8-K

filed with the Securities and Exchange Commission on July 28 2011

10.21 Intellectual Property Assignment Agreement dated July 22 2011 Incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-

filed with the Securities and Exchange Commission on July 28 2011

10.22 Stock Purchase Agreement dated September 2011 Incorporated by relŁrence to Exhibit 10.1 to the Current Report on Form 8-K filed with

the Securities and Exchange Commission on September 2011

10.23 Form of Promissory Note Incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K filed with the Securities and

Exchange Commission on September 2011

10.24 Separation Agreement and Release dated September 2011 Incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K

filed with the Securities and Exchange Commission on September 2011

10.25 Mutual Release Agreement dated September 23 2011 Incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed

with the Securities and Exchange Commission on September 27 2011

10.26 Form of Agreement and Release Incorporated by reference to Exhibit 10 Ito the Current Report on Form 8-K filed with the Securities and

Exchange Commission on October 2011

10.27 Amendment No to Note dated October31 2011 Incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed with

the Securities and Exchange Commission on November 2011

10.28 Subscription Agreement dated September 29 2011 Incorporated by reference to Exhibit 10.5 to the Quarterly Report on Form lO-Q filed

with the Securities and Exchange Commission on November 142011

10.29 Form of Warrant Incorporated by reference to Exhibit 10.6 to the Quarterly Report on Form lO-Q filed with the Securities and Exchange

Commission on November 14 2011

10.30 Form of Unit Subscription Agreement Incorporated by reference to Exhibit 10.710 the Quarterly Report on Form lO-Q filed with the

Securities and Exchange Commission on November 14 2011

10.31 Form of Warrant Incorporated by reference to Exhibit 10.8 to the Quarterly Report on Form lO-Q filed with the Secunties and Exchange



Commission on November 14 2011

10.32 Form of Registration Rights Agreement Incorporated by reference to Exhibit 10.9 to the Quarterly Report on Form 10-Q filed with the

Securities and Exchange Commission on November 14 2011

10.33 Form of Subscription Agreement Incorporated by reference to Exhibit 10 to the Current Report on Form 8-K filed with the Securities and

Exchange Commission on December 2011

10.34 Form of Warrant Incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed with the Securities and Exchange

Commission on December 2011

10.35 Form of Registration Rights Agreement Incorporated by reference to Exhibit 10.3 to the Current Report on Form 8-K filed with the Securities

and Exchange Commission on December 201

10.36 Employment Agreement with Stephen Alfers Incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission on February 13 2012

10.37 Indemnification Agreement Incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K filed with the Securities and

Exchange Commission on February 13 2012

10.38 2012 Equity Incentive Plan Incorporated by reference to Exhibit 10.3 to the Current Report on Form 8-K filed with the Securities and

Exchange Commission on February 13 2012

10.39 Stock Purchase Agreement Incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed with the Securities and

Exchange Commission on February 24 2012

10.40 Assignment and Assumption Agreement Incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission on February 24 2012

10.41 Form of Acquired Note Incorporated by reference to Exhibit 10.3 to the Current Report on Form 8-K filed with the Securities and Exchange

Commission on February 24 2012

10.42 Form of Remainder Note Incorporated by reference to Exhibit 10.4 to the Current Report on Form 8-K filed with the Securities and

Exchange Commission on February 24 2012

10.43 Assignor Note Modification Agreement Incorporated by reference to Exhibit 10.5 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission on February 24 2012

10.44 Assignee Note Modification Agreement Incorporated by reference to Exhibit 10.6 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission on February 24 2012

10.45 Form of Warrant Incorporated by reference to Exhibit 10.7 to the Current Report on Form 8-K filed with the Securities and Exchange

Commission on February 24 2012

10.46 Asset Purchase Agreement Incorporated by reference to Exhibit 10.1 to he Current Report on Form 8-K filed with the Securities and

Exchange Commission on March 29 2012

10.47 Form of Warrant Incorporated by reference to Exhibit 10.2 to the Curreiit Report on Form 8-K filed with the Securities and Exchange

Commission on March 29 2012

10.48 Form of Assignment and Assumption Agreement Incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed with

the Securities and Exchange Commission on April 2012

10.49 Form of Note Amendments Incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K filed with the Securities and

Exchange Commission on April 20 12

10.50 Form of Subscription Agreement Incorporated by reference to Exhibit lii3 to the Current Report on Form 8-K filed with the Securities and

Exchange Commission on April 2012

10.51 Consulting Agreement with Barry Honig Incorporated by reference to Ehibit 10.1 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission on April II 2012

10.52 Form of Note Purchase Agreement Incorporated by reference to Exhibit 10.1 to the Quarterly Report on Form l0-Q filed with the Secunties

and Exchange Commission on May 15 2012

10.53 Form of Note Incorporated by reference to Exhibit 10.2 to the Quarterly Report on Form 10-Q filed with the Securities and Exchange

Commission on May 15 2012



10.54 Form of Security Agreement Incorporated by reference to Exhibit 10.1 to the Quarterly Report on Form lO-Q filed with the Securities and

Exchange Commission on May 15 2012

10.55 Agreement and Plan of Merger Incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed with the Securities and

Exchange Commission on May 31 2012

10.56 Form of Assignment Agreement Incorporated by reference to Exhibit 10 Ito the Current Report on Form 8-K filed with the Securities and

Exchange Commission on June 13 2012

10.57 Form of Subscription Agreement Incorporated by reference to Exhibit 10 Ito the Current Report on Form 8-K filed with the Securities and

Exchange Commission on June 22 2012

10.58 Form of Registration Rights Agreement Incorporated by reference to ExFibit 10.2 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission on June 22 2012

10.59 Conversion Agreement Incorporated by reference to Exhibit 10.3 to the Current Report on Form S-K filed with the Securities and Exchangc

Commission on June 22 2012

10.60 Form of Assignment of Claims and Assumption of Obligations Agreement Incorporated by reference to the Quarterly Report on Form 10-Q

filed with the Securities and Exchange Commission on November 14 2112

10.61 Revised Offer Letter dated November 21 2012 between the Company and Eric Alexander Incorporated by reference to Exhibit 10.1 to the

Current Report on Form 8-K filed with the Securities and Exchange Commission on November 26 2012

10.62 Severance Compensation Agreement dated November 21 2012 between the Company and Eric Alexander Incorporated by reference to

Exhibit 10.2 to the Current Report on Form 8-K filed with the Securities and Exchange Commission on November 26 2012

10.63 Form of Subscription Agreement Incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed with the Securities and

Exchange Commission on December 2012

10.64 First Amendment to Restricted Stock Agreement dated February 20L3 between the Company and Eric Alexander Incorporated by

reference to Exhibit 10.1 to the Current Report on Form 8-K filed with the Securities and Exchange Commission on February 15 2013

10.65 Form of the 2012 Equity Incentive Plan Restricted Stock Agreement Incorporated by reference to Exhibit 10.2 to the Current Report on

Form 8-K filed with the Securities and Exchange Commission on February 15 2013

10.66 Form of the 2012 Equity Incentive Plan Restricted Stock Agreement Incorporated by reference to Exhibit 10.3 to the Current Report on Form

8-K filed with the Securities and Exchange Commission on February 15 2013

10.67 First Amendment to Executive Employment Agreement dated February 2013 between the Company and Stephen Alfers Incorporated by

reference to Exhibit 10.4 to the Current Report on Form 8-K filed with the Securities and Exchange Commission on February 15 2013

10.68 Form of Indemnification Agreement Incorporated by reference to Exhibi 10.1 to the Current Report on Form 8-K filed with the Securities

and Exchange Commission on February 19 2013

10.69 Pershing Gold Corporation 2013 Equity Incentive Plan Incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K filed

with the Securities and Exchange Commission on February 19 2013

16.1 Letter from Gumbiner Savett Inc dated October21 2010 Incorporated by reference to Exhibit 16.1 to the Current Report on Form 8-K

filed with the Securities and Exchange Commission on October 26 2010

16.2 Letter from J.H Cohn LLP dated June 2011 Incorporated by reference to Exhibit 16.1 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission on June 2011

21.1 List of Subsidiaries

31.1 Certification of Chief Executive Officer of Periodic Report Pursuant to Rule 3a-14a and Rule 15d-14a Section 302 of the Sarbanes

Oxley Act of 2002

31.2 Certification of Chief Financial Officer of Periodic Report Pursuant to Rule 3a- 14a and Rule 5d-14a Section 302 of the Sarbanes

Oxley Act of 2002

32 Certificate of
Principal

Executive Officer and Principal Financial Officer pursuant to 18 U.S.C 1350 Section 906 of the Sarbanes-Oxley

Act of 2002

lOl.INS XBRL Instance Document

101 .SCH XBRL Taxonomy Schema Document



101 CAL XBRL Taxonomy Calculation Document

101 .DEF XBRL Taxonomy Definition Document

101 .LAB XBRL Taxonomy Label Document

101 .PRE XBRL Taxonomy Presentation Document

Filed herewith

These interactive data files are furnished and deemed not filed or part
of reg stration statement or prospectus for purposes of Sections 11 or 12 of

the Securities Act of 1933 as amended are deemed not filed for purposes of Section 18 of the Securities Exchange Act of 1934 as amended and

otherwise are not subject to liability under those sections
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SIGNATURES

Pursuant to the requirements of Section 13 or 15d of the Securities Exchange Act of 1934 the registrant
has duly caused this

report
to be signed on

its behalf by the undersigned thereunto duly authorized

Dated March 29 2013 PERSHING GOLD CORPORATION

Registrant

By Is/Stephen Alfers

Stephen Alfers

Chief Executive Officer and President

Pursuant to the requirements of the Securities Exchange Act of 1934 this report has been signed below by the following persons on behalf of the

registrant
and in the

capacities
and on the dates indicated

Signature Date

Chief Executive Officer and President

Is Stephen Alfers and Chairman of the Board of Directors March 29 2013

Stephen Alfers

Vice President of Finance and

/s Eric Alexander Controller March 29 2013

Eric Alexander

/5/ Alex Morrison Director March 29 2013

Alex Morrison

Is Barry Honig Director March 29 2013

Barry Honig
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We have audited the accompanying
consolidaLd balance sheets 01 Pet shing Cold Corporation the Company thitnerly Sagebrush Cold td xploration

Stage Company as of December31 2012 and 2011 and the ielated consohdatcd statements of operations changes in stockholdcts equity and cash flows t3a

the yeats ended December 31 2012 and 2011 and the period lyon the inception of es ploration stage from Septemhei 3011 to December 31 1012 fhcsc

consolidated financial statements ate the responsibility of the Companys managem nit Our responsihihty is to express an opmion on these consolidated

fiasneral statements based on our audits

We conducted our audits in accoi dance ith the standards of the Public Conipany Ac ounting Oversight Boaid nited Mates lii 5C standards require that

we plan and pet form the audit to obtain reasonable assurance about whether the financial statcments ate lice of matenal misstatement he Company is not

required to hase nor were we engaged to perform an audit of its inteim al control ovci linanemal reporting Out audits included consic oration of internal contiol

ovet financial meporting as basis tom designing audit proceduies th it ate appropmiatc the circumstances but not for the jimpose of cxpressing an opinion on

the effectiveness of the Companss internal control over financial iepomtmng Aceordin fly we expiess no mch opiniomt An audit includes examining on test

basis evidence supporting the amounts and disc losures in the financial statements An audit also includes assessing the accou sting prmmtctples used and

significant
estimates made by nianagentent as eli as evaluating the overall financial statement presentation We beliese that out audits pros ide measonahic

basis tot our opinion

In our opinion the consolidated financial statements referred ahose piesent fa ny in all material respects the financial posmtiott of Pet thing Cold

Corporation toimerly Sagebrush Cold as of Deeemhem 31 012 and 2011 and the results of its opeistions and its cash lows for the yeats ended

Dr cember 31 2112 and 2011 arid the period from the inception of exploi at ion slat front September 2011 to Deeembem 31 2012 in eon fhrnsit with

accounting principles genctaliv accepted in the United States of America

lhe accompanying consolidated financial stat ments have been prpaied assuming th Conipany will continue as gomg coneem \s discussed in som to

the tinatwial statements the Conspany had net loss and net ish used in operations ot54910.3047 and 59 943 107 respectively lot the year ended

December 31 2012 an aecumnu lated deficit of 58 804460 at December 31 11 has not yet generated any rev citric hear matters raise substantial

doubt about the Companys ahilmry to continue as going concern Managenments plans as to these niattem ate also described in Notc fIse financial

stalenments do riot include any admostnmemita that might result front the outcome ol thus cm teertamnt

KBL UP
New York New York

March29 2013
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Aocturnnlated dat3cit

Accumulated deticut since inception of exploration stage September 2011

lotal Pershung mid orporatuort Fquutc

NomContu oiling
interest in Subsidiary

total Stockholders hquut

Iota rabulitues and Stockholders Iqurty

See uccounpanying notes to concolidart tinanctal stutements

13

1490 194 14901794
66902672 15074534

31274387 7152678

116

3l27487 17I5la14

32621 497 25985411



PIRSI1ING 0011 ORPORAIJON kNI si IISIDIARIFS

FORMIRI SAGFI3RUSII 00111 ID

AN XPI ORA lION fAG COMPANY
ON SOt 1D friLl FFMIJNT 01 OPI R\ lIONS

oi the Pertod trom

inception 01

xploration siege

Septrmber 12011

ci the ears Iniled Decembell through

2112 20 Deeernhei 31 201

Net revenues

Operating lots from continuing operations

4245

2298 090

6475 520

2031692

314S4 130 12216731

20 808 828

70 1021

7905476

_____
604 753

41 340080

1iseoritniued operalions

os gent horn dtssontrnued opeiattotis net of tax

Net los

ess Net loss income attributable to notteontroIItng interest

Net loss attributable to Persiung Gold Corporation

Prelertid deemed disidend

80000

930000

590000

769776

1474889
18729

4883l96
19

1490 600

83 Dl

Pieferred stock dividends

Net loss available to common sto kholders

21150

51 828138 841 loS 66 902 672

oss
pet

common share basic and diluted

Loss from continuitag operations

oss from discontinued operations

022 025
000 14 lIlt

Operating expenses

ornpensation and related taxe

Fxploretton cost

Consulting fees

Geneial and isdmiomstrative expenses

Jotal operating expenles

19726749

5221001

2334297

4172283

01111 INCOMI LXISFTNSLS

Dernative expense

Other itseonac

1am from sale of uranium assets pursuant to an option agreement see Note

lath from sI of subsidiaries see Note

loss tioni extinguishment of debts see Note and

homage in thir tome ci derivt%tmse liability see Note .10

oss from disposal ot assets

Settlement expense see Note 12

ResIDed gain trading securities

Resliivd gain asailable or sale securities see Note

She of loss ot equity method investee see Note

Interest expense and other finance costs nt of itaterest income

Fotal othet expenses net

Loss from eontinuirtg operations before provision for income taxes

Pmovtsion For income taxes

Loss from eonlirtutng operations

5198216

6902 806

Il 010

4799000

80 000

930011

S00000

769770

5447 917

1927a9

9682 196

19 702

1490600

0313142748798 438O
1798 419 3Z810 J4ll9
4911317491 21409503 01 124 199j

49 052 749 21469561 61524 199

__j2 308833 802367

49113 Of 24 557936 60711 812

0164 1164 Q73I7

49 I04l 24iSO 772 60894349

2702777 3284 396 987 173
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Net lose alit lb lalile to Pershoip laid Corporation

Pdjiiti loins to reconcile net liiis to net ish used in operating actixities

Dept x.itittcn

LI id debts

iatl debts in conneelion with discontinued operations

.05 stu/ation at debt ituseonuuts mid iteterred iiisaneung cost

Amortmutttcn of prepaud expetsoi in cantieciton

with the issutinee ci eontnson stock tsd foe prepaici services

ass trouii ext nuruishntent ci debts

DCriiitrt pfeiIc

Change iii thus aloe at dciii aIls liahiluli

listcrctt expotise in eantiection whit the itote rncdtfictucn

Intuiest expense in e000eetlon suits th conversion ot notes toiSabte
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lleulied gaits asuttiblc Di ud securities

ldeatiied eussi traduiiti mciii itues

iaiii horn tiJe ci osuhiudicip

Shaie at loss at equity method insestee

otnmcn stock issued tar oem lets

ouiimun stock issued
us

eoitneetian with out employment igreernent

Coiomoui stock issued urn included iii settliment
expense

Stoekbased Coiflpeissiituisui

3am from teile at cisiniurn asSets pursuant to tin option agtecnseuut

hitngus iii operating assets apd liabilities

Retiictcd cash euricuut
portion

Ottset eeeeieable

lcetsaid expenses Luitent piiilisiui and oiiteu coruetul assets

Assets of discoittinued apriations easreuit poituon

iepatd expenses langterm portion

iteousntrl casts liig1erfli Portia

Deposits

Assets of diieonlrnsued operations long cmi portion

ss00eisus iyahle and accrued expenses

Liabthitues at diseotstieiued stpeiaiiuut
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Isis cstnteni in niarketable securities as ad ible Or sale

\eqnisitiots ot niu.isisip rights

iyisients uceesed Oil notes ceeeivahle

Itterease ci ipelattrittoti bond deposits

ash cisei.t iii acquisition at told Aequisutios
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enteced 000 uihi taifliei poses eoisipan3
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Po cods trw disposal al assets

Puisehase of property and equipment
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Puoeceds trans sale at peeterred stock
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Proceeds Limo nate payable

505 es ice elVcCt tram lormei paueni coluupasi

P18043491

1311676

513331

100

tilt 9/1

116 069

i3977
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022186

lt

61300

134448

192759

172 148
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11 33 13

13/300 230038
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4761500

8S4 841 0970 601
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37181
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14 3/8

41 91

00000
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49536

378027
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03416
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2250000
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4906101

1970

5000Q9
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NOTE ORGANIZATION AND DESCRIPTION OF BUSINESS

Oreanization

Pershing Gold Corporation the Company formerly Sagebrush Gold Ltd formerly The Empire Sports Entertainment Holdings Co Empire

formerly Excel Global Inc was incorporated under the laws of the State of Nevada on August 2007 On February 27 2012 the Company changed its

name to Pershing Gold Corporation The Company is gold and precious metals exploration company pursuing exploration and development opportunities

primarily in Nevada The Company is currently focused on exploration of its Relief Canyon properties in Pershing County in northwestern Nevada None of

the Companys properties contain proven and probable reserves and all of its activities on all of the Companys properties are exploratory in nature

wholly-owned subsidiary EXCX Funding Corp Nevada corporation was formed in January 2011

On September 2011 the Company exited the sports and entertainment business and disposed of its Empire subsidiary pursuant to Stock Purchase

Agreement by and between the Company Empire and Concert International Inc CII see Note 14 Pursuant to the stock purchase agreement the Company

agreed to sell to CII its Empire subsidiary including the 66.67% equity ownership interest in Capital Hoedown Inc Capital 1-loedown for $500000

which was payable on March 31 2012 pursuant to Senior Promissory Note issued by CII to the Company As result on September 2011 Empire and

Capital Hoedown are no longer considered subsidiaries of the Company

On May 24 2011 the Company entered into four limited liability company membership interests purchase agreements with the owners of Arttor Gold LLC

Arttor Gold Each of the owners of Arttor Gold sold their interests in Arttor Gold in privately negotiated sales resulting
in the Company acquiring 100% of

Arttor Gold Pursuant to the Agreements the Company issued 8000000 shares of Series Convertible Preferred Stock and 13000000 shares of Common

Stock in exchange for 100% membership interests in Arttor Gold

As result of this transaction on May 24 2011 Arttor Gold became wholly-owned subsidiary of the Company Arttor Gold an exploration stage

company Nevada limited liability company was formed and organized on April 28 2011 Arttor Gold operates as U.S based junior gold exploration

and mining company

wholly-owned subsidiary Noble Effort Gold LLC Nevada limited
liability company Noble Effort was formed in June 2011 wholly-owned

subsidiary Continental Resources Acquisition Sub Inc Florida corporation wa formed in July 2011 wholly-owned subsidiary Gold Acquisition

Corp Nevada corporation was formed in August 2011

On July 22 2011 the Company Continental Resources Acquisition Sub Inc Acquisition Sub and Continental Resources Group Inc Continental

entered into an asset purchase agreement and through the Acquisition Sub closed on the purchase of substantially all of the assets of Continental in

consideration for shares of the Companys common stock which was equal to eight shares for every 10 shares of Continentals common stock outstanding

ii the assumption of the outstanding warrants to purchase shares of Continentals common stock and iii the assumption of Continentals 2010 Equity

Incentive Plan and all options granted and issued thereunder see Note After giving effect to the foregoing the Company issued 76095215 shares of its

common stock 41566999 warrants and 2248000 stock options following the transaction

Consequently the issuance of 76095215 shares of the Companys common stock to Continental accounted for approximately 67% of the total issued and

outstanding stock of the Company as of July 22 2011 and the Company became majority owned subsidiary of Continental

F-7



NOTE ORGANIZATION AND DESCRIPTION OF BUSINESS continued

Effective February 2012 the Company is considered to be an equity method investee as result of the decrease in Continentals ownership interest of less than

50% which is accounted for under equity method of accounting As of December 31 2012 Continental holds 28.54% interest in the Company

On August 30 2011 the Company through its wholly-owned subsidiary Gold Acquisition Corp Gold Acquisition acquired the Relief Canyon Mine

Relief Canyon located in Pershing County neat Lovelock Nevada for an aggregate purchase price consisting of $12000000 cash and ii $8000000

of senior secured convertible promissory notes issued to Platinum Long Term Growth LLC Platinum and Lakewood Group LLC Lakewood

newly-formed wholly-owned subsidiary of the Company Red Battle Corp Red Battle Delaware corporation was formed on April 30 2012 and on

May 23 2012 purchased all of the outstanding membership interests of Arttor Gold arid Noble Effort

The Company entered into an Agreement and Plan of Merger on May 24 2012 with Valor Gold Corp and Valor Gold Acquisition Corp wholly-owned

subsidiary of Valor Gold Corp see Note for the purpose of divesting its Red Rocks and North Battle gold properties As result of this transaction Red

Battle together with Arttor Gold and Noble Effort became wholly-owned subsidiaries of Valor Gold

newly-formed wholly-owned subsidiary Pershing Royalty Company Delaware corporation was formed on May 17 2012 for the purpose of entering

into Net Smelter Return Production Royalty Agreement NSR Agreement with Arthur Leger see Note

On June 11 2012 the Company and American Strategic Minerals Corporation Amicor effected the exercise of an Option Agreement through the

assignment of Continental Resources Acquisition Sub Inc Acquisition Sub see Note As result of the assignment of Acquisition Sub the Company

divested all of its uranium assets to Amicor

Going Concern

Future issuanees of the Companys equity or debt securities will be required in order for the Company to continue to finance its operations and continue as

going concern The Company has not generated revenues to meet its operating expenses

These consolidated financial statements of the Company have been prepared assuming that the Company will continue as going concern which

contemplates among other things the realization of assets and the satisfaction of liabiLities in the normal course of business over reasonable period of time

The Company has incurred net loss of approximately $49.1 million for the year ended December 31 2012 $9.9 million of net cash used in operations for

the year ended December31 2012 and cumulative net losses of approximately $82.0 million since its inception and requires capital for its contemplated

operational and exploration activities to take place The Company plans to raise additional capital to carry out its business plan The Companys ability to

raise additional capital through future equity and debt securities issuances is unknown The obtainment of additional financing the successful development

of the Companys contemplated plan of operations and its transition ultimately to profitable operations are necessary for the Company to continue

operations The
ability

to successfully resolve these factors raise substantial doubt about the Companys ability to continue as going concern The

consolidated financial statements of the Company do not include any adjustments that nay result from the outcome of these aforementioned uncertainties
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NOTE 2- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation and Principle of Consolidation

The consolidated financial statements are prepared in accordance with generally accepted accounting principles in the United States of America US GAAP
and present the consolidated financial statements of the Company and its majority-owned subsidiaries as of December31 2012 In the preparation of the

consolidated financial statements of the Company intercompany transactions and balances are eliminated and net earnings are reduced by the portion of the

net earnings of subsidiaries applicable to non-controlling interests

Exploration Staee Company

On September 2011 the Company exited the sports and entertainment business and disposed of its Empire subsidiary pursuant to Stock Purchase

Agreement The Company is no longer engaged in or pursuing agreements with artists or athletes for
sports

and entertainment promotion and events and will

focus its activities exclusively on its new business segment gold and precious metals exploration company The Company has been in the exploration stage

since September 2011 and has not yet realized any revenues from its planned operations The Company is an exploration stage company as defined in

Financial Accounting Standards Board FASBissued Accounting Standards Codification ASC ASC 915 Development Stage Entities

Use of Estimates and Assumptions

In preparing the consolidated financial statements management is required to make estimates and assumptions that affect the reported amounts of assets and

liabilities as of the date of the consolidated balance sheet and revenues and expenses for the period then ended Actual results may differ significantly from

those estimates Significant estimates made by management include but are not limited to allowance for bad debts the useful life of property and equipment

the assumptions used to calculate fair value of options granted and derivative liability beneficial conversion on convertible notes payable capitalized mineral

rights asset valuations common stock issued for services common stock issued for conversion of notes and common stock issued in connection with an

acquisition

Non-controlling interests in consolidated financial statements

In December 2007 ASC 810-10-65 Non-controlling Interests in Consolidated Financial Statements clarifies that non-controlling minority interest in

subsidiary is an ownership interest in the entity that should be reported as equity in the consolidated financial statements It also requires consolidated net

income to include the amounts attributable to both the parent and non-controlling interest with disclosure on the face of the consolidated income statement of

the amounts attributed to the parent and to the non-controlling interest In accordance with ASC 810-10-45-21 those losses attributable to the parent and the

non-controlling interest in subsidiary may exceed their interests in the subsidiarys equity The excess and any further losses attributable to the parent and the

non-controlling interest shall be attributed to those interests even if that attribution results in deficit non-controlling interest balance As of December 31 2012

and 2011 the Company reported deficit non-controlling interest balance of $0 and $1164 respectively in connection with majority-owned subsidiary of

Acquisition Sub see Note as reflected in the accompanying consolidated balance sheets
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NOTE 2- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued

Cash and Cash Equivalents

The Company considers all highly liquid investments with maturity of three months or less when acquired to be cash equivalents The Company places its

cash with high credit quality financial institutions The Companys accounts at these institutions are insured by the Federal Deposit Insurance Corporation

FDIC up to $250000 per account In addition to the basic insurance deposit coverage the FDIC was providing temporary unlimited coverage for non-

interest bearing transaction accounts through December 2012 At December 2012 the Company has not reached bank balances exceeding the FDIC

insurance limit on interest bearing accounts To reduce its risk associated with the failure of such financial institutions the Company evaluates at least

annually the rating of the financial institutions in which it holds deposits

Comrehensive Income Loss

The Company adopted ASC 220-10 Reporting Comprehensive Income formerly SFAS No 130 ASC 220-10 requires the reporting of comprehensive

income in addition to net income from operations Comprehensive income is more inclusive financial reporting methodology that includes disclosure of

information that historically has not been recognized in the calculation of net income

Marketable securities

Marketable securities consist of the Companys investment in publicly traded equity securities and are generally restricted for sale under Federal securities

laws The Companys policy is to liquidate securities received when market conditions are favorable for sale Since these securities are often restricted the

Company is unable to liquidate them until the restriction is removed Marketable securities that are bought and held
principally

for the purpose of
selling

them

in the near term are to be classified as trading securities and reported at fair value with unrealized gains and losses included in earnings Pursuant to ASC

Topic 320 Investments Debt and Equity Securities the Companys marketable securities have readily determinable and active quoted price such as

from NASDAQ NYSE Euronext the Over the Counter Bulletin Board and the OTC Markets Group

Trading securities are carried at fair value with changes in unrealized holding gains and losses included in income and classified within interest and other

income net in the accompanying consolidated statements of operations

Available for sale securities are carried at fair value with changes in unrealized gains or losses are recognized as an element of comprehensive income based on

changes in the fair value of the security Once liquidated realized gains or losses on the sale of marketable securities available for sale are reflected in the net

income loss for the period in which the security was liquidated

Fair value of financial instruments

The Company adopted ASC 820 Fair Value Measurements and Disclosures ASC 820 for assets and liabilities measured at fair value on recurring

basis ASC 820 establishes common definition for fair value to be applied to existing generally accepted accounting principles that require the use of fair

value measurements establishes framework for measuring fair value and expands disclosure about such fair value measurements The adoption of

ASC 820 did not have an impact on the Companys financial position or operating results but did expand certain disclosures
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NOTE 2- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued

At the end of each period the Company evaluates the carrying value of the marketable securities for decrease in value The Company evaluates the company

underlying these marketable securities to determine whether decline in fair value below the amortized cost basis is other than temporary If the decline in fair

value is judged to be other- than- temporary the cost basis of the individual security shall be written down to fair value as new cost basis and the amount

of the write-down is charged to earnings

The carrying amounts reported in the consolidated balance sheets for cash and cash equivalents other receivables prepaid expenses accounts payable and

accrued expenses approximate their estimated fair market value based on the short-term maturity of these instruments The carrying amount of the notes

payable at December 31 2012 approximate their respective fair value based on the Companys incremental borrowing rate The Company did not identif

any other assets or liabilities that are required to be presented on the consolidated balance sheets at fair value in accordance with applicable accounting

guidance

Prepaid exoenses

Prepaid expenses current portion of $502837 and $463737 at December31 2012 and 2011 respectively consist primarily of costs paid for future

services which will occur within year Prepaid expenses include prepayments in cash and common stock of public relation services consulting and

business advisory services and prepaid insurance and mineral lease payments which are being amortized over the terms of their respective agreements

Prepaid expenses long term portion of $0 and $37759 at December 2012 and 2011 respectively consist primarily of costs paid for future mineral lease

payments after one year

Mineral orooertv acquisition and exoloration costs

Costs of lease exploration carrying and retaining unproven mineral lease properties are expensed as incurred The Company has chosen to expense all mineral

exploration costs as incurred given that it is still in the exploration stage If the Company identifies proven and probable reserves in its investigation of its

properties and upon development of plan for operating mine it would enter the development stage and capitalize future costs until production is established

When property reaches the production stage the related capitalized costs will be amortized using the units-of-production method over the estimated life of the

proven and probable reserves If in the future the Company has capitalized mineral properties these properties will be periodically assessed for impairment To

date the Company has not established the commercial feasibility of any exploration prospects therefore all costs are being expensed During the years ended

December31 2012 and 2011 the Company incurred exploration cost of $5221001 and $2298090 respectively

ASC 930-805 Extractive Activities-Mining Business Combinations states that mineral rights consist of the legal right to explore extract and retain at least

portion of the benefits from mineral deposits Mining assets include mineral rights Acquired mineral
rights are considered tangible assets under ASC 805

ASC 805 requires that mineral rights be recognized at fair value as of the acquisition date As result the direct costs to acquire mineral rights are initially

capitalized as tangible assets Mineral rights include costs associated with acquiring patented and unpatented mining claims

ASC 930-805-30-I and 30-2 provides that in fair valuing mineral assets an acquirer should take into account both

The value beyond proven and probable reserves VBPP to the extent that market participant would include VBPP in determining the fair value

of the assets

The effects of anticipated fluctuations in the future market price of minerals in manner that is consistent with the expectations of market

participants
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NOTE SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued

Property and eouipment

Property and equipment are carried at cost The cost of repairs and maintenance is expensed as incurred major replacements and improvements are

capitalized When assets are retired or disposed of the cost and accumulated depreciation are removed from the accounts and any resulting gains or losses are

included in income in the year of disposition Depreciation is calculated on straight-line basis over the estimated useful life of the assets generally one to

twenty five years

Impairment of long-lived assets

The Company accounts for the impairment or disposal of long-lived assets according to the ASC 360 Property Plant and Equipment The Company

continually monitors events and changes in circumstances that could indicate that the carrying amounts of long-lived assets including mineral rights may

not be recoverable Long-lived assets in the exploration stage are monitored for impairment based on factors such as the Companys continued right to explore

the area exploration reports assays technical reports drill results and the Companys continued plans to fund exploration programs on the property whether

sufficient work has been performed to indicate that the carrying amount of the mineral property cost carried forward as an asset will not be fully recovered

even though viable mine has been discovered The tests for long-lived assets in the exploration stage would be monitored for impairment based on factors

such as current market value of the long-lived assets and results of exploration future asset utilization business climate mineral prices and future

undiscounted cash flows expected to result from the use of the related assets Recoverability of assets to be held and used is measured by comparison of the

carrying amount of an asset to the estimated future net undiscounted cash flows expected to be generated by the asset When necessary impaired assets are

written down to estimated fair value based on the best information available Estimated fair value is generally based on either appraised value or measured by

discounting estimated future cash flows Considerable management judgment is necessary to estimate discounted future cash flows Accordingly actual

results could vary significantly from such estimates The Company recognizes an impairment loss when the sum of expected undiscounted future cash flows

is less than the carrying amount of the asset The Company did not consider it necessary to record any impairment charges of its long-lived assets at December

31 2012 and 2011 respectively

Goodwill and other intangible assets

In accordance with ASC 350-30-65 Intangibles Goodwill and Others the Company assesses the impairment of identifiable intangibles whenever events or

changes in circumstances indicate that the carrying value may not be recoverable Factors the Company considers to be important which could trigger an

impairment review include the following

Significant underperformance relative to expected historical or projected future operating results

Significant changes in the manner of use of the acquired assets or th strategy for the overall business and

Significant negative industry or economic trends

When the Company determines that the carrying value of intangibles may not be recovcrable based upon the existence of one or more of the above indicators of

impairment and the carrying value of the asset cannot be recovered from projected undiscounted cash flows the Company records an impairment charge The

Company measures any impairment based on projected discounted cash flow method using discount rate determined by management to be commensurate

with the risk inherent in the current business model Significant management judgment is required in determining whether an indicator of impairment exists

and in projecting cash flows The Company did not have any intangible assets as of December 31 2012 and 2011
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NOTE 2- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued

Income Taxes

The Company accounts for income taxes pursuant to the provision of ASC 740-10 Accounting for Income Taxes which requires among other things an

asset and liability approach to calculating deferred income taxes The asset and liability approach requires the recognition of deferred tax assets and liabilities

for the expected future tax consequences of temporary differences between the carrying amounts and the tax bases of assets and liabilities valuation

allowance is provided to offset any net deferred tax assets for which management believes it is more likely than not that the net deferred asset will not be

realized

The Company follows the provision of the ASC 740-10 related to Accounting for Uacertain Income Tax Position When tax returns are filed there may be

uncertainty about the merits of positions taken or the amount of the position that would be ultimately sustained In accordance with the guidance of ASC 740-

10 the benefit of tax position is recognized in the financial statements in the period luring which based on all available evidence management believes it is

most likely than not that the position will be sustained upon examination including the resolution of appeals or litigation processes if any Tax positions

taken are not offset or aggregated with other positions

Tax positions that meet the more likely
than not recognition threshold are measured as the largest amount of tax benefit that is more than 50 percent likely of

being realized upon settlement with the applicable taxing authority The portion of the benefits associated with tax positions taken that exceeds the amount

measured as described above should be reflected as liability for uncertain tax benefits in the accompanying balance sheet along with any associated interest

and penalties that would be payable to the taxing authorities upon examination The Company believes its tax positions are all highly certain of being upheld

upon examination As such the Company has not recorded liability for uncertain tax benefits

The Company has adopted ASC 740-10-25 Definition of Settlement which providcs guidance on how an entity should determine whether tax position is

effectively settled for the purpose of recognizing previously unrecognized tax bene fits and provides that tax position can be effectively settled upon the

completion and examination by taxing authority without being legally extinguished For tax positions considered effectively settled an entity would recognize

the full amount of tax benefit even if the tax position is not considered more likely that not to be sustained based solely on the basis of its technical merits and

the statute of limitations remains open The federal and state income tax returns of the Company are subject to examination by the IRS and state taxing

authorities generally for three years after they were filed

Advertising

Advertising costs are expensed as incurred For the years ended December 2012 and 2011 advertising expense totaled $0 and $44 1064 respectively

Such expense is included in loss from discontinued operations on the accompanying consolidated statement of operations

Stock-based comoensation

Stock-based compensation is accounted for based on the requirements of the Share-Based Payment Topic of ASC 718 Compensation Stock

Compensation which requires recognition in the consolidated financial statements of the cost of employee and director services received in exchange for an

award of equity instruments over the period the employee or director is required to perform the services in exchange for the award presumptively the vesting

period The ASC also requires measurement of the cost of employee and director services received in exchange for an award based on the grant-date fair value

of the award
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NOTE 2- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued

Pursuant to ASC Topic 505-50 Equity Based Payments to Non-employees for share-based payments to consultants and other third-parties compensation

expense is determined at the measurement date The expense is recognized over the vesting period of the award Until the measurement date is reached the

total amount of compensation expense remains uncertain The Company initially records compensation expense based on the fair value of the award at the

reporting date

Recent accounting pronouncements

In July 2012 the FASB issued Accounting Standards Update ASU 2012-02 Intangibles Goodwill and Other Topic 350 Testing Indefinite-Lived

Intangible Assets for Impairment on testing for indefinite-lived intangible assets for impairment The new guidance provides an entity to simplify the

testing
for drop in value of intangible assets such as trademarks patents and distribution rights The amended standard reduces the cost of accounting

for indefinite-lived intangible assets especially in cases where the likelihood of impairment is low The changes permit businesses and other organizations

to first use subjective criteria to determine if an intangible asset has lost value The amendments to U.S GAAP will be effective for fiscal years starting

after September 15 2012 The Companys adoption of this accounting guidance does iot have material impact on the consolidated financial statements

and related disclosures

There were other updates recently issued most of which represented technical corrections to the accounting literature or application to specific industries

and are not expected to have material impact on the Companys financial position reults of operations or cash flows

NOTE 3-ACQUISITION DISPOSITION AND DECONSOLIDATION

Continental Resources Group Inc

On July 22 2011 the Company Acquisition Sub and Continental entered into Purchase Agreement and through Acquisition Sub closed on the purchase

of substantially all of the assets of Continental in consideration for shares of the Companys common stock equal to eight shares of the Companys

Common stock for every 10 shares of Continentals common stock outstanding ii the assumption of the outstanding warrants to purchase shares of

Continentals common stock equal to one warrant to purchase eight shares of the Companys common stock for every warrant to purchase ten shares

Continentals common stock outstanding at an exercise price equal to such amount as is required pursuant to the terms of the outstanding warrants and iii

the assumption of Continentals 2010 Equity Incentive Plan and all options granted and issued equal to one option to purchase eight shares of the Companys

common stock for every option to purchase 10 shares of Continentals common stock outstanding with strike price equal to such amount as is required

pursuant to the terms of the outstanding option Upon the closing of the asset sale Acquisition Sub assumed the Assumed Liabilities as defined in the

Purchase Agreement of Continental Under the terms of the Purchase Agreement the Company purchased from Continental substantially all of its assets

including but not limited to 100% of the outstanding shares of common stock of Continentals wholly-owned subsidiaries Green Energy Fields Inc and

ND Energy Inc.

The Company issued 76095215 shares of its common stock warrants to purchase 41566999 shares of common stock and options to purchase

2248.000 shares of common stock following the transaction to acquire substantially all of the assets of Continental Consequently the issuance of

76095215 shares of the Companys common stock to Continental accounted for approximately 67% of the total issued and outstanding stock of the

Company as of July 22 2011 and the Company had become majority-owned subsidiary of Continental Effective February 2012 the Company was

considered to be an equity method investee as result of the decrease in Continentals ownership interest to less than 50% which is accounted for under the

equity method of accounting
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NO UI 8CQT IS ION DISPOSI ION SNI TTh ONSOI IDA TONI continued

4s of December 31 2012 Continental held 284 interest in tic Company Sec Note 17 Subsequent Lsents rcgirdrng the dissolution of ontinental and

Wtnbupon of the Companys share held by Continental to its shareholdet of recoid on March 201

The issuance of 76095215 shares of common stock and the issuance of warrants to purchase 41 566999 shares of common stock and options to

purchase 2248000 shares of common stock were valued at $14857676 which pronatily iepresents the lair salue ol the net asset acquired tiom ontinental

of cash of $11164514 note receivable of $2000000 prepaid expenses and other cut rent assets of $1904997 and assumed liabilities of 8293659

lhe Company valued the transaction under ASC 80550302 Business Combin stiond wherehy if the consideiation is not in the foi in of cash the

measuiement is based on eithei the cost whtch shall he measured based on the fleir value of the consideration gis en oi the fair salue ot the assets oi net assets

acquired whicheser is more eleruly evident and thus moie reliably measurable 1h Company deemed that the fair sulue of the net assets of Conetnental

amnuntuig to $14857616 is more clearly esident and more reliable measuiement bask

Ptioi to the asset purchase agreement Barry Homg the Companys diiector and the Chairman held Otdr000 shares of ontinental directly and certain

entities under Mi Ilonigs contiol and himily membeis held 075838 shares of Continental Additionally one of the shareholders ot the oinpany held

4569 252 shares of Continental prior to such agreement Although there was coon son ownership between the ompsny and Continental through the

ompanys Board Menshei aud stockholder such collective interests in the ompan only iccounted toi total of 15 upon the consunmitition of die asset

purchase agi cement

Accordingly pursuant to ASC 805 the Company applied push down accounting aid adjusted to fairs alue all of the assets and liabilities
directly on else

financial statements ot the suhsidisuy Acquisition Sub The net puiehase price paid by the Company was allocated to assets aeuiied and liabilities assumed

on the records of the ompany follows

Current aSsets including cash of $11164 514 13 0695 IT

Note ieceisable
000 000

Preprud expenses long term tortion
41

Property and equipment
19 912

Liahrlities assumed including 12 note payable ot 850ouuf

Net purchase price

On July 18 2011 else onspany borrowed $00Q0o from Continental and issued it an unsecured promissory note On July 011 in cot nec tion

with thc asset purchase agicensent the Company icquired the notc receivable which wi payable to Continental and included the
icquisition

of the 5200000tt

not receivable as pait of the purchase price
allocation Accoiduiglv the acquired note receivable was eliminated a$atnst the trite piyable on the ompanys

financial statements

Purchase Agi cc mnent constitutes plau of reorganization within the meaning reasury Regulations Section 368 2g and eotestttutes plate of

liquidation of Continental fhe otripany agreed to tile
registiation

statement under the Securities Act ot 1933 as amended Secuetties xct in connection

with liquidation st onirnental no later than 30 days tollowing if the closing date of tli asset sale or iithe date that ontinenti delivered or 11 its audited

htnancial statements for the fiscal vent ended March 31 2u 11 and to disttibute tIre registered shares to irs sluiicliuldei as rt of irs liquidation lhic

oinpany agreed to use its best etfoits to cause such rcgistiation to be declared etfecrrv ivithtri 12 months totlowing the closing te of the asset sale
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NOTE 3-ACQUISITION DISPOSITION AND DECONSOLIDATION continued

The Company had agreed to pay liquidated damages of 1% per month up to maximum of 5% in the event that the Company failed to file or was unable to

cause the registration statement to be declared effective Continental was expected to liquidate on or prior
to July 2012

In August 2012 the Company entered into an Amendment Agreement with Continental and Acquisition Sub whereby the parties agreed to amend the Asset

Purchase Agreement to remove the liquidated damages provision associated with the registration rights obligations of the Company Such registration statement

was declared effective in February 2013 and as result Continental has started the process of distribution of the Companys shares as of March 22 2013

and expects to complete the distribution as soon as practicable see Note 17

Continental Resources Acciuisition Sub Inc

On January 26 2012 the Company and Amicor entered into an Option Agreement whereby Amicor acquired the option to purchase all uranium properties

and claims the Option from the Company for purchase price of $10.00 in consideration for the issuance ofi 10000000 shares of Amicors common

stock and ii six month promissory note in the principal amount of $1000000 Pursuant to the Option the consideration received by the Company was

non-refundable The Company and Amicor amended the Option on April 24 2012 and May 2012 in order to extend the termination date of the Option On

June Il 2012 Amicor notified the Company of its decision to exercise the Option The Company and Amicor effected the exercise of the Option through the

assignment of the Companys wholly-owned subsidiary Acquisition Sub which was the owner of 100% of the issued and outstanding common stock of each

of Green Energy Fields Inc. Nevada corporation Green Energy which was the owner of 100% of the issued and outstanding common stock of CPX

Uranium Inc and ND Energy Inc Delaware corporation ND Energy Additionally ND Energy and Green Energy held majority of the outstanding

membership interests of Secure Energy LLC As result of the assignment Acquisition Sub is no longer subsidiary of the Company

In 2012 $930000 of the principal amount of note was paid Under the terms of the note Amicor was required to pay the balance of the note upon completion

of private placement totaling $1000000 or more on or before July 26 2012 The $1000000 private placement was not completed by that date thus Amicor

was not required to pay the final $70000 due under the note No amounts under the note receivable from Amicor were outstanding at December 2012

The Company accounted for such transaction pursuant to ASC 845-10 Nonnionetary Transactions and related subtopics for an exchange of

nonmonetary asset for non controlling ownership interest in second entity Since the Company received cash in the exchange of its nonmonetary assets and

the cash received was greater than 25% of the fair value of the assets exchanged the transaction was considered monetary exchange and full or partial gain

recognition is required The fair value of the uranium mining claims exchanged approximates the Companys carrying value which amounted to $0 In

accordance with ASC 845-10 the Company recognized gain from the sale of uranium assets of $930000 which represents the cash collected on the note as

of December 31 2012 The Company has no actual or implied commitment financial or otherwise to support the operations of the new entity in any manner

and the Company planned to liquidate its investment in Amicor Consequently the Company treated its investment in Amicor as marketable securities

available for sale with an initial basis of $0 Between February 2012 and December 2012 the Company sold 8486667 shares of Amicors common stock

under private transactions and generated net proceeds of $1490600 and recorded realized gain available for sale securities of 1490600 during the year

ended December31 2012 Additionally in January 2013 the Company sold an aggregate of 1513333 shares of Amicors common stock in private

transaction and generated net proceeds of $151333 see Note 17 In October 2012 Amicor changed its name to Marathon Patent Group Inc
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NOTE 3-ACQUISITION DISPOSITION AND DECONSOLIDATION continued

David Rector former member of the Companys Board of Directors was former director of Amicor Joshua Bleak Continentals Chief Executive Officer

and director was former director of Amicor On March 2013 Mr Rector and Mr Bleak tendered their resignations as members of the Board of Amicor

Red Battle Corp

On May 24 2012 the Company and Red Battle entered into an Agreement and Plan cf Merger the Merger Agreement with Valor Gold Corp Delaware

corporation Valor Gold and Valor Gold Acquisition Corp Delaware corporation and wholly-owned subsidiary of Valor Gold the Buyer The

Merger Agreement provides for upon the terms and subject to the conditions in the Merger Agreement the merger of the Buyer with and into Red Battle with

Red Battle continuing as the surviving entity and the corporate existence of the Buyer ceasing the Merger The Merger effectively resulted in the sale of the

Companys two Lander County Nevada exploration properties Red Rock Mineral Prospect including Centerra Prospect and North Battle Mountain Mineral

Prospect to Valor Gold for $2000000 in cash the Cash Consideration ii 5% promissory note in the principal amount of $500000 due 18 months

following the issuance date and iii 25000000 shares of Valor Golds common stock As further consideration for the Merger Arthur Leger the

Companys former Chief Geologist agreed to surrender to the Company for cancellation of 1750000 shares of the Companys common stock ii Arthur

Leger agreed to grant as lessor 1% net smelter returns production royalty on all minerals produced from certain claims under the Red Rock Mineral

Prospect and North Battle Mountain Mineral Prospect leases to the Company and iii Mr Leger agreed to defer certain royalty payments under the terms of

the Lease Agreements with Arttor Gold related to the Red Rocks and North Battle Mineral Prospect Properties Under the terms of the note all outstanding

principal together with all accrued but unpaid interest is payable upon the earlier of the closing of one or more private placements of the Valor Golds

securities in which Valor Gold receives gross proceeds of at least $7500000 or ii 18 months following the issuance of the note

In November 2012 the Company collected the full balance of the note receivable $500000 plus accrued interest from Valor Gold As of December31 2012

the note and interest receivables were $0

Prior to the Merger certain entities under the control of Barry Honig director of the Company and Mr Honigs family members held 5600003 shares of

Valor Gold Additionally one of the shareholders of the Company held 750000 shares of Valor Gold prior to the Merger Contemporaneously with the closing

of the Merger such shareholder purchased 1250000 shares of Valor Golds common stock in private placement by Valor Gold Additionally entities under

Mr Honigs control purchased 5000000 shares of Valor Golds Series Preferred Stck in the Valor Gold private placement

Assuming the conversion into common stock of Valor Golds Series Preferred Stock both the interest of the aforementioned shareholder and entities

controlled by Mr Honig in Valor Gold would account for 18% of Valor Golds issued and outstanding common stock at the closing of the Merger In addition

to being large shareholders of the Company and Valor Gold both the shareholder and Mr Honig as well as entities controlled by Mr Honig directly and

indirectly may influence the Companys decisions with respect to voting of the 25000000 shares of Valor Gold owned by the Company through their

investments in both the Company and Valor Gold Mr Honig has served as co-Chairman of the Company and currently is director of the Company

Accordingly the Company and Mr Honig arc considered to be founders and promoters of Valor Gold as defined under the Securities Act As result of

such shareholder and Mr Honig as well as entities controlled by Mr Honig being aniong the largest shareholders of the Company and Valor Gold there may

exist certain conflicts of interest with respect to the business and affairs of each of these companies The Company believes that the shareholder and Mr

Honig as well as entities controlled by Mr Honig are independent private
investors who have no agreements arrangements or understandings with respect to

the ownership or control over any of these companies
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NO fl CQf 1811 ION DISPOSITION ND Dh ONSOLIDATlON continued

The Company also considet ed the guidance in ASC 815 Business Combination fot net Pt ft 025 omrnon Control that the Mcrgci greement as

nor treated as common conriol transactirrii us thei no
gi oup shareholdet that eld more than 50 of the oting oss net ship interest ol each Cntt ith

contemporaneous wutten evidence of an agreement to sote majoti of the entities shcs in conceit

The Company accounted lot the 25000t00 shat es of Valor Gold common stock under ASC 845 foS99 iraristet ot Nonmiinctaiy nse by Promoters

or shareholders whereby the transfet of nonmonelary assets ton company by its ptotrotcrs ot slinieholdets exchange for stock pt or to or at the time of the

companys initial public offering normally should he ecorded at the ansterors lustor al cost basis detet nuned andet US GAAP he Company tecoixed the

25001000 aNtics of Valor Gold at the histotical cost basis of the nonmonetary assets transfeired which amounted to 883333 As result ot this transaction

during the year ended December 31 2012 the Company recognmeed gain from the sa of its subsidiaiies of 8250t00t as described abose which represents

the cash and note consideration to the ompany porstiant to the Merger Agi cement

Consequently the issuance of 25000000 abates of Valor Golds common stock to tf Company accounted for approxunatelv 380 of the total issued and

outstanding common stock of Valom Gold as ot May 24 2012 As result of the ompanys ownership rnterest ot more than 20 of Valor Gold the

ontpanv ma considered to he an equity nicthod investor hrch is accounted for under equity method of accounting As of Decemben 31 2012 the Company

holds 224 interest in Valot Told he Compari recorded its abate of Valor Golds net loss hich smounted to $83333 using the equity method of

accounting and such ins cstment has been reduced to $0 Under SAt 323l035 line tmcnts qumty Method the equity method iirsestor shall discontinue

applying the eqttmt method when tlrc investment has been reduced to zero and shall not provide br additional losses unless the equity ethod investor

pros ides or commits to provide additional funds to the iuvestee has guaranteed obligations of the invcstce on is otherwise mmitted to pmovrde further

financial support to the mnvestee the Company is nor obligated or committed to piosidc additional tunds or further financial sup ort to Valor Gold md as

such the onspauv shall uol record additional share ot losses of dot Gold upou medtr tog such investment to 50

In February 2013 the Coutpany sold an aggregate of 3000000 shares ut Valor Gold common stock in
pits

ate transaction and genei tted net pioeecds ol

5100 000 see Note 71

NOIt VLARKT lABIA SICURtItFS

ukctable sccmmtics it Dee ember 12 consisted of the tollowing

Gnoss lJnrea iced Gross nicalized Re mIned Or fona

Cost Gaitas osscs Sale of Securities

Marketable securities aatmtlabls for sale

lotal
1490 000

Marketable securities trading ate armed at Cur value with char rrcs in unrcalnzed hi Iding gains and losses included in income ann classified withut interest

arid oilier income net in the acconapauyiug consolidated statements ol operations Unrealized ganis or losses on marketable seeutrties asatlible for sale are

recognized on pet iodic basis as an element ot comprehensive income based on changes ni the thir due of the security
Realized gains or losses on the cale ol

marketable securities available tom sale will be reflected in the Company net loss tom the period iii which the securities are liquidated
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NOTE 4-MARKETABLE SECURITIES continued

In April 2012 the Company sold its marketable securities trading with cost basis of $100000 and generated proceeds of $119702 The increase in fair

value of$19702 has been recorded as realized gain in the statement of operations for the year ended December31 2012

In January 2012 the Company received 10000000 restricted shares of Amicors common stock pursuant to the Option with Amicor see Note At the time

of issuance the Company recorded the cost of investment in accordance with ASC 845-10 and was valued at $0 Between February 2012 and December

2012 the Company sold 8486667 shares of Amicor common stock under private transaction and generated net proceeds of $1490600 and has

recorded realized gain available for sale securities of $1490600 during the year ended December 31 2012 Additionally in January 2013 the Company

sold an aggregate of 1513333 shares of Amicors common stock in private transaction and generated net proceeds of $151333 see Note 17

The issuance of 10000000 shares of Amicors common stock to the Company accounted for approximately 26.6% of the total issued and outstanding stock

of Amicor as of January 26 2012 As of December 2012 the Company held an approximate 3% interest in Amicor The Company accounted for such

investment in Amicor as marketable securities available for sale

NOTE 5-MINERAL PROPERTIES

Relief Canyon Proterties

The Relief Canyon properties are located about 100 miles northeast of Reno Nevada The Relief Canyon properties are located in Pershing County Nevada at

the southern end of the Humboldt Range The Relief Canyon properties do not currently have any mineral reserves and all activities undertaken and currently

proposed are exploratory in nature

Relief Canyon Mine

Through the Companys wholly-owned subsidiary Gold Acquisition the Company owns 84 unpatented lode mining claims and 118 unpatented millsites at

the Relief Canyon Mine property The property includes the Relief Canyon Mine and gold processing facilities currently in care and maintenance status The

Relief Canyon Mine includes three open pit mines heap leach pads comprised of six cells two solution ponds and cement block constructed adsorption

desorption-recovery ADR solution processing circuit The ADR type process plant consists of four carbon columns acid wash system stripping vessel

electrolytic cells furnace and retort for the production of gold dorØ The process facility was completed in 2008 and produced gold until 2009 by Firstgold

Corp and is currently in care and maintenance status The facilities are generally in good condition

Pershing Pass Property

The Company acquired the Pershing Pass property from Silver Scott Mines Inc in March 2012 for $550000 Pershing Pass Property is located to the south

of the Relief Canyon Mine property and consists of 489 unpatented lode mining claims 30 of which were acquired in February 2012 covering approximately

9700 acres Silver Scott Mines Inc located the claims and was the sole owner of the Pershing Pass property prior to the Companys purchase There is

evidence of historic mining activity on the Pershing Pass property In April 2012 the Company purchased an additional 17 mining claims adjacent to the

Pershing Pass Property
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NOTE 5MINERAL PROPERTIES continued

Newmont Leased Properties

On April 2012 the Company purchased from Victoria Gold Corp and Victoria Resources US Inc VRI their interest in approximately 13300 acres of

mining claims and private lands adjacent to the Companys landholdings at the Relief Canyon Mine in Pershing County Nevada Approximately 8900 acres

of these properties are held under leases and subleases with Newmont USA Ltd which the Company refers to as the Newmont Leased properties Victona

Gold has reserved 2% net smelter retum royalty from the production on 221 of the 283 unpatented mining claims that it owned directly

The assets purchased include unpatented mining claims located in Pershing County Nevada the Owned Claims ii the assumption by the Company

of leasehold interest in certain unpatented mining claims in Pershing County Nevada referred to as the Newmont Claims held by VRI under Minerals

Lease and Sublease dated June 15 2006 as amended between Newmont USA Limited dlb/a in Nevada as Newmont Mining Corporation Ncwmont and

VRI the 2006 Mineral Lease iiithe assumption of the sublease pursuant to the 2006 Mineral Lease of an interest in certain fee minerals in Pershing

County Nevada in which Newmont holds leasehold interest pursuant to that Minerals Lease SPL-6700 dated as of August 17 1987 between Southern

Pacific Land Company and SFP Minerals Corporation the assumption of the sublease pursuant to the 2006 Mineral Lease of an interest in certain fee

lands in Pershing County Nevada in which Newmont holds leasehold interest pursuant to mining lease dated June 1994 between The Atchison

Topeka and Santa Fe Railway Company and Santa Fe Pacific Gold Corporation and the assumption of the sublease pursuant to the 2006 Mineral Lease

of an interest in certain fee minerals in Pershing County Nevada in which Newmont holds leasehold interest pursuant to minerals lease dated as of March

23 1999 between Nevada Land Resource Company LLC and Santa Fe Pacific Gold Corporation

In connection with the foregoing purchase the Company has agreed to purchase all of Sellers data information and records related thereto including all

internal analyses and reports prepared by third party consultants or contractors and to assume all liabilities and obligations of the Sellers ansing after the

closing of the transaction including additional expenditures to be made in accordance with the 2006 Mineral Lease in the amount of $750000 by June 15

2012 To the extent actual expenditures in any lease year exceed the applicable work commitment requirement they may be carried forward and applied against

future work commitment periods Starting in June 2014 the Company will be required to spend $0.5 million annually on exploration expenditures or pay

Newmont rental payments of $10 per acre per year The rental payments will escalate by 5% per year Under the current terms of the 2006 Mineral lease

agreement the annual rental starting 2014 if the Company elected not to or failed to iiicur at least $0.5 million in exploration expenditures per year would be

approximately $0 million subject to 5% increase per year

The Company has satisfactorily
fulfilled the work commitment obligation for the year ended June 2012 As of December2012 the Company has incurred

costs in excess of the June 2012 commitment by approximately $2.0 million The excess satisfies the work commitments for the years ending June 2013 and

2014 respectively and the majority of the requirement for the year ending June 2015

The closing of the acquisition of the Assets was subject to the satisfaction by the parties of certain obligations including among other things the transfer of

title to the Company of the Owned Claims the assignment of Sellers leasehold interests to the Company and the payment of consideration by the Company

for the Assets the Closing Conditions On April 2012 the parties satisfied th Closing Conditions and the Company issued to Victoria Gold Corp

10000000 shares of the Companys common stock and year warrant to purchase 5000000 shares of common stock at purchase price of $0.60 per

share see Note 12
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NO IC MINI RAt PROPhR FIbS continued

fhe Company also granted 30 net smeltes rcturns tovalty on production horn the vned Claims which ale not encumbered by production ioyalttcs payable

to Ncwriiont unttet the 200n MIneral ease The Company also paid the Seller $200t5000 cash fhe Company valued the 10 roil on common haies at the

fair maiket value on the date of giants at approximately $046 pet share ot $4600000 he niillton warrants were valued on the ant date appioximatelv

50 22 pet warrant or total of 51 109441 using BlaekScItole.s option pricitig
odd with the tollowmg assumptions stock price of 50 46 per share

olatility of 055 expected tcim of years and risk free interest rate 01 t5 Cot the year ended December 31 2012 the Company recorded the value ot

such shares and warrants into rnineial rights as retlected in the accompanying consolie ated balance sheets

tic Company has posted bonds with the United States 1epartnient of the lntcrioi Ru coo of end Management 131 IvF as ree on ed by the State of Nevada

in an amount equal to the maxunurn cost to teclairn land disturbed in its mining proess Company posted reclarnatton bond depostt of apptovtrnately

$4.6 million to provide sot face reclamation coverage br the Relief Canyon Mine is required by the RI to secure rernediation costs the project is

abandoned or closed Due to its mv estnieut om the bond and the close monitoring of the 131 Nes ada State Otlmee the Company bet mcves that his adequately

mitigated any liability that cottld be incuried by the Company to reclaim lands disturbed in its mining process

As of Iecemnhem 21112 based on managements ies iew of the eariyoiu value of mi meial
rights managetnetit detcimined that the is no cv idetmee that these

acquired nnneral tights will not he lulty
recovemed and aeeomdingly the Company ht deteirnined that no adtustnicnt to the camrymtvg value ofnuncral tights

is required

of the date of these consolidated Onancial statemmments the Company has not establohed an proven probable iescrves on its mineral piopertmes and

incumred only acquisition and exploration costs

Mineral
properties

consistd oh the lollowuig

December31 20l

Relief Canyon Mine mold Acquisition 55011071

ReliefCanyon Mine Newmont eised Properties 7709441

Pershing Pass Propeity 5761400

16786 912 5501071
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Properly and equipment consisted of the following

Furniture and fixtures

016cc and computer equipment

Land

Building and inipmovements

Site costs

rushing system

Proees plant nd equipment

Vehicles and ruining equipment

ess aceuuiulated depreciation

life

yeats

years

years

tO years

years

10 years

loyears

Ieeember 31 701

569P5
220061

266 977

727 965

272732

2256 943

3166280

682373

8650 325

549

1eeembem 31 011

20000

26 n06

266977

727965

1272732

226943
3115266

nd9622

8346111

315 108

For the year ended ieeember 41 2012 and 7011 depreciation expense amounted to 892048 and 53259S respeetrecls

8031 103

Between November 2011 and December 31 011 the Company sold mining and
drilling eqeripment with net book value of 5407 369 10 thin parties 13w

sales puce of 5233339 realizing loss on sale of assets of$174 030 As of December 41 2011 599908 of the sales proceeds were included in other

receivables as rclleelcd in the accompanying consolrdated balance sheet and were collected in January 2012

Depreciation expense related to the sold mining arid drilling equipment amounted to 810920 which is included in the $3292S above During fiscal 2112

tIre Company sold mining and drilling equipment with net both value of $8030 to third parties for sales price of 874074 realizino loss on sale of

assets of $6235 Depreciation expense related to the sold mining and drilling equipment amounted to 510318 which is included in the 5992648 abos

Additionally the Comp.uiy ietired certain oily depreciated tix assets in the amo ill of 843 759 which was included in the depreciation expense durina

fiscal 2012

NO SLNIOR CONs URTIBU3 PROMISSOR\ NO ES

Senior coiisemtiblc
pronnissois

notes consisted ot the tollowing

Seniot eons ertible promissory notes

less debt discount

1ecciinbcn 31 2012 December 31 011

999778

________
693 33 43

Senior eons citrhle promissory notes net
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NOTE 7-SENIOR CONVERTIBLE PROMISSORY NOTES continued

months after the Company or Gold Acquisition begins producing or extracting gold from the Relief Canyon Mine or ii 18 months after the original date

of issuance of the note the Commencement Date The principal amount shall be paid in 12 equal monthly installments with the initial payment due on the

Commencement Date

The notes were convertible into shares of the Companys common stock at price per share equal to $0.55 subject to adjustment in the event of mergers

recapitalizations dividends and distributions applicable to shareholders generally and are further subject to anti-dilution protection In October 2011 the

conversion price of the senior convertible promissory notes had been adjusted to $0.40 per share as result of certain anti-dilution provisions contained therein

due to the sale of common stock at $0.40 per share

Between January 52012 and February 23 2012 the Company prepaid total of$l.03977l of the senior secured convertible promissory note to Platinum

and Lakewood

The Assignment and Assumption Agreement dated February 23 2012

On February 23 2012 pursuant to certain assignment and assumption agreement the Assignment and Assumption Agreement certain assignees

collectively the Assignees acquired an aggregate of $4.0 million of the outstanding principal amount of the notes the Acquired Notes from Platinum

and Lakewood collectively the Assignors After giving effect to the transactions contemplated under the Assignment and Assumption Agreement and the

prepayment of the notes Platinum retained $2368183 and Lakewood retained $592046 of the Original Notes The principal amount of Acquired Notes

issued to one of the assignees was $2400000 and the principal amount of the Acquired Note issued to the other assignee was 1600000 and bore interest at

9% per annum The note holders waived any prepayment penalty in connection with tIe prepayment and assignment

On February 23 2012 the Company had entered into Note Modification Agreements the Note Modification Agreements with the Assignees and Assignors

respectively to extend the Maturity Date to February 23 2014 the definition of Commencement Date to February 23 2013 and to eliminate the prepayment

penalty The notes were convertible into shares of the Companys common stock at price per share equal to $0.40 subject to adjustment in the event of

mergers recapitalizations dividends and distributions applicable to shareholders generally and are further subject to full-ratchet anti-dilution protection

Thc Assignors entered into their Note Modification Agreement in exchange for the issuance to Platinum of warrants to purchase an aggregate of

4144320 shares of common stock ii the issuance to Lakewood of warrants to purchase an aggregate of 1036080 shares of common stock iii the

issuance of 1600000 shares of common stock to Platinum and iv the issuance oF400000 shares of common stock to Lakewood The warrants may be

exercised at any time in whole or in part at an exercise price of $0.40 per share

The warrants may be exercised until the fifth anniversary of their issuance The warrants may be exercised on cashless basis at any time On March 29

2012 such warrants were exercised on cashless basis into 2967143 shares of common stock see Note 12

Accordingly the Company valued the million common shares at the fair market value on the date of grant at $0489 per share or $978000 The 5180.400

warrants were valued on the grant date at approximately $0394 per warrant or total of $2044186 using Black-Scholes option pricing model with the

following assumptions stock price of $0489 per share volatility of 110% expected term of years and risk free interest rate of 0.88% The Company

recognized total interest expense of $3022186 during the year ended December 31 2012 in connection with the Note Modification Agreement
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NOTE 7SENIOR CONVERTIBLE PROMISSORY NOTES continued

tie Note Assignment and Assumption Agreement dated March 30 2012

On March 30 2012 the Company Platinum and Lakewood entered into agreements to amend the notes which had current principal balance of $2960229

the Note Amendments Under the Note Amendments the notes were amended to provide for $0.35 conversion price The original holders of the notes

agreed to convert $262500 of the notes in exchange for an aggregate of 750000 shares of the Companys common stock The Company accounted for the

reduction of the conversion price from $0.40 to $0.35 per share and such conversion under ASC 470-20-40 Debt with Conversion and Other Options and

accordingly recorded loss from extinguishment of debts of $51563 which is equal to the fair value of shares issued in excess of the fair value issuable

pursuant to the original conversion terms

The Company also entered into Note Assignment and Assumption Agreement on March 30 2012 the March Note Assignment and Assumption

Agreement pursuant to which the original holders assigned the remaining principal amount $2697729 after such conversion discussed above of the

notes to various assignees and such assignees agreed to fully convert the acquired notes into the Companys common stock in consideration for an aggregate

purchase price of $3256252 total of $2992014 was assigned to various assignees and the original holders waived $264238 of the aggregate purchase

price payable by the assignees for the notes under the Note Assignment and Assumpion Agreement at an amended conversion price of $0.35 per share The

Company recorded loss from extinguishment of debt of $294285 for the year ended December 31 2012 which represents the excess of the purchase price

over the remaining principal Such additional principal
of $294285 was considered to have an embedded beneficial conversion feature because the effective

conversion price was less than the fair value of the Companys common stock and as such were treated as discount and were valued at $168163 which

was fully amortized upon the conversion of the notes and was included in interest expense

In connection with the March Note Assignment and Assumption Agreement the Company accounted the reduction of the conversion price from $0.40 to $0.35

per share and such conversion discussed below under ASC 470-20-40 Debt with Conversion and Other Options and accordingly recorded loss from

extinguishment of debts of $529911 which was equal to the fair value of shares issued in excess of the fair value issuable pursuant to the original conversion

tenlis

These various assignees agreed to convert an aggregate principal amount of $1892014 into 5405754 shares of the Companys common stock at

conversion price of $0.35 per share Such various assignees received an additional 1118432 shares of the Companys Common Stock as consideration for

the note conversion and were valued at the fair market value on the date of grant at $0.55 per share or $615138 and have been included in loss from

extinguishment of debts

The remaining assigned amount of $1100000 was amended to allow for its conversion into the Companys Series Preferred Stock equivalent to the stated

value of the Series Preferred Stock which is $1.00 per share Each share of Series Preferred Stock is convertible into shares of the Companys common

stock at an effective conversion price of $0.35 per share subject to anti-dilution provisions As such the Company issued total of 1100000 shares of Series

Preferred Stock and an additional 227586 shares of Series Preferred Stock in consideration for the conversion of this convertible promissory note into

shares of Series Preferred Stock For the year ended December31 2012 the Company recorded loss from extinguishment of debts of $357635 and

preferred deemed dividend of $130049 in connection with the issuance of the additional 227586 shares of Series Preferred Stock Such shares of Series

Preferred Stock were converted into the Companys common stock in June 2012 see Note 12
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On March 30 2012 the Company also amended the 52.4 million note assigned to Fr ost Gamma Ins estments trust P01 to allow for the cons ersion of

rhrs note into the Conrpniy Se es Prefer red Stvck at 5100
pci

share 1Ol agree Ito fully eons cr1 this note together ss rtti accrued and rrrrpard interest of

1600 into 601 shares of Series Preferred Stock and an additional 50102 shares of Series Pietened Stock in coiisireration fbi the conversion

ot tlus note into shares of Scties Preferred Mw he Company accounted for the reduction of the cons ersion price Iron $040 to $0.33
per

share and such

conse rsion under ASC 4702t 40 Debt ith ons crsron and Other Options and ace rdrngly recorded loss hera extinguishment of debts of $4761 which

was equal to the fur salue of shares issued in excess of the fair salue issuable pursuant to the original conversion terms For the year ided December 31

2012 the Company recorded toss from extinguishment of debts ot 5787 319 and piefetrcd deemed des idend 01 $28698 in connection with the issuance

of the additional 501021 shares of Series Preferred Stock Sucti shares ol Series Preferred Stock sseie converted into tIre Co upanry common stock in

June 7012 sec Notc 12

On March 30 2012 one of the assignees agreed to eons ert the assigned Sl.6 mil non note together with accrued and unpaic interest of 14400 into

461 571 shares of Common Stock at cons ersron price of $0 IS per share any an additional 954325 shaies of the Companys Common Stock as

consider ation for the note eons ension Ilic Company accounted for the rcduetion of the cons ersion price horn 5040 to St per share and such convcrsion

wider ASC 4702040 Debt stith oirvcision and Other Options and accordingly recorded loss from extinguishment of debts ol 517114 which is equal to

the fur value ol shares issued in excess of the fair value issuable pursuant to the original conversion terms lie additional 954 Pt shares of common stock

were valor at the fair market value on tIre date of grant at SIt 55 per share or 5524878 and base been included in loss tiom extinguishment of debts for thc

ycar ended December 31 2012

vs result of the conversion of the senior secured convertible pronrtssory notes the ompany fully amortiied the remaining unanroroied debt discount of

56.93 3333 and was included in interest expense for the
year

ended December 31 2012 Accrued interest as of Decrinber 2112 and 2011 amounted to $0

and 545999 respectively and was included in accounts payable and accrued expenses

I\OTF ONVFRTII3I PROMISSORY NOIFS

At December 31 2012 and 2011 convertible prorrossory notes consisted 01 the follow
rig

1eceinbei 31201 Deceinter 31 oIl

1015 604

97lU
1184tfl

On February 2011 the Company raised 57511000 iii consideration br the issua see of convertible prorrrssory motes flora so rous investors including

$100 004 from the Company member of ttic Board of Directors lire convertible promissory notes bore interest at Ss per annuni arid yvere eons ertrhle into

shares of tlre ompanys common stock at fixed rate of $1.00
nen

share the coniver ible prorrrissory riotss were due on February 2012 In connection iflr

these convertible promissory tiotes the Company issued 750004 shares of the Companys common stock lbs oruparry aImed these common shrares mit the

fair market value on the date otgrant the ftrnds were held in escrow and Weie released only irs orden to assist the Company in paying thtrd party expenses

which nary include activities related to broadening the Companys shareholder Isase th ough shareholder awareness carnpargns iiid other activities

Convertible promissory notes

eva debt discount

ores ertible
pronnnnssory notes net



NOTE CONVERTIBLE PROMISSORY NOTES continued

In accordance with ASC 470-20-25 these convertible promissory notes were considered to have an embedded beneficial conversion feature because the effective

conversion price was less than the fair value of the Companys common stock In addition the Company allocated the proceeds received from such financing

transaction to the convertible promissory note and the detached 750000 shares of the Companys common stock on relative fair value basis in accordance

with ASC 470 -20 Debt with Conversion and Other Options Therefore the portion of proceeds allocated to the convertible debentures and the detached

common stock amounted to $750000 and was detennined based on the relative fair values of each instruments at the time of issuance Consequently the

Company recorded debt discount of $750000 which is limited to the amount of proceeds and is being amortized over the term of the convertible promissory

notes The Company evaluated whether or not the convertible promissory notes contain embedded conversion features which meet the definition of derivatives

under ASC 815-15 Accounting for Derivative Instruments and Hedging Activities and related interpretations

The Company concluded that since the convertible promissory notes had fixed conversion price of $1.00 the convertible promissory notes were not

considered derivatives On October 31 2011 the Company entered into amendment agreements with holders of the Companys outstanding 5% convertible

promissory notes dated as of February 2011 in the aggregate principal amount of $750000 Pursuant to the amendment agreements the fixed conversion

price was adjusted from $1.00 to $0.65 The note holders including Company Board Member Barry Honig converted their outstanding notes to the

Companys common stock at conversion price of $0.65 per share In total $750000 of notes was converted plus accrued interest of $27555 with the

Company issuing 1196238 shares in exchange The Company accounted the reduction of the original conversion price from $1.00 to $0.65 per share and

such conversion under ASC 470-20-40 Debt with Conversion and Other Options and accordingly recorded interest expense of $230192 which is equal to

the fair value of shares issued in excess of the fair value issuable pursuant to the original conversion terms As of December 31 2011 principal and accrued

interest on these convertible promissory notes amounted to $0

On September 14 2011 the Company sold $1715604 of its 9% secured promissory note The note was acquired by FGIT The proceeds of the note were

used to post additional bonds with the BLM the Additional Bond in order to advance certain exploration and Phase One drilling activities at the

Companys Relief Canyon Mining property The note was joint and several obligatLon of the Company and its wholly-owned subsidiary Gold Acquisition

Principal and interest under the note was payable on the first business day of each month commencing on the later of thirty 30 months from the original

date of issuance and ii ten 10 days following the payment and/or conversion in full of the senior secured promissory notes dated as of August 30 2011

issued to Platinum and Lakewood The note may be pre-paid in full or in part at prLce equal to 105% of the aggregate principal amount of the note plus all

accrued and unpaid interest thereon at the election of the Company The note was convertible into shares of the Companys common stock at price equal to

$0.50 per share subject to adjustment in the event of mergers recapitalizations dividends and distributions applicable to shareholders generally The note

was subordinated to the payment in full and satisfaction of all obligations owed to Platinum and Lakewood other than the Additional Bond and proceeds of the

Additional Bond in which FGIT had first priority senior security interest The note was also secured by pledge of 100% of the stock of Gold Acquisition

held by the Company The note may be prepaid upon the occurrence of Qualified financing as defined in the note of at least $1715604 Certain holders

of senior secured indebtedness of the Company including Barry 1-lonig
Member of the Companys Board of Directors agreed to subordinate certain senior

obligations of the Company to the prior payment of all obligations under the note The Company concluded that since this convertible promissory note does

not include down-round provision under which the conversion price could be affected by future equity offerings this convertible promissory note was not

considered derivative
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Puisuant to the terms ot the note the Company was required to piepay the principal ar rount ot the note in lull upon the occurrence of Qualified Financing in

which the Company receives horn one oi nioie iiiscstors net procerds of at least S17l 8604 not including any outstanding debt consersion insstments

nirde by the note holder the Company determined that the sale of its securities whic oceuned between September 2011 and October 2011 in the aggregate

constifuted Qualified Financing under the terms of the note and accordingly the Company was required to piepay the outstanding principal aloe of the

note On October 31 201 the Company and note holdei entered into Waiver Agreement pui suant to which the ompany and the Ff31 agreed that the

Company would prepay $700000 pi ineipal of the note and would waive prepayment ot the balance of the principal of the note and any default undei

the note arising solely from the Companys partial prepayment of the note upon the occunence ol the Quatitied Financing

On March 30 2012 the Company amended its Secured Promissory Note to allow for the eon ersion into the Companys Series Cumulative

onvertible Prcterred Stock at 51 00 per share The holder ofthms note agieed to fully conceit the icmainmng note ol 51015 603 ogether with accimied and

unpaid interest $9140 into 1024 744 shares of Series Preferred Stock and an aclc itional 212 017 shares of Series Preferred Stock in consideration fur

the conveismon of this note into shares of Senes Preferred Stock the Company accounted the reduction ot the conveision price horn S040 to $t38 per

share and such conversion undci ASC 470040 Debt with Conversion and Othei Options and accordingly recorded loss from extinguishment of debts ol

5483 094 which was equal to the tan value oh shares issued in excess of the thu valu issuable puisuant to the original conversion teriiis For the year ended

lecensher 31 2012 the Company recorded loss from extinguishment of debts of S333.168 and preferred deemed dividend of 1211 in connection with

the issuance of the additional 21 211 shares of Series Prefurred Stock Such shares of Series Preferred Stock was eonvt fred into the Companys

common stock in June 2012 see Note 12

As result of the conversion of this note the Company fully anrortiied tIre remaining unaniortLed debt discount of $897117 for the year fued December

31 201 and was included in interest expense Accrued interest as of December 2012 and 2011 amounted to 51 and 8788 respectively and was

included in accounts payable and accrued expenses

NOft NO1I PAYABI

As ot December 31 2012 and 2011 note payable related party consisted of the following

December 31 2012 December 31 2011

Note payable rolaNd party 4825O 561750

ess debt discount related party _________
50918

Nor ii rble related art ei
486250 510832

In ebruary 201 the omparmy Fmpire and its whollymwnccl ihsidiaiy FXCX Icr ding Corp collectively tire Borrowers cnteicd into credit flietlity

agreement the Credit 1acihty Agreement vs rib two lenders rneluding Barry lIon member of the onspany Board of Ducetois The Credit Facility

Agreement consisted of loan pursuant to which $48 million was boirovsect on senior secured basis he indebtedness unclei the redit acility Agreement

was evidenced by promissoiy note payable to the order of the lenders he loan xvi used exclusively to fund tI costs and expenses of certain music rod

sporting events tire Fxents as amzreed to by the parties



NOTE 9NOTES PAYABLE continued

The notes beat interest at 6% pet annum and matured on January 31 2012 subject to acceleration in the event the Borrowers undertake third party financing

In addition to the 6% interest the Borrower is required to pay all interest fees costs and expenses incurred by lenders in connection with the issuance of this

loan facility Pursuant to the Credit Facility Agreement the Borrowers entered into Master Security Agreement Collateral Assignment and Equity Pledge with

the lenders whereby the Borrowers collaterally assigned and pledged to lenders and granted to lenders present absolute unconditional and continuing

security interest in all of the property assets and equity interests of the Company as defined in such agreement Furthermore in connection with the Credit

Facility Agreement the Lenders entered into Contribution and Security Agreement the Contribution Agreement with the Companys former Chief

Executive Officer Sheldon Finkel See Note 11 As consideration for the extension of credit pursuant to the Credit
Facility Agreement the Borrowers were

obligated to pay fee equal to 15% of the initial loan commitment of $4.5 million the Preferred Return Fee of which Sheldon Finkel shall receive pro-rata

portion 1/3 The Preferred Return Fee was payable if at all only out of the net profits from the Events Accordingly the Company shall record the Preferred

Return Fee upon attaining net profits
from the Events The Company issued to the lenders and Sheldon Finkel an aggregate of 2250000 shares of the

Companys newly designated Series Preferred Stock convertible into one share each of the Companys common stock

The Company valued the 2250000 Series Preferred Stock at the fair market value of the underlying common stock on the date of grant at $1.20 per share

or $2700000 and recorded debt discount of $1800000 and deferred financing cost of $900000 which are being amortized over the term of these notes

Such deferred financing cost represents the 750000 Series Preferred Stock issued to Sheldon Finkel for guaranteeing one-third of the net losses and

assignment of that certain irrevocable letter of credit as described above Between May 2011 and December 2011 2250000 of these preferred shares were

converted into common stock During August 2011 the revenues from the Events did not exceed its costs and accordingly the Company is indebted to the

lenders including the Board Member of the Company As result the obligations under the Contribution Agreements became obligations of the
parties

thereto

to each other Between August 2011 and December 2011 the Company paid total of $3326500 to the lenders and such amount reduced the principal

balance of these notes On November 29 2011 the holder of this note payable converted $611750 principal balance of this note into an aggregate of

1.529375 of units of the Company offered in private placement Each unit was sold for purchase price of $0.40 per unit and consisted of one share of

common stock and ii two-year warrant to purchase fifty 50% percent of the number of shares of common stock purchased at an exercise price of $0.60

per share subject to adjustment upon the occurrence of certain events

In March 2012 Mr Honig as the sole remaining holder of the note agreed to extend the maturity date of the remaining balance of the note to February 2013

In July 2012 Mr l-Ionig the Assignor entered into an Assignment Agreement witl related party the Assignee whereby the Assignor assigned $42000

of his outstanding principal note the Assigned Note in connection with the Credit Facility Agreement The Assignee purchased the Assigned Note for

$42000 On August 10 2012 the Company entered into Cancellation of Debt and Assignment of Shares Agreement with the Assignee and Sheldon Finkel

the Companys former Chief Executive Officer Pursuant to the Separation Agreement and Release dated in September 2011 Sheldon Finkel retained 600000

shares of the Companys common stock the Executive Retained Securities which were pledged as collateral security for the repayment of certain amounts

owed to the Company by third party the Third Party Receivable The Third Party receivable was not collected by the Company and accordingly the

Company was entitled to receive 300000 shares of the Executive Retained Securities On August 10 2012 the Company and Sheldon Finkel agreed that Mr

Finkel would surrender 300000 shares of the Executive Retained Securities to the Company in consideration for the cancellation of the Third Party Receivable
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NOTI NO ES PAYAB1 continued

Pursuant to thc Cancellation 01 Debt and Assignment of Shares Agieement the ompn Sheldon lirrkel and the ssrgnec agreed that in consideration lot the

cwrcellatiou and satisfaction ot the $wigned Note Mr would transfei and rrngn the 300000 shares oft xecutise Retained Securities due to the

Company to the Assignee As iesult of the transfer and assignment of the 300M00 hares ot the ontpany common stock to the Assignee the Phnd Pail

Receivable and the Assigned Note were extinguished lhe Company valued the 300001 common shares at the fair maiket aloe on the date of grant or

assignment at approximately $0 34S per share oi $103 500 In co inection with the as ignment of the 300000 shares of common stock the Company reduced

the outstanding pmrneipal note by 542000 and recognized an interest expense of 561500

In Oetobei 12 the ompany entered into an Assignment of Rights and Asstimpl on ol Obhgation Agreement with Barry Horng whereby the umpany

assigned and tiansferred the
rights arising

under the Separation Agreement and Gencral Release executed on March 28 2011 and Agreement for Payment of

Futuie Proceeds executed in April 2011 collectively the Agreement lhe Agreemert is in connection with debts arid obligations owed by Grcgoiy Cohen the

toimcr President of the Company In consideiction tot the assumption by Mr Honig ot ill obligations owncd by the Company under the gieement Mr Honig

reduced the outstanding principal note due to him by $3 500 As otDecemhem 31201 the remaining outstanding principal note tine to Mr llonig amounted

to $486250

In January 2013 Mr Honig as the sole remaining holder ot the note agreed to extc id the matumity dite of the iemainmg balance ot the notc to Ichriiaiy

14

As ot December 31 and II aceiued interest and ties on this note payable related party amounted to $142 164 and tOP 493 respectively Foi the

years ended December 31 201 and 2011 ainortiz0itmon ot debt discount and dcferwd financing cost amounted to $101836 and $2598161 respectively

unit was included in interest expense

In March 2012 the omparty ieceived $500000 in connection with 30 scented pr missoiy note the Bridge Note which isss seemed by cettirn ii5scts

ot the Companys is hollvowned subsidiat irs Arttor Go Id and Noble El foil Ihe Co npany admint straits ely issued such Bridge Note on pn It 919 he

tull amount of pnncipal and accrued mnteiest under the Budge Note was due and pay able on date that shall he the eatlier to occur of xl tire sale of Noble

lffort and Arttot Gold or the sale of all or substantially all of tire assets ot Arttor laId and Noble Ifloit to third patty purchaser oi October 10 201

11w Bridge Note was billy pair on May 29 2012 As of December 31 2012 accrued interest on this note amounted to $1

in August 2012 the omnpaius issued note pasable amounting to $92135 in cunnetion is liii the acquisition of mining equtpme it The note payable hears

tritemest at appmoximately 700 per annum and is secured by lien of the mining rqr ipment The note is payable itt 48 equal mo ithly payments of 52

beg inning in September 2012 As of December 31 2112 tire esti ent and bug term portioir ot this note amounted to $23113 and $59511 espeetixely

Notes payable short arid long term poition consisted of tIre fObloning

Iuecemnhet II 2111Decembem Il 2012

846t6
5950

fotal notes payable

css curtent portion

orrg
term portion
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NOT 110 Dl RIVAL LVI 1ABTI

In connection ith the issurinec of the 90 senior convertible promissory notes dr ted August 30 201 the ompany determ ned that the terms ol the

cons eitihle nores include dowuiuund pruvisiun under uhrch thi eonsLrsion price uld he affetcd by futue equity offerings ur lertaken by the Company

Accordingly under the prosisions of FASB ASC lopie No 8l540 Derivatise md lledging Contracts in an Fntitys Own Stock the convertible

instrument as accounted for derivatise liabilits at the date of issuance and adju ted to fair value through earnings at each reporting dste he Company

has recognized derivative liability ot and 6295 401 at December31 2012 and II respectively fain loss resulting fronr the decrease increase in

faii value of this convertible insnumcnt was SI454889 and So902806 br the yiors ended December31 2012 and 201 respectively During the year

ended December 31 2012 the Company reclassified 70289 the full amount of the derrsatis liability to pardin capital due to the corn eision ot the

senior convertible pronuosory notes into comnson stock ors Marels 30 2012 see Note

fise Company used tire following .rssrunptions for dercunining tIre fair value of the con ertiblc instruments undei the BlackScho1es option pricing model

2012
____________ _____

2011

Dividend rate 000 00

Term in years 2.01 I/ ais 2.25 250 Years

Volatility
103o 1101 I3a

Rrskfree rnteiest rate 0.27c 0.3 025c 040

NO 113 11 RI-fr fleD PAR IV RANS WTIONS

Parties are considered to be related to the Company if the parties directly oi indirect flit ough one or moie irrtermediarics control are controlled by or are

under eomrsiors control svitls the Company Related parties also include principal own rs of the ompany its nranaemerrt members of the rnrmcdrate families

of prrnctpal owrieis ol the ompany and its management and other parties with which tIre .ornpariy may dod if oise party controls or can significantly

influence the managemeist or operating policies of the othei to ii extent that one ot the transacting parties ought he preverrted front fu ly pursuing its own

separate interests fIre ompairy discloses all rehstcd party transactionsart
In connection with the Credit

Facility Agreement see Note certain lenders rneludnng Mr Honrg the Companys Board Menrhr lrinded 225t 000 to the

Company under this Credit
acility Agreement Furthermore in connection with he Credit Facility Agreement tIre lenders entered into Contribution

Agreement with the Companys tdrrrrer Chief lxeeutive Ottieer Sheldon Finkel purrrant to sshrch Sheldon Frukel agreed to
prsy or reimhtrrsc- the lenders the

pro rats portion of any net losses from vents and irrevocably pledged to lenders certain irrevocable letter of credit dried in June 211 in favor of

Sheldon Frnkel The Company also issued to Sheldorr Fmnkel mid tire ompany ard Member 750000 shares each of the onpanys newly designated

Series Preferred Stock convertible into uric share each of the Company eonrrmon stock As consideration for the extension of credit pursuant to the Credit

aedrty \greemetmr the boriowers are obligated to pay fee eqcral to 150 of the initra loan commitment ol million of which Sheldon Finkel shall receive

proi aba portion .3 lie Prefen red Return Fee shall be payable rf at all only on of the net prof1bs
trom the vents lIre ompany chd not generate net

probity Isoni the On Miy 2011 Sheldon Finkel and the Companys Board Member converted their shares itrto 500 000 shares of omnromr

Stock Between August 2011 and December 2011 the Company paid total of 88250 to the Companys Board Member and such amnourri reduced the

principal
balance of his note



NOTE 11 RELATED PARTY TRANSACTIONS continued

At December 31 2012 and 2011 principal amount of the note payable related party amounted to $486250 and $561750 respectively

Convertible promissory note related party

On February 2011 the Company raised $750000 in consideration for the issuance of convertible promissory notes from various investors including

$100000 from the Companys Member of the Board of Directors The convertible promissory notes bore interest at 5% per annum and were convertible into

shares of the Companys common stock at fixed rate of$l .00 per share On October 31 2011 the Company entered into amendment agreements the

Amendments with holders of the Companys outstanding S/o convertible promissory notes dated as of February 2011 in the aggregate principal amount

of $750000 Pursuant to the Amendments the fixed conversion price was adjusted from $1.00 to $0.65 The note holders including Companys Member of

the Board of Directors Barry Honig converted their outstanding notes to the Companys common stock at conversion price of $0.65 per share

Member of the board of directors

As of December 31 2012 member of the Companys Board of Directors Barry 1-lonig held 9474759 shares of Continental directly or indirectly In

addition family members including trusts for the benefit of Mr Honigs minor children currently own 3685000 shares of Continental of which Mr Honig

disclaims beneficial ownership Accordingly as one of the largest
shareholder of Continental Mr Honig may be deemed to be in control of Continental and

accordingly there may exist certain conflicts of interest as result See Note 17- Subsequent Events regarding the dissolution of Continental and distribution of

the Companys shares held by Continental to its shareholders of record on March 2013

Continental Resources Group Inc

As of December 31 2012 Continental holds 28.54% interest in the Company The Company is considered to be an equity method investee as result of

Continentals ownership interest of less than 50/a which is accounted for under equity method of accounting In March 2012 the Company issued 250000

shares of its common stock to third party for the payment of Continentals accrued legal fees of $170614 see Note 12 and was considered an advance to

Continental Additionally between April 2012 and December 2012 the Company paid an aggregate of $93640 for the payment of Continentals accounting

legal and other public company fees During the year ended December 31 2012 the Company recorded such advances to additional paid in capital which

represents distributions to the Companys former parent company for total of $611589 At December 31 2012 and 2011 the Company had receivable

from Continental amounting to SO and $347335 respectively These advances were short-term in nature and non-interest bearing and were recorded as due

from equity method investor See Note 17- Subsequent Events regarding the dissolution of Continental and distribution of the Companys shares held by

Continental to its shareholders of record on March 2013
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NOTE 12- STOCKHOLDERS EQUITY

Preferred Stock

The Company is authorized within the limitations and restrictions stated in the Amended and Restated Articles of Incorporation of the Company to provide by

resolution or resolutions for the issuance of 50000000 shares of Preferred Stock par value $0000 per share in such series and with such designations

preferences and relative participating optional or other special rights and qualifications limitations or restrictions as the Companys Board of Directors shall

fix by resolution or resolutions providing for the issuance thereof duly adopted by the Board of Directors

Series Convertible Preferred Stock

In connection with the Credit Facility Agreement the Company agreed to issue to the lenders and Sheldon Finkel an aggregate of 2250000 shares of the

Companys newly designated Series Preferred Stock convertible into one share each of the Companys common stock see Note The holders of the

Companys Series Preferred Stock were entitled to the same number of votes per share of common stock that the holder of these Series Preferred Stock

may convert into at the time of the vote In the event of liquidation dissolution or winding up of the business of the Company the holder of the Series

Preferred Stock would have preferential payment and distribution rights over any c.ther class or series of
capital

stock that provide for Series Preferred

Stocks preferential payment and over the Companys Common Stock The Company valued the 2250000 Series Preferred Stock at the fair market value

of the underlying common stock on the date of grant at $1.20 per share or $2700000 and recorded debt discount of $1800000 and deferred financing cost

of $900000 which were amortized over the term of these notes Between May 2011 and December 2011 2250000 Series Preferred Stock were converted

into 2250000 shares of common stock As of December 31 2012 2250000 shares of Series Preferred Stock $00001 par value were authorized with

none issued and outstanding

Series Convertible Preferred Stock

Each share of Series Convertible Preferred Stock is convertible into one share each of the Companys common stock The holders of the Companys Series

Preferred Stock are entitled to the same number of votes per share of common stock that the holder of the Series Preferred Stock may convert into at the

time of the vote In the event of liquidation dissolution or winding up of the business of the Company the holder of the Series Preferred Stock would have

preferential payment and distribution rights over any other class or series of capital stock that provides for Series Preferred Stocks
preferential payment

and over the Companys Common Stock

On May 24 2011 the Company entered into four limited liability company membership interests purchase agreements with the former owners of Arttor Gold

Each of the owners of Arttor Gold sold their interests in Arttor Gold in privately negotiated sales resulting in the Company acquiring 100% of Arttor Gold

Pursuant to the Agreements the Company issued 8000000 shares of preferred stock designated Series Convertible Preferred Stock and 13000000 shares

of Common Stock in exchange for 100% membership interests in Arttor Gold

Between October 2011 and December 2011 7500000 shares of Series Preferred Stock were converted into 7500000 shares of common stock On

February 2012 500000 shares of Series Preferred Stock were converted into 00000 shares of common stock The Company valued these common

shares at par value The Series Preferred stock does not include any mandatory redeemable provisions As of December31 2012 8000.000 shares

of Series Preferred Stock $00001 par value were authorized with none issued and outstanding

F-34



NOt 12 lOCKIIOI DFRS FQL continuedock
On September 29 2011 the Company sold 3214 396 shares of Series Convertible Preferred Stock and twmyear warrants the Series Preterred

Warrants to purchase 853188 shares ot Common Stock at an exercise price oft .60 per share for an aggregate purchase price of$ 284396

In accordance with AS 505 Fquity Dividends and Stock Splits the Series Convertible Preferred Stock was considered to have an embedded

beneficial conversion feature FCF because the conversion price was less thcm the tart value ot the Companys common stock los Series onsertible

Preferred Stock was frilly convertible at the issuance dare therefore portion ol proee.ds allocated to tIre Series Convertible Pieteired Stock o$$84396

was determined to be the value of the beneficial eons ersron feature and sias recorded as deemed dividend

lii eorrneetion wtth the initial sales of the Series Preferred Stock the initial estimated fair values allocited to the siere $1 l72999 and the fair value

allocated to the warrants of 111397 stas recorded as deemed dii idend on Septe nber 2011

Die nsumptions riserl cililing the Preferred Wariants include

Risk free mtetest rate annual 027%

txpected solatilrty
l2o

xpected life Years

Assumed dividends noire

ach share of Series Preferred Stock is consertible into shares of common stock at icons ersion price
ol $050 per share subject to adjustment iii the esent

the Company issues common stock or secirirties coniertible into exeicisahle for shares ot eorrrmon stock at price loner than the eonversr in price then in

effect but not less than $0 30 per share Die Series Pieferred Stock has stated aloe of $1.50 per share In tIre event of the liquidation dissolution or

winding rip
of the business of the Company each share of Series Preferred Stock sfe It be entitled to iccerse preferential anrourit or cash equal to the stated

aloe he Series Preferred Warrants may be exercised until the second anniver cay of issuance at cash exercise price of $0 60 per share subject to

adjustment he Series Preferred Warrants may be exercised on cashless basis at toy time after the original date ot issuance On September 29 201 tIre

Company issued 442941S shares ol common stotk in connection with the cxeicis 01 the 983 188 Series Piclerred Warrants on cashless basis In

June 12 the consersion price
of the Series Piettrred Stock as adjusted to $0.32 per share as ci result of cci tarn anti dilution provisions contained thei in

dtie to the sale of the Companys common stock at $0.32 pci share In June 201 3783396 shaies of Seiies Preferred Stock were converted into

Itt 263738 shares of the ompanys common stock he Serres Preferred Stock does not include any mandatory redeernabk pr isrons y5 of Decemhei

7012 284396 shaies ot Serks Preferred Stock $00001 par value were airthorried with noire issued and outstanding

Crinveigib1cPretLrreiStock

Dii february 21 2012 the Company designated 1000 000 shares o19 Series trnriulatrve Convertible Preferred Stock Uah share of Series Piefeirrd

Stock is cons crtrble ttogethci with aceiued anti unpaid dii idends thereon into shai of the ompairv common stock rt conversion price ot 5040
pci

share subject to equitable adjustments after such cv eats as stock dividends stock splits or fundamental corporate tiansactions and sublet to antirtlrlrition

provisions Jhe holders ot the Companys Sei ies Cons ertible Prelcned Stock do nd have voting rights Upon liquidation dissolution or vs inding up of the

omrarrys busriiess each holder of Serics hldrit Stock shall be entitled to recer loi each share thereof preferentrl anirin1 nr eai eqciri to SI Iii



NOTE 12 STOCKHOLDERS EQUITY continued

All preferential amounts to be paid to the holders of Series Preferred Stock in connection with such liquidation dissolution or winding up shall be paid

before the payment or distribution of any assets to the holders of any other class cr series of capital
stock and ii of the Companys common stock The

Company is required to redeem in cash all or portion of the Series Preferred Stock upon the occurrence of major transactions such as consolidation

merger or other business combination sale and transfer of more than 50% of any of the Companys assets or the closing of purchase with more than 50%

of the outstanding shares of stock tendered and the inability
of the Company to convert any portion of the Series Preferred stock due to insufficient

authorized number of shares of common stock as defined in the certificate of designation The redemption price is equivalent to the sum ofi the greater ofA

110% of the aggregate stated value of the outstanding shares of the Series Preferred Stock plus all accrued dividends and the aggregate stated value of the

outstanding shares of the Series Preferred Stock plus all accrued dividends divided by the conversion price on the date of the major transaction redemption

price is demanded or the date the major transaction redemption price
is paid in full whichever is less multiplied by the volume weighted average price on the

date of the major transaction redemption price is demanded and the date the major transaction redemption price is paid in full whichever is greater and ii

all other amounts costs expenses and liquidated damages The Company believes that the occurrence of the major transactions as defined in the certificate of

designations are considered conditional events and as result the instrument does not meet the definition of mandatorily redeemable financial instrument based

from ASC 480-10-25 Distinguishing Liabilities from Equity

This financial instrument was assessed at each reporting period to determine whether circumstances have changed such that the instrument met the definition

of mandatorily redeemable instrument that is the event is no longer conditional If the event has occurred the condition is resolved or the event has become

certain to occur the financial instrument will be reclassified as liability
On April 11 2012 the Company filed an amendment to the Certificate of

Designation for the Series Preferred Stock with the Secretary of State of the State of Nevada to increase the number of authorized shares of Series Preferred

Stock that could be issued by the Company to 7500000 In June 2012 the conversion price of the Companys Series Convertible Preferred Stock was

adjusted to $0.32 per share as result of certain anti-dilution provisions contained therein due to the sale of the Companys common stock at $0.32 per share

On February 23 2012 the Company entered into Stock Purchase Agreement with two subscribers and sold 1000000 shares of the Series Preferred Stock

and an aggregate of 8750000 warrants to acquire shares of Common Stock for an aggregate purchase pnce of $1000000 the Series Preferred Stock

Purchase Price

All of the proceeds from the Series Preferred Stock Purchase Price were used to prepay $800000 of that certain senior secured convertible promissory

note to Platinum and ii $200000 of that certain senior secured convertible promissory note to Lakewood see Note

In accordance with ASC 505 Equity Dividends and Stock Splits the Series Preferred Stock was considered to have an embedded beneficial conversion

feature ECF because the conversion price was less than the fair value of the Compaiys common stock This Series Preferred Stock was fully convertible

at the issuance date therefore portion of proceeds allocated to the Series Preferred Stock of $1000000 was determined to be the value of the beneficial

conversion feature and was recorded as preferred deemed dividend In connection with the initial sales of the Series Preferred Stock the initial estimated

fair values allocated to the ECF were $226629 and the fair value allocated to the warrants of $773371 was recorded as preferred deemed dividend on

February 23 2012
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ire assumptions used valuing the warrants include

Risk free interest rate annual

Fxpcraed volatility

Epeted life

Assumed dividends none

In connection with the March Note ssrgnment end Assumption Agieement SI 10 3000 of the notes ssere amended to alloys ft their conversion into the

Company Series Preterted Stock equivalent to the stated value of the Series Preferred Stock As such the Company issued total oil tOOt100 shares

ol Series Preferred Stock and an additional 27586 shares ot Set es Preferred Stock in consideration for the eons ersion of this converdble promissory

note into shares ot Series Preferred Stock see Note

On March 30 2012 the Company also amended the million note assigned to ft If to allow tbr the convei sinn of this non tnt the Companys Series

Piteirtd Stock at 51 Ot per shaie FOE agreed to fully eons ert this note together yvi seemed and unpaid interest theiron into 600 shares of Series

Preferred Stock and an additional 50lOi shares of Series Picterred Stock irs consi leration for the conversion of this note into shares of Se rest Pieterred

Stock see Note

Oir Mare Ii 10 12 the Company amended convertible
pi onussory note to allow for tire cons ersron of such note into the Conrp any Sri ics Prcferi ccl

Stock ut 110 per share rhL holder of this note agreed to fully convert this note togther with accrued and unpaid interest thereon into 024 74 shares of

Series Prefericd Stock arid an additional 212 017 shares of Series Preferred Stoel in consideration toi the coirversiois of tIns Note into attires of Series

Preferred Stock see Note

The onupany recorded loss fionr exringriishment of debts for total of $2416888 in connection ssitir the note conversions and preferred dcerrrcd drviderid of

$51 7499 for die year ended Eecemher 31 2012 in connection th the issuance of lb additional shares of Series Preferred Stock discussed above

On March 30 2012 the holder of the 400000 shares of tIre Comparnvs Series referred Stock converted his shares of Sen es Preferred Stock into

153 143 shares of the omparry Conrnron Stock which rrrcluded accrued and nnpaid dividends thereon The omprny recorded preferred deenred

dividend of 5/9278 in conner lion with rhc conversion of the Sei ies Preferred Stork inter tire onipany eornnron stock at art adtusted conversion price
of

$t35 per share

In June 2012 6086 968 shares of Series Preferred Stock sveie converted inn 19 121775 shares of tIre ompernys conrmon stock in June 012

Additionally as consideration far agreeing to convert its Series Preferred Stock arid Series Preferred Srck the onrpany issued an additional 3000000

shares of comnron stock to the prelerred shareholder arid serchr shaies were valud at the fair market value ott tire date giant at 80 36 per share or

086 000 and have been included in preferred stock decnrett div iderrd

Ire Company recognized prelerred stock dividends ot 1150 relater to the Series Preferred Stock during the year ended Decemhei 31 201 Accrued

dividends amurinred to 517551 as of Deccnaher 31 12 Ts ot December Ii 01 there were 7500010 sitar es ot Series Preferred Stock authorized and

none rssercd and outstarrdiirg
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NOTE 12 STOCKHOLDERS EQUITY continued

Common Stock

In February 2011 the Company issued 200000 shares of the Companys common stock in connection with one year public relations and consulting

agreement The Company valued these common shares at the fair market value on the date of grant at $1.40 per share or $280000 In November 2011 the

Company and the consultant agreed to terminate such agreement in consideration for cash payment of $50000 and iii the issuance of 50000 shares of

the Corporations common stock The Company valued the 50.000 common shares at the fair market value on the date of grant at $0.68 per share or $34000

Accordingly the Company recognized stock based consulting expense of $314000 during the year ended December31 2011

In March 2011 the Company entered into Separation Agreement and General Release the Settlement Agreement with the former president of the Company

Pursuant to the Settlement Agreement the former President Mr Cohen returned 900000 shares of the Companys common stock for cancellation and sold

1200000 shares of the Companys common stock he owned to one or more purchaser who are accredited investors on the closing date the Closing At the

Closing the proceeds from the private sale of the 1200000 shares were distributed for payment and reimbursement of various fees and obligations

outstanding to the Company certain vendor the Member of the Companys Board of Directors and $115000 to Mr Cohen The Closing occurred in April

2011 The Company received total of $77250 for reimbursement of certain costs and expenses on the closing date pursuant to this agreement and such

amount has been applied against live events expenses in the accompanying consolidated statements of operations In addition Mr Cohens employment

agreement was terminated and the parties exchanged releases In addition at the Closing the Company and Mr Cohen agreed to assignments of certain

boxing promotional rights agreements subject to any required consents or approvals and ii various profit sharing agreements with respect to certain of the

boxing promotional rights agreements under which Mr Cohen may elect to continue ai the promoter of the boxers named therein In connection with the retum

of the 900000 shares of common stock the Company valued the cancelled shares at $59612 which represents the carrying amount of the assigned

promotional advances and was allocated to retained earnings as result of the Separation agreement entered into between the Company and the former president

of the Company on March 28 2011 in accordance with ASC 505-30 Treasury Stock

In April 2011 the Company sold an aggregate of 410000 shares of common stock ai purchase price of $0.60 per share which generated gross proceeds of

$246000

On July 22 2011 the Company issued 76095215 shares of its common stock pursuant to an asset purchase agreement entered into between the Company

the Companys wholly-owned subsidiary Acquisition Sub and Continental The purchase considerations included 76095215 shares of the Companys

stock and the issuance of 41566999 stock warrants and 2248000 stock options and were valued at $14857676 see Note The Company accounted

the value under ASC 805-50-30-2 Business Combinations whereby if the consideration is not in the form of cash the measurement is based on either the

cost which shall be measured based on the fair value of the consideration given or the lair value of the assets or net assets acquired whichever is more clearly

evident and thus more reliably measurable The Company deemed that the fair value of the net asset of Continental amounting to $14857676 is more clearly

evident and more reliable measurement basis

On September 2011 the Company Empire EXCX Capital Hoedown Inc and Sheldon Finkel the Companys former Chief Executive Officer and

former Co-Chairman of the Board of Directors Executive entered into Separation Agreement the Agreement under which Executive resigned from all

positions with the Company and each of its subsidiaries and affiliates Pursuant to the Agreement Executive agreed to the following
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NOTE 12 STOCKHOLDERS EQUITY continued

Cancellation of 750000 shares of conmion stock par value $0.00 per share of the Companys Common Stock owned by

Executive and

ii All unvested shares and options of the Company shall be cancelled and returned to the Company other than outstanding options

awarded to Executive to purchase 400000 shares of Common Stock and additionally Executive shall be entitled to retain 600000

shares of Common Stock presently owned the options to purchase 400000 shares of Common Stock and 600000 shares of

Common Stock the Executive Retained Securities The Executive Retained Securities shall secure for collection of certain

outstanding receivables of approximately $112500 and thereafter be pledged to Lenders as collateral security for the payment by

the Executive of $150000 of indebtedness to Lenders in accordance with payment schedule set forth in the Agreement and

iii 1950000 shares of Executives Common Stock shall be sold to Michaet Brauser one of the Lenders and

iv That certain Letter of Credit issued by Signature Bank NA the Letter of Credit pledged to Lenders as collateral security for

the Loan Agreement shall be assigned by Executive to the Lenders to repay the obligations under the Credit facility agreement

Additionally the employment agreement of Executive was terminated upon execution cf the Separation Agreement The Executive and the Companies agreed to

release each other from any and all claims and further obligations Pursuant to the Agreement Sheldon Finkel agreed to return 750000 shares of common

stock The Company valued and recorded the cancelled shares at par value or $75 against additional paid in capital

Between September 2011 and October 2011 the Company sold $1718000 of units pursuant to subscription agreements the Subscription Agreements for

an aggregate sale of 3436000 units at purchase price of $0.50 per unit Each unit consists of one share of common stock and ii two year warrant to

purchase 50% percent of the number of shares of common stock 1718000 warrants at an exercise price of $0.60 per share The warrants may be exercised

until the second anniversary of their issuance at cash exercise price of $0.60 per share subject to adjustment The warrants may be exercised on cashless

basis if at any time at 100% of the closing price for the common stock on the business day immediately prior to the exercise In September 2011 the Company

issued 866065 shares of common stock in connection with the exercise of these 1.678000 warrants on cashless basis

Between October 2011 and December 2011 the Company sold $1830000 of units pursuant to subscription agreements for an aggregate sale of 4575000

units Additionally on November 29 2011 the holder of the Companys 6% note payable converted $611750 principal balance of the note into an aggregate

of 1529375 of units see Note Each unit was sold for purchase price of $0.40 per unit and consists of one share of common stock and ii two-

year warrant to purchase fifty percent of the number of shares of common stock 3052188 warrants purchased at an exercise price of $0.60 per share

subject to adjustment upon the occurrence of certain events The warrants may be exercised at any time on cashless basis at 100% of the closing price for the

common stock on the business day immediately prior to the date of exercise During ftc year ended December 31 2011 the Company paid placement agent

fees of $370583 in cash to broker-dealers in connection with the sale of the units above

In October 2011 the Company issued 500000 shares of the Companys common stock in connection with public and investor relations agreement The

Company valued these common shares at the fair market value on the date of grant at $0971 per share or $485500 Accordingly the Company recognized

stock based consulting expense of $485500 during the year ended December 312011
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In December 2011 the Company issued 600000 shares of the Companys common stock in connection with an advisory and consulting agreement The

consultant previously acted as placement agent of the Parent Company whereby the consultant received warrants to purchase Continentals common stock

Such warrants were assumed by the Company pursuant to the asset purchase agreement entered into with Continental Additionally the consultant agreed to

cancel 1056046 assumed warrants and waive any right to receive the Companys warrants The Company valued these common shares at the fair market

value on the date of grant at $0.53 per share or $318000 Accordingly the Company recognized stock based consulting expense of $318000 during the year

ended December 31 2011

Following the consummation of the asset purchase agreement with Continental certain holders of Continentals warrants that were received in connection with

the
private placement of Continental securities the Continental Offering asserted certain rights against the Company under Section 5f of the Continental

Warrants the Put Right which the Company disputed On October 2011 the Company Continental and each of the holders of the Continental

Warrants that exercised their Put Right entered into an Agreement and Release the Rlcase in which the Company agreed to issue to such holder shares of

the Companys common stock the Additional Stock for every $1 .00 invested in the Continental Offering in exchange for cancellation of the Continental

Warrants and waiver of ratchet anti-dilution protection from future offerings total of 5350000 shares were issued and total of 4280000 stock warrants

to purchase shares of the Companys common stock equivalent to 5350000 Continental warrants were cancelled in connection with the settlement of the Put

Rights The Company valued these common shares at the fair market value on the dale of grant at $0.89 per share or $4761500 Accordingly the Company

recognized settlement expense of $4.76 1500 during the year ended December 31 2011

On November 18 2011 the Company received an acknowledgment letter pursuant to which the beneficial owner of 500000 shares of the common stock and

stock option agreement to purchase 600000 shares of the Companys common stock agreed regardless of vesting to cancel 450000 shares of common

stock and the termination of the 600000 options The Company valued and recorded the cancelled shares at par value or $45 against additional paid in

capital

Between January 2012 and February 2012 the Company sold an aggregate of 2237500 units with net proceeds to the Company of $847500 Each unit was

sold for purchase price of $0.40 per unit and consisted of one share of common and ii two-year warrant to purchase 50% 1118750 warrants

of the number of shares of common stock purchased at an exercise price of $0.60 per share subject to adjustment upon the occurrence of certain events The

warrants may be exercised at any time on cashless basis at 100% of the closing price
for the common stock on the business day immediately prior to the date

of exercise The Company has agreed to file resale registration statement with the SEC covering all shares of common stock and shares of common stock

underlying the warrants including as issued to placement agents within 60 days of the final closing date of the sale of any units and to maintain the

effectiveness of the registration statement until all securities have been sold or arc otherwise able to be sold pursuant to Rule 144 The Company has agreed to

use its reasonable best efforts to have the registration statement declared effective within 120 days of the final closing on the sale of units

The Company is obligated to pay to investors fee of one 1% per month in cash for every thirty day period up to maximum of six 6% percent that the

registration statement has not been filed after the filing date and ii following the effectiveness date that the registration statement has not been declared

effective provided however that the Company shall not be obligated to pay any such liquidated damages if the Company is unable to fulfill its registration

obligations as result of rules regulations positions or releases issued or actions taken by the SEC pursuant to its authority with respect to Rule 415

provided the Company registers at such time the maximum number of shares of common stock permissible upon consultation with the staff of the SEC
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NOTE 12 STOCKHOLDERS EQUITY continued

In August 2012 the Company entered into waiver agreements with majority of the investors who purchased units pursuant to subscription agreements dated

between September 2011 and February 2012 whereby the Company agreed to register the shares of common stock underlying the units with the SEC The

waiver agreement irrevocably and unconditionally waives the liquidated damages in cash or kind related to any failure by the Company to cause the

registration statement to be filed on or before designated filing date or declared effective by the SEC on or before the effectiveness date Furthermore the

shares of common stock that would be covered by the above discussed registration statement are no longer considered Registrable Securities as such term is

defined in the governing Registration Rights Agreement and therefore the Company believes it no longer has any obligation under such Registration Rights

Agreement to register
such shares

In April 2012 the Company sold an aggregate 4385716 shares of common stock to certain investors for an aggregate purchase price of$1535000 or

purchase price of $0.35 per share

On June 19 2012 the Company issued 2500000 shares of its common stock to certain investors in private placement for an aggregate purchase price of

$4000000 or purchase price of $0.32 per share In connection with the private placement the Company paid fees of $75000 and issued 234375 shares of

its common stock to placement agent as consideration for certain placement agent services In connection with the private placement the Company and the

purchasers entered into registration rights agreement dated June 19 2012 which provides the purchasers certain rights relating to the registration of the

common stock under the Securities Act Pursuant to the registration rights agreement at any time after December 19 2012 the purchasers have the right to

require the Company to file registration statement under the Securities Act to register the common stock In addition if the Company registers any of its

equity securities under the Securities Act the Company is required to give the purchasers prompt notice of its intention to do so and the purchasers may

request the common stock to be included in the
registration statement

On February 2012 the Board of Directors of the Company appointed Stepher Alfers as Chairman and Chief Executive Officer of the Company

Simultaneously with Mr Alfers appointment Barry Honig resigned from his position as Chairman of the Company but remains member of the Board of

Directors On February 2012 the Company entered into an employment agreement with Mr Alfers pursuant to which Mr Alfers shall serve as the Chief

Executive Officer of the Company until December 31 2015 subject to renewal Pursuant to the terms of his employment agreement Mr Alfers will be entitled

to base salary of $250000 per year and was issued 12000000 shares of the Companys restricted common stock and ii an option to purchase

10000000 shares of the Companys common stock with term often years and an exercise price equal to the closing price of the Companys common stock

on the trading day immediately prior to the date of issuance of such grant or $0.49 which shall be vested in full on the effective date

Vesting of restricted stock grant is as follows

6000000 shares of restricted common stock less any shares sooner vested upon registration of 3000000 shares of the restricted common stock

with the Securities Exchange Commission shall vest on the earlier ofa such date that the Company consummates secondary public offering of

its securities in which the Company receives gross proceeds of at least $7000000 or one year from the effective date of the employment

agreement

ii 3000000 shares of restricted common stock shall vest two years from the effective date of the employment agreement and

iii 3000000 shares of restricted common stock shall vest three years from the effective date of the employment agreement
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Additionally during the year ended December 31 2012 the Company recorded stock-based compensation expense of $3817917 in connection with the

vested restricted stock grants At December 31 2012 there was total of $206203 of unrecognized compensation expense related to these non-vested

restricted stock grants arrangement

On February 23 2012 the Company issued million common shares to the original holders of the senior secured promissory note in connection with the Note

Modification Agreement see Note Accordingly the Company valued the million common shares at the fair market value on the date of grant at $0489

per share or $978000 and was recognized as interest expense during the year ended December 2012 in connection with the Note Modification Agreement

On March 30 2012 in connection with the March Note Assignment and Assumption Agreement see Note the various assignees agreed to convert an

aggregate principal amount of $1892014 into 5405754 shares of the Companys Common Stock at conversion price of $0.35 per share Such various

assignees received an additional 1118432 shares of the Companys Common Stok as consideration for the note conversion and were valued at the fair

market value on the date of grant at $0.55 per share or $615138 and have been included in loss from extinguishment of debts for the year ended December

31 2012

On March 30 2012 the original holders of the senior secured notes agreed to convert 262500 of the notes in exchange for an aggregate of 750000 shares of

the Companys common stock see Note The Company accounted the reduction of the conversion price from $0.40 to $0.35 per share and such conversion

under ASC 470-20-40 Debt with Conversion and Other Options and accordingly for the year ended December 31 2012 recorded loss from extinguishment

of debts of $51563 which is equal to the fair value of shares issued in excess of the fair value issuable pursuant to the original conversion terms

On March 30 2012 the holder of the assigned $1.6 million note together with accrued and unpaid interest of $14400 agreed to convert such note into

4612571 shares of common stock at conversion price of $0.35 per share and an additional 954325 shares of the Companys common stock as

consideration for the note conversion The Company accounted for the reduction of the conversion price from $0.40 to $0.35 per share and such conversion

under ASC 470-20-40 Debt with Conversion and Other Options and accordingly reorded loss from extinguishment of debts of $317114 which is equal to

the fair value of shares issued in excess of the fair value issuable pursuant to the original conversion terms The additional 954325 shares of common stock

were valued at the fair market value on the date of grant at $0.55 per share or $524878 and have been included in loss from extinguishment of debts for the

year ended December31 2012

On March 20 2012 the Company issued 250000 shares of common stock to third party in consideration for payment of legal services rendered of

$129028 and Continentals accrued legal fees of $170614 for total amount of $299642 The Company valued these common shares for $299642 see

Note 11

In March 2012 the Company issued 200000 shares of common stock to consultant in consideration for payment of public relations services rendered The

Company recorded stock based consulting expense and valued these common shares at the fair market value on the date of grants at approximately $0.55 per

share or $110000 for the year ended December31 2012

In March 2012 the Company issued an aggregate of 6229718 shares of common stock in connection with the exercise of the 11399150 stock warrants

on cashless basis The Company valued these common shares at par value
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On February 23 2012 majority of the Companys outstanding voting capital stock authorized by written consent in lieu of special meeting of the

Companys stockholders the Company to effectuate reverse stock split at ratio not less than two-for-one and not greater than fifteen-for-one with the exact

ratio to be set and the amendment to the Companys Articles of Incorporation to be filed at the discretion of the Companys Board of Directors Currently the

Companys Board has not set an exact ratio for the reverse stock split

On April 27 2012 the Company issued 50000 shares of common stock to consultant in consideration for certain consulting services rendered The

Company had accrued such consulting expense prior to issuance amounting to $45000 The Company valued these common shares at the fair market value

on the date of grants at approximately $0.90 per share or $45000

On April 2012 the Company issued to Victoria Gold and Victoria Resources US Inc 10 million shares of the Companys common stock and

year warrant to purchase million shares of Common Stock at purchase pricc of $0.60 per share in connection with the acquisition of rights to

approximately 13300 acres of mining claims and private lands adjacent to the Companys landholdings at the Relief Canyon Mine in Pershing County

Nevada see Note The Company valued the 10 million common shares at the fair market value on the date of grants at approximately $0.46 per share or

$4600000 For the year ended December31 2012 the Company recorded the value of such shares and warrants into mineral rights as reflected in the

accompanying consolidated balance sheets

As previously disclosed on July 22 2011 the Company purchased substantially all of the assets of Continental in consideration for shares of the

Companys common stock for every 10 shares of Common Stock of Continental outstanding ii the assumption by the Company of the outstanding

warrants to purchase shares of Continentals common stock at ratio of one warrant the Company Warrants to purchase shares of the Companys

Common Stock for every Continental Warrant to purchase 10 shares of Continentals common stock and iiithe assumption of Continentals 2010 Equity

Incentive Plan and all options granted and issued thereunder at ratio of one option to purchase shares of the Company Common Stock for every option to

purchase 10 shares of Continentals common stock outstanding Between April 2012 and June 2012 the Company issued an aggregate of 9729285 shares

of its common stock to holders of Company Warrants in consideration for the cancelLation of such Company Warrants Additionally such holders agreed to

the elimination of certain most favored nations provisions or price protection associated with the shares of Continentals common stock issued in connection

with the Continental Warrants the Warrant Cancellation Transaction The Company issued 9729285 shares of the Companys common stock at ratio

of 300 shares for every 1000 Company Warrants held An aggregate of 32430954 Company Warrants were cancelled as result of the Warrant Cancellation

Transaction Accordingly the Company valued the 9729285 common shares at the fair market value on the date of grants ranging between $0.29 to

$0505 per share or $4883196 This was reflected as settlement expense in the Companys Statement of Operations during the year ended December 31

2012

In connection with the Merger Agreement between the Company Red Battle and Valor Gold the Company cancelled 1750000 shares of the Companys

common stock see Note The Company valued these cancelled common shares at par value

On June 18 2012 the Company granted an aggregate of 8000000 shares of restricted common stock to the Companys CEO and director of the Company

and which were valued at fair market value on the date of grant at approximately $0.31 per share Such restricted shares shall vests one third at the end of each

three years from the date of issuance Additionally during the year ended December 31 2012 the Company recorded stock-based compensation expense of

$886519 in connection with the vested restricted stock grants At December 31 2012 there was total of $1833481 of unrecognized compensation expense

related to these non-vested restricted stock grants arrangement
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Additionally on June 18 2012 the Company issued 1000000 shares of restricted common stock to the Companys former Vice President of Finance and

Administration and director which were valued at fair market value on the date ofgrant at approximately $0.34 per share and vest either in three equal

annual installments beginning one year from the date of issuance or if earlier ii upon the termination of his employment by and services as director of

the Company without cause or for reasons other than death disability normal or early retirement or good reason in which case the restricted common stock

shall vest as of the later of the dates of his termination of employment by the Company and his termination of services as director of the Company The

former Vice President of Finance and Administration and director resigned from his position as director of the Company on November 20 2012 and as an

employee of the Company on December31 2012 causing his restricted common stock to vest During the year ended December31 2012 the Company

recorded stock-based compensation expense of $340000 in connection with the vested restricted stock grants

On November 21 2012 the Company granted 200000 shares of restricted common stock to the Companys Vice President of Finance and Controller and

which were valued at fair market value on the date of grant at approximately $0.35 per share Such restricted shares shall vest as follows 33.33% on

November 30 2013 33.33% on November 30 2014 and 33.34% on November 30 2015 During the year ended December31 2012 the Company recorded

stock-based compensation expense of $3612 in connection with the vested restricted stock grants At December 31 2012 there was total of $67308 of

unrecognized compensation expense related to these non-vested restricted stock grants arrangement

On December 32012 the Company completed private placement to several accredited investors the Purchasers for 9469548 shares of its common

stock and 3787819 warrants for aggregate gross proceeds of $3124950 The purchase price for one share of common stock and warrant to acquire 0.40

of share of common stock was $0.33 The warrants are exercisable immediately at an exercise price of $0.50 per share and will expire on December

2015 The warrant contains customary adjustment provisions in the event of dividends or recapitalizations In addition the Company paid aggregate

consideration of 303030 shares of the Companys common stock and 121212 warrants in lieu of $100000 as consideration for certain placement agent

services in connection with the private placement In connection with the issuance of the 303030 shares to the placement agent the Company valued these

common shares at par value
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Stock ions

summary ol the stock options as of Ieeember 012 and 2111 and changes dorm the period are presented below

Vs erghted

\xerage

Vier hted Remaining

Number of cragc ontraetoal

Options FxerrrsePnce ife Tears

Balance at Decembet 31 2010 2850000 60 945

3iirnted 2648000 136 896

Pxercrsed

lurtdrted 950 000 41 1184

uncalled

Balance at Decembr 2011 348000 11 845

atantCd 12250000 039 100

Ever ciserl

Frfettd 500 000 081 59

anret ted

Balaace outstanding at December 31202 35298000 46 11

Options exercisable itt end of year 13055047 046

Options expected to vest 22429 33

Weighted as erage lair value of options gxanted during the period

Stock options outstandmf at December Il 2112 as disclosed in the above table base approximate 5941000 intrinsic value at tIe sad of the year

On September 29 2010 the onipari Board of Directors and stockholdets adopter the 2010 Stock Incentive Plan the 2010 Plan nder tIre 2011 Plan

options may be granted which are intended to quality as Incentive Stock Options under Section 42 of tIre Internal Revenue ode of 1986 tthe ode or

wInds ai not intended to qualify as Incent is Stock Options thereunder In addition irer grants ol stock or restricted stock may hi awarded he 2111 Plan

has reversed 80t000 shares of conimon stock for issuance pots
the closing of the txchangs the Company bar outstanding options to purdiase 800 10

shares of the ornpriny comnron stock under the 2010 Plan which represents air exchange 01 800000 options pievrously granted pi
ior to thr reverse nierger

and recaprialixation with similar terms as discussed helo

In connection with tIre otupauy 2010 Stock Incentive Plan
tIre

2111 P1 in for the years ended December 31 2012 and 11 tIre ompany recorded

stor kthased compensation expense of $91080 and $584901 respeetis ely At Decenrt ci 11 3012 there was total ot 539878 of utrrecognied compensation

expense related to these noruvestcd optroribased compensation urrangrnierrtv
under the 2111 Plan



t10 Ut 12 81 OCKUOL DbRS FQIJI continued

On iy 31 2011 pursuant to termination acknowledgement letter the Company agreed to grant toimcr employee 50010 11 year options to purchase

share of common stock at $101 per share Thc 000t optron were valued on t1 giant date at 81 19 per option or total ot 85900 wong l3laek

Scholes option ptrcmg model with the following assumptions stock price of 81.19 per share volatility of 208s evpcctcd term 0165 years and risk free

mteicst rate of 08c For the year ended Decemhcr 31 2011 the Company recorded tockhased compensation expense otS5900

On July 22 2011 the Company granted 2248 000 stock options and warrants to purchase 566999 shares of common stock pm suant to an tsset

put
chase agreement entered into between the Company Acquisition Sub and Contmental see Note fOe 18 000 9ycar options to purchase shares of

common stock at 81423 per share are subject to vcstmg schedule based on the stock ption holders continued employment and services For the years coded

tceenihei 112012 and 20 the Company recognized stock based compensation ot 1260423 and 5/06281 iespectively which represent the portion of

the vested replacement option awards attributable to posnconihination sers ices due lotte
assuniptioio

ot the stock optrons of Continental which xas accounted

for under ASC S0fo301fo9 Acquirer Share13ascd Payment Awards Vxchanged for Avsards Field by the Acqutices mploees hese options were alued

on the
gi

on date at St 11 per optron using BtackSelrotes option pricing model vs itO the folloss ing assumptions stock price ot $1 If per share volatility of

l96s expected term of 11 years and nsk free interest rate of 990 At Decemhc 31 2112 theie was total of 827860 ot umccognved compensation

exnei se ictated to these nornsested replacement option awards

During thìe iear
nded December 31 201 and 2011 00 000 and 980 001 options spcctisi were Sri fcucd ui accoidancc vs itO the tciminaiion ot

employee and consultant relationships

mriStockWrrrint

summary of the status of the Companys outstanding stock wan ants as of Decenibe 31 2t 12 and 201 and changes during tIre penod then ended is as

follows

Voc ghtcd

As rare

Remaining

Voet ted Average Contiartu it

sercOc Price Or Years

Balance at Dceember 2010

Jointed 56190375 225

Cancelled 5336045 84

orfcrtcd 720000 84

lvxerctscd 11 831188 060 2110

Balance at Docember 31 2111 35603142 04 101

iianted 2448274 056 59

Cancelled 12330 984 81 386

Forfeited

lserdsed Ii 199150 04 464

Balance at Dceyrrrbrr 11 7012 O2a5770 054 42
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Warrants exercisable at December 31 2012 16 255779 054 2.42

Weighted as ar4ge fair value of options granted during the year ended December 201 0.46

On July 22 20 the Company granted 248000 stock options and warrants to purchase 41 566909 shares of common stock pursuint to an asset

purchase agreement entered into beta een the Company Acquisition Sub and outmental see Note The assumption of stock arrants was replaced with

the Companys 3200001 4.5year warrants to purchase shares ot common stock $2 835 per share granted to an afliliated company and its assignees

which tire subject to vsting schedule based on the warrant holdeis continued ser ces and the Companys 38366999 tango from months to 400

years warrants to puichase shares of common stock at an exercise price of $2.8 35 eb were iclated to pris ate placeiuent sale ot the Companys common

stock Pot the years ended December 31 7J and 2011 the Company recognized stock based compensation ofSl6S730 and 81528148 respectively

which represents the portion of the vested replacement warrants awards attributable to postcombinatron services due to the assumption otthe stock warrants

of Continental which was accounted for under ASC 80530-309 Acquirer Share4lased Payment Twards Exchanged Im Awards Held by the Acqurree

Employees These warrants were valued on the grant date at $1 II per option using BlackNelioles option pricing model with the lhlloa ing assunsptions

crock cc of $1 It
per

mate nlatility of 93 expected term fI years and ris free interest rate of 50s

Between September 2111 and October 2011 the ompany sold 817181110 ot units pursuant to subscription agreements for an aggregate sale of 1436 000

units at purchase price of 80 50 per unit lacb unit consists one share of ommon stock and ii two year warrant In purchase 50c percent

1718100 art ants of the nurrrher of shares of common stock at an exercise
pric

of 80 60 per share the arrants may be exercised until the second

aninver sary
of their issuance at cash exercise price of $0.01 per share subject to adustrnent In September 2011 the map my issued 860005 shares of

common srek in cormeetion with the exercise ot these 678 001 stoek warrants on ashless basis

Between October and December 2111 the Conrpany sold $1830 000 of units pursuant to subscription agreements tor air aggregate sale of 4n75 000

units Additionally on November29 2111 the molder of the Conipanys note payable converted $611780 principal balance of tire note into an aggregate

of 1529 37a of units see Note Iach Unit was sold for purchase price of 80.40
tier

unit arid consists of one share ofeonr non sock and ii two

year warrant to purchase lifty percent of the number of shares of common stock 052188 warrants purchased at an exercise price ot $0.60 per share

subject to adjustment upon the occurrence ofccrtaiir events

lie war rants sold iii the emits abuse may be exercised at any rinre on cashless basis at OOo ol the closing price ot the common stork on tire brisirress day

inmrncdratcly prior to the date of exercise

Following the conserrnriratioir of the asset prrrclrace agreement writ ontincnfal certain holders of ormfineirtals warrants that acne received in rernncctmon with

the
private placement of Continental securities tire

Continental Offering asserted eritamn rights against the Company under Section 51 of the omnirnentat

Wartauts the Put Right which the Company disputed On October 2111 the Company ontrnerntal and each of the holders of the ontirsenital

Vs rmsants that exercised their Pint Right entered into art Agreeirnent and Release the lease inn sshrch the Conrpany agreed to issue to such holder shares ot

tIne Company common stock tire
Additional Stock for every $1.00 rnvested in tIre Conitrmrental Offering in exchange for emitter hlatromm of tIre ontmnental

Warrants and waiver of ratchet arrtrdrlutiorr protection
from tuture offerings total of 53v0 001 shares were issued and total of 80000 stock wansmrnts

to prmnchase shares of the oniparrys common stock equivalent to 5350001 ormtinemrtal warrants were cancelled in connectrorn win tire sentient at tIre Put

Rights
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In connection with an advisory and consulting agreement in December 2011 the Company issued 600000 shares of common stock to consultant who

previously acted as placement agent of the Parent Company whereby the consultant received warrants to purchase Continentals common stock Such

warrants were assumed by the Company pursuant to the asset purchase agreement entered into with Continental Additionally the consultant agreed to cancel

1056045 assumed warrants and waive any right to receive the Companys warrants

Between January and February 2012 the Company sold an aggregate of 2237500 units with net proceeds to the Company of $847500 Each unit was sold

for purchase price of $0.40 per unit and consisted of one share of common stoc and ii two-year warrant to purchase 50% 1118750 warrants of

the number of shares of common stock purchased at an exercise price of $0.60 per share subject to adjustment upon the occurrence of certain events The

warrants may be exercised at any time on cashless basis at 100% of the closing price for the common stock on the business day immediately prior to the date

of exercise In March 2012 the Company issued 336974 shares of common stock in connection with the exercise of these 968.750 stock warrants on

cashless basis

On February 23 2012 the Company entered into Stock Purchase Agreement with subscribers and sold 1000000 shares of the Series Preferred Stock

and an aggregate of 8750000 warrants to acquire shares of Common Stock for an aggregate purchase price of$l000000 see Note 12 Preferred Stock On

March 29 2012 the Company issued 2967143 shares of common stock in connection with the exercise of 5250000 stock warrants on cashless basis

4144320 shares of common stock to Platinum and warrants to purchase an aggregate of 1036080 shares of common stock to Lakewood see Note The

warrants may be exercised at any time in whole or in part at an exercise price of $0 40 per share until the fifth anniversary of their issuance The warrants

may be exercised on cashless basis at any time In February 2012 the Company issued 2925601 shares of common stock in connection with the exercise

of these 5180400 stock warrants on cashless basis

On March 62012 the Company issued warrant to purchase 400000 shares of the Companys common stock at an exercise price equal to the market price

of the Companys common stock on the date of issuance or at $0.45 per share to consultant in consideration for services rendered The 400000 warrants

were valued on the grant date at approximately $0.41 per option or total of $163155 using Black-Scholes option pricing model with the following

assumptions stock price of $0.45 per share volatility of 110% expected term of 10 years and risk free interest rate of 1.98% For the year ended December

31 2012 the Company recognized stock based consulting of $163155

On April 2012 the Company issued to Victoria Gold and Victoria Resources US Inc 10 million shares of the Companys common stock and

year warrant to purchase million shares of common stock at purchase price of $0.60 per share in connection with the acquisition of rights to

approximately 13300 acres of mining claims and private lands adjacent to the Companys landholdings at the Relief Canyon Mine in Pershing County

Nevada see Note The million warrants were valued on the grant date at approximately $0.22 per warrant or total of$1 109441 using Black-Scholes

option pricing model with the following assumptions stock price of $0.46 per share volatility of 105% expected term of years and risk free interest rate

of 0.35% For the year ended December 31 2012 the Company recorded the value of such shares and warrants into mineral rights as reflected in the

accompanying consolidated balance sheets The warrant may be exercised in whole or in part at any time by means of cashless exercise In the event of

an Organic Change as defined in the warrant the Company may elect to requie the holder to exercise the warrant prior to the consummation of such

Organic Change or ii secure from the person or entity purchasing such assets or the successor resulting from such Organic Change written agreement to

deliver to the holder in exchange for the warrant warrant of such acquiring or successor entity
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On 1eeember 20 the Company completed prixate placement to sexeral accredited mvestors tbr 9469t48 shares of its common stock and 3787 119

warranis for aggregate gross proceeds of 83124950 The warrrnts rue iriah1e ruinedrately at an cxereisr price of $0 50 per share and will expire On

1ecernber 2015 ftc warrant contains customary austment provisions in the rvent of dis idends or recapitalizatrons In addition the ompany paid

aggregate consrderatron ot 101 011 slrrres of the Companys common stock and 121 12 warrants in lieu ot 5110 000 as consideration tor cci tarn placement

agent services in connection with the private placement

NOTI 13 NFl tOSS PlR COMMON SUARI

Net loss per common share is calculated in accordance with ASC loptc 260 Larnir gs Per Share Basic loss
per

share is computed by dividing net loss

the weighted average number ot vhaies of common stock outstanding during tIre period the computation of diluted net loss per sham does not include dilutive

eoinrmon stock equivalents in the weighted average shares outstanding as they would antudilutrvc

For the

Numerator

oss froimr continuing operations

usa from discontinued operations

Deriomirratos

Denominator lbr basic mnd diluted loss per share

weigbtedmweragc shares 219530283

oss per common share basic and dmlurted

oss trom continuing opeiations

oss hi our discontinued operations

Ihe following were excluded torn the computation of diluted shares outstanding as icy
would have had an antidilutive rnspat or the Companys loss troni

uontmrrurrsg opermtioos and loss truni drscontintred operslrons lop uods where the oiopany has net loss all dilrrtivc securities are excluded

Decemnbei 31 Decensbei 31

2012 2111

Common stock equivislerits

Stock optiorm 35298 000 3548000

Stock wrtrra6tx 16 255779 35603142

Convertible preter red stock 10991

ormvcrtible promissory notes embedded conversion feature
______________

rl55 37jQ o9892 88

year ended For tIre

December 51
yeai

ended

2012 Decensber3l20lI

49052 749

51298
21 469563

3088373

701124

II

114
122 ii

011
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NO1 14 DISCON IINUI-D OPERA fRNS

in September 2011 the Company decided to discontinue its sports and entertainment business and prior periods have bee restated in the Companys

consolidated financial statements and related foutnotes to conform to this preseniation On September 2011 the Company disposed of its Empu

subsidiary pursuant to stock purchase agreement by and between the Company mpire and CII Prior to the puichase CII was the own ol 33 30

minority interest with Empire in Capital loedown Inc an Ontai io corporation form to undertake an event held during \ugust 2011 Pursuant to the stock

purchase agreement the Company agreed to sell Empire to II including the 6667 cqtuty ownership interest in Capital Hocdown tot $500000 which was

payable on March 31 2012 pursuant to Senior Promissory Note issued by CLI to the Company hich bears interest at per annum As icsult on

September 2011 Empire and Capital hoedown are no longer considered subsidir des of the Company As of December 31 2012 the Company has not

collected such note from CII Accordingly as of December 31 2112 and Deccmbei 11 2011 this note reeds thle net of allowance lbr bad debt of 5500 000

amounted to $0

he remaining assets and liabilities of discontinued operations are presented in the balance sheet under the caption Assets and liabilities of discontinued

operation and relates to the discontmued operations of the sports and entertainment business the cariying amounts of the
niajor

classes ot ihese assets and

liabilities aie sununarixcd as tolloass

Accounts reeivable oct

Notes and loan receivable

Atsets of discontinued operations

Ltabitities

Accounts pasables and accrued expenses

iahit$ies of discontinued operations

Iecemher 31 2012 Deiemhet 31 20

44300

16751

61050

21622

21622

The following table sets forth br the
yeai

ended December 31 2012 and 2011 indica cd selc cted financial dat of the Company discontinucd operations of

its spoits and entertainment business

Revenues

Cost of sales

Di oat profit loss

Opeiating and other nonmpeiating expenses

December 31 December 31

2012 2011

3041329

_________________
5061 393

2019064
30298 2l9l137

toss from discontinued opeiations

Gain from sale of sports and entertainment business

os from discontintied operations

50298 410901

__________ 1123528

30 98 1883i



NOTI 15 COMMI Ml NTh AN ONTINGIN 15

rricase

In February 2012 the Company signed three year lease agreement loi office space located in akewood Colorado containing approximately 390 net

rentable square leet with term commencing in March 2012 and expirmg in April 201 he lease reqwrcs the Company to pay an annual base rent ofS 1850

per rentable square leet or 844215 plus pro rata share of opetating expenses
he base rent is subject to annual increases beginning on May 2113 as

defined rim the lease agreement Future minimum rental payments required under these peratmng leases are as follows

2013 45011

2014 4620/

2015 andtheraafter 15535

l067yt

Remit expense was $28050 and $56583 for the years ended December 31 2012 and toll respectively

jJflgjji3n

Relief Gold

On ebruary 2012 the Company obtained copy of complaint filed in the iJrrited States District ourt for the Soother District of New York the

Complaint entitled Relief told Group lire Sagebrtrsh Gold Id Gold Acqurs tion Corp Barry hionrg and Duvrd Rector 12 cix 1952 Relic

told alleces various causes of action including breach of contract intentional inrterftrence with contract intentional interference xx rtlr pros ective business

relationship economic relations misappropriation ot trade secrets and unjust cni id rnent related to the Companys acquisition on Augrist 30 2011 of the

assets oh the Relief Canyon Mine pursuant tn Chapter 11 of the Bankruptcy ode Relief Gold seeks money damages and to enjoin Sagebrush Honrg Rector

aird from exercising its rights and privileges gamed or aegu red as result of ani alleged nrnlawlul conduct including airy mnamragenreor rights oxen

or the assets acquired by GAC as result of the alleged wronigfril
conduct of the other jetendants Relief Gold further seeks to disgorge the prolits herr IrIs arid

airy
other advantages gained by reason of the alleged unlawfcrl eondtrct lhe Comn any sersed and filed its answer to the Complaint on May 24 2012 mrs

which it denied the nraterial allegations aird asserted number of aflmrmatrxe defense On September 182012 stipulation arid order to transfer lIre ease to

tire Northern District of Nevada avas filed and the case was transferred to said court lhre parties currently ire engaged rn diseo
cry

lhe ompamsy disputes the allegations in tire Complaint and believes the Complaint to be wholly without mertt and irrterds sigorously to defend the

elamnss 0rs or ahnrut iebruiry 29 2012 Gold keqursmtnon Corp commenced an adversary proceeding in the nmted States l3anrkiuptcy nitmit for tIre District

of Nevada against FirstOold ererree Lynrch md Relief Gold Group and moved by order to show eattse for preliminary nrjunctron and temporary

restranrrmng order stay inig tIre prosectitnon of the ahovoreferenced actron pending in the Southern District he nrotmorr for prelmnsrr any molnnclrorr was denied

on or abocrt March Relief Gold arid Lynch have tiled nrotion to drsmrss rich rs set ton heanirrg no May 2013



NO IF COMMIT \IFN AND CONTJNIF NCFS continued

On or about Fcbniary 29 2012 Gold Acquisition Corp GAC commenced an adsersaiy proceeding in the United States I3ankruptcy Court for the

Distnct of Nevada against FirstGold Terence ynch and Relief iold Group and mos by order to shon cause for prelimin try injunction and temporaix

restraining order staying the prosecution of the ahoverefcrenccd action pending in thi Southern District the motion for preliminary injunction was denied

on or about Match 15 201 Firstgold filed motion to dismiss the complaint on Ap ii 23 2012 On June 27 2012 the Court ordered stand still of this

litigation effectively staying any further action until December 12 2012 extended until the hearing on the Adversary Complai st Defendants Motion to

Dismiss in May 2013

GAL also tiled Motion tor Order to Show Cause iii lirsigolds main bankruptcy aeti xi ate No l0502 15AVs/ requesting that the court require lirstgold

to complete documentation for cons eyance of property That motion was granted on or ibotif ebruar 28 2ff 12

NO 16 INCOMF XXIS

he
otnpaity

accounts foi income taxes under ASC lopic 740 lrieonre Taxes which iequires the recogtotion of deferred tax asseb and liabilities for both the

espected impact of differences heteen the financial statements and the ta basis of st and liabilities and fot the expected tutuie tax benefit to be derived

from tax losses and tax credit eanstotwards ASI lopie 740 additionally requires the establishment of valuation allowan to teflect tIre likelihood of

iealiiation of deterred tax assets lhe Company has net operating loss carts oiwand or tax pwposes totaling approximately S9 million at December

2012 expiring through the yeru 2032 Internal Revenue Code Section 382 place linntation on the amount of taxable income that can be offsct by

carryforwaid atter certain ossnershtp shifts

fhe table below summariies the difterenees bensteen the ompanys effective tax tate and the stitutors federal tate as follosts for the
yeai

ended Dccembei If

20 12 and 20 II

S2t660

96000
494 700 519564

37n8000 883400

6t0300 161 8900

1631 700

53334 tISO

2l6 5002

ax benctit computed at expected statutory
rate

Snite itneome taxes net of benefit

Pernlanant differences

Stock based compensation and consulting

Dci tvatit expense

oss gain from change in tair value of derivative liability

Amortixation of debt ditcount detbrred financing cost and other nomcaslt interest

Stock based settlement expeitse

Loss on extinguishment of debts

Other

net ease in valuation allowance

Net utcontc tas bend ii

Deceinh 31 Dec eoihet 11

tul2 lOll

$16695036 11349698

210786

U52
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table heIo sumniatlees the differences between the Companys effective tax rate aid the siatutoty federal rite as tollo fot the car ended Decembet 31

2012 and 2011

Decetssber 31

2012

31

2111

340a
00
l36

Fffecttve tax tate

Company has deterred tax aset litch is sonunattied tollows at December 201 and tt 11

Dd cried ta assets

to

Net operating lost carryos er

Stock based compensation

Stock held lot tale

Depreciable and depletable ssCts

Mining explorattons

Capital loss eatryforward

Other

css valuation allossance

Net deferred tc asset

201

6694996

6940860

113 290

1145 470

936910

211 491

228790
14 529656

Decemht 41 Decent bet 31

______
2011

44402O
993 620

lSl98t
392 925

271490

330860

5675440

After eonstderation of all the evidence both positive and negative management has teeorded flaIl valuation allowance at Decembet 31 012 die to the

uncertainty ol realving the deldired income tax assets valuatton allossanee svas it cmeaed by apptostntately 58 million

NO 17 SUI3SFQUFN ITS

In Janucuy 2013 Mr Iloutg as the stile mematning holdet ot the iote agieed to erect the maturity date of the remaining balance ol the ttot to Fchtuaty

2014

In Januaty 20l the ompany sold an aggregate of 513333 that es ol kmicors common stock in pox ate transacttoti md generated net proceeds ot

$151333 As result ot the sale the Company no longer owns any shates ol Amicor

Computed expected tar expense benefit

State tnconse taxes

Pernrtnent dtfforonces

Change in valuation allowance

53



NOTE 17 SUBSEQUENT EVENTS continued

In February 2013 the Company sold an aggregate of 3000.000 shares of Valor Golds common stock in private transaction and generated net proceeds of

$300000 After the sale the Company continues to own 22 million shares of Valor

On February 2013 the Company and Eric Alexander the Companys Vice President of Finance and Controller entered into the First Amendment to

Restricted Stock Agreement the Alexander Amendment to amend at the Companys request that certain Restricted Stock Agreement dated as of November

21 2012 by and between the Company and Mr Alexander

Pursuant to the Alexander Amendment the vesting schedule of the shares of restriced stock was extended as follows 33.33% on March 14 2014 ii

33.33% on November 30 2014 and iii33.34% on November 30 2015 The original vesting schedule of the shares of restricted stock was as follows

33.33% on November 30 2013 ii 33.33% on November 30 2014 and iii 33.34% ort November 30 2015

On February 2013 the Company and Stephen Alfers the Companys Chief Executive Officer and President entered into the First Amendment to Restricted

Stock Agreement the Alfers Amendment to amend at the Companys request that certain Restricted Stock Agreement dated as of August 24 2012 by

and between the Company and Mr Alfers Pursuant to the Alfers Amendment the vesting schedule of the shares of restricted stock was extended as follows

33.33% on March 14 2014 ii 33.33% on June 18 2014 and iii 33.34% on June 18 2015 The original vesting schedule of the shares of restricted stock

was as follows 33.33% on June 18 2013 ii 33.33% on June 18 2014 and iii33.34% on June 18 2015

On February 2013 the Company and Mr Alfers entered into the First Amendment to Executive Employment Agreement the Executive Amendment to

amend at the Companys request that certain Executive Employment Agreement the Executive Employment Agreement dated as of February 2012 by

and between the Company and Mr Alfers Pursuant to the Executive Amendment the vesting schedule was extended as follows 3000000 shares of

restricted stock on February 2014 ii 6000000 shares of restricted stock on March 14 2014 and iii 3000000 shares of restricted stock on February

2015 The 6000000 shares of restricted stock vesting on March 14 2014 originally would have vested on February 2013

On February 12 2013 the SEC declared the Companys registration statement on Form S-i effective The registration statement satisfies condition allowing

for the dissolution of Continental As result of the effectiveness of the Form S-I registration statement Continental is proceeding with its plan of liquidation

including the distribution of the Companys shares on pro rata basis to Continental shareholders of record as of March 2013 Continental has started the

process of distribution of the Companys shares as of March 22 2013 and expects to complete the distribution as soon as practicable Neither the Company

nor Continental are issuing any new share capital
via this

registration statement and will not receive any proceeds from the sale of the registered shares

On February 12 2013 the Board approved the adoption of 2013 Equity Incentive Plan the 2013 Plan The 2013 Plan provides for the grant of incentive

stock options nonqualified stock options restricted stock restricted stock units stock appreciation rights and other types of stock-based awards to the

Companys employees officers directors and consultants Pursuant to the terms of the 2013 Plan either the Board or board committee is authorized to

administer the plan including by determining which eligible participants will receive awards the number of shares of common stock subject to the awards

and the terms and conditions of such awards Up to 40 million shares of common stock are issuable pursuant to awards under the 2013 Plan

F-54



NOTE 17 SUBSEQUENT EVENTS continued

On February 12 2013 the Company granted an aggregate of 4300000 shares of restiicted common stock to the Companys director and employees of the

Company and which were valued at fair market value on the date of

grant at approximately $0.51 per share Such restricted shares shall vests one third at the end of each three years from the date of issuance

On February 12 2013 the Company granted an aggregate of 2400000 shares of restricted common stock to consultants of the Company and which were

valued at fair market value on the date of grant at approximately $0.51 per share Such restricted shares shall vests one third at the end of each three years

from the date of issuance
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FINANCIAL STATEMENTS
FROM OUR QUARTERLY REPORT ON FORM 10-Q

FOR THE QUARTERLY PERIOD ENDED SEPTEMBER 30 2013

Includes consolidated financial statements as of September 30 2013 for the three and nine months ended

September 30 2013 and 2012 and for the period from September 2011 inception to September 30 2013
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PERSHING GOLD CORPORATION AND SUBSIDIARIES

FORMERLY SAGEBRUSH GOLD LTD
AN EXPLORATION STAGE COMPANY

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

SEPTEMBER 30 2013

NOTE ORGANIZATION AND DESCRIPTION OF BUSINESS

Organization

Pershing Gold Corporation the Company formerly named Sagebrush Gold Ltd formerly named The Empire Sports

Entertainment Holdings Co Empire formerly named Excel Global Inc was incorporated under the laws of the State of Nevada

on August 2007 On Februaly 27 2012 the Company changed its name to Pershing Gold Corporation The Company is gold and

precious metals exploration company pursuing exploration and development opportunities primarily
in Nevada The Company is

currently focused on exploration
of its Relief Canyon properties in Pershing County in northwestern Nevada None of the Companys

properties contain proven and probable reserves and all of the Companys activities on all of its properties are exploratory in nature

On September 2011 the Company exited the sports and entertainment business and disposed of its Empire subsidiary pursuant to

Stock Purchase Agreement by and between the Company Empire and Corcert International Inc CII Pursuant to the stock

purchase agreement the Company agreed to sell to CII its Empire subsidiary including the 66.67% equity ownership interest in

Capital Hoedown Inc Capital Hoedown for $500000 As result on September 12011 Empire and Capital Hoedown were no

longer subsidiaries of the Company

wholly-owned subsidiary EXCX Funding Corp Nevada corporation was formed in January 2011 and held the note payable

related
party see Note which was exchanged for the Companys Series Convertible Preferred Stock and warrants in

August 2013 and was cancelled see Note

On August 30 2011 the Company through its wholly-owned subsidiary Gold Acquisition Corp Gold Acquisition acquired the

Relief Canyon Mine
property Relief Canyon located in Pershing Couny near Lovelock Nevada for an aggregate purchase price

consisting
of $12000000 cash and ii $8000000 in senior secured convertible promissory notes

wholly-owned subsidiary Pershing Royalty Company Delaware corporation was formed on May 17 2012 to hold royalty

interests in two gold exploration properties see Note

Going concern

The Company is in the exploration stage and does not generate revenues tc meet its
operating expenses

These unaudited condensed consolidated financial statements of the Company have been prepared assuming that the Company will

continue as going concem which contemplates among other things the realization of assets and the satisfaction of liabilities in the

normal course of business over reasonable period of time The Company has incurred net loss of approximately $9.0 million for

the nine months ended September 30 2013 $6.0 million of net cash used in operations for the nine months ended September 30 2013

and total accumulated deficit of approximately $95.0 million since its inception and requires capital for its contemplated operational

and exploration activities to take place The Company plans to raise additional capital to
carry

out its business plan The Companys

ability to raise additional capital through future equity and debt securities issuances is unknown Obtaining additional financing the

successful development of the Companys contemplated plan of operations and its transition ultimately to profitable operations are

necessary for the Company to continue operations The ability to successfully resolve these factors raises substantial doubt about the

Companys ability to continue as going concern The unaudited condensed consolidated financial statements of the Company do not

include any adjustments that may result from the outcome of the uncertainties
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PERSHING GOLD CORPORATION AND SUBSIDIARIES

FORMERLY SAGEBRUSH GOLD LTD
AN EXPLORATION STAGE COMPANY

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

SEPTEMBER 30 2013

NOTE ORGANIZATION AND DESCRIPTION OF BUSINESS continued

In August 2013 the Company completed private placement to several accredited investors for the purchase of 10533 shares of its

Series Convertible Preferred Stock Series and 12639600 warrants to purchase shares of common stock for aggregate net

proceeds of approximately $10.2 million see Note

In addition in August 2013 the Company issued 652 shares of its Series stock and 782400 warrants to purchase shares of common

stock in exchange for the cancellation of note payable related party
and accrued interest totaling approximately $646000 see

Note

NOTE 2- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of presentation
and

principles
of consolidation

The unaudited condensed consolidated financial statements are prepared in accordance with
generally accepted accounting principles

in the United States of America US GAAP and present the unaudited cnndensed consolidated financial statements of the Company

as of September 30 2013 All intercompany transactions and balances have been eliminated and net earnings are reduced by the

portion of the net earnings of subsidiaries applicable to non-controlling interests Prior periods have been restated in the Companys

consolidated financial statements and related footnotes to conform to this
presentation

and all transactions
relating to the

sports
and

entertainment business are included in discontinued operations All adjustments consisting of normal recurring items necessary to

present fairly
the Companys financial position as of September 30 2013 and the results of operations and cash flows for the nine

months ended September 30 2013 have been included The results of operstions for the nine months ended September 30 2013 are

not necessarily indicative of the results to be expected for the full year The accounting policies
and procedures employed in the

preparation of these unaudited condensed consolidated financial statements have been derived from the audited financial statements of

the Company for the period ended December 31 2012 which are contained in the Companys Form 10-K as filed with the Securities

and Exchange Commission SEC on April 12013 The consolidated balance sheet as of December 31 2012 was derived from

those financial statements

Exploration stage comoany

On September 12011 the Company exited the sports and entertainment business and sold its Empire subsidiary The Company is

engaged in gold and precious metals exploration The Company has been ii the exploration stage since September 2011 and has not

yet realized any revenues from its planned operations The Company is an exploration stage company as defined in Financial

Accounting Standards Board FASB issued Accounting Standards Codification ASC Topic 915 Development Stage Entities

Use of estimates

In preparing the consolidated financial statements management is required to make estimates and assumptions that affect the reported

amounts of assets and liabilities as of the date of the consolidated balance t.heet and revenues and expenses for the
period

then ended

Actual results may differ significantly from those estimates Significant estimates made by management include but are not limited

to allowance for bad debts the useful life of
property

and equipment the assumptions used to calculate fair value of options and

warrants granted and derivative liability
beneficial conversion on convertible notes payable capitalized mineral rights asset

valuations common stock issued for services common stock issued for conversion of notes and common stock issued in connection

with an acquisition
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NOTE 2- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued

Non-controlling interests in consolidated financial statements

In December 2007 ASC 810-10-65 Non-controlling Interests in Consolidated Financial Statements clarified that non-controlling

minority interest in subsidiary is an ownership interest in the entity that should be reported as equity
in the consolidated financial

statements It also requires consolidated net income to include the amounts attributable to both the
parent

and non-controlling interest

with disclosure on the face of the consolidated income statement of the amounts attributed to the
parent

and to the non-controlling

interest In accordance with ASC 810-10-45-21 those losses attributable tc the parent and the non-controlling
interest in subsidiary

may exceed their interests in the subsidiarys equity The excess and any further losses attributable to the parent and the non-

controlling
interest shall be attributed to those interests even if that attribution results in deficit non-controlling interest balance

Cash and cash equivalents

The Company considers all highly liquid investments with maturity of three months or less when acquired to be cash equivalents

The Company places its cash with high credit quality
financial institution The Companys accounts at this institution are insured by

the Federal Deposit Insurance Corporation FDIC up to $250000 At September 30 2013 the Company had bank balances

exceeding the FDIC insurance limit on interest bearing accounts To reduce its risk associated with the failure of such financial

institution the Company evaluates at least annually the rating of the financial institution in which it holds deposits

Marketable securities

Marketable securities consist of the Companys investment in publicly traced equity securities and are generally
restricted for sale

under Federal securities laws The Companys policy
is to liquidate securities received when market conditions are favorable for sale

Since these securities are often restricted the Company is unable to liquidate
them until the restriction is removed Marketable

securities that are bought and held principally for the purpose of selling them in the near term are to be classified as trading securities

and reported at fair value with unrealized gains and losses included in eaniings Pursuant to ASC Topic 320 Investments Debt

and Equity Securities the Companys marketable securities have readily determinable and active quoted price such as from

NASDAQ NYSE Euronext the Over the Counter Bulletin Board and the OTC Markets Group

Trading securities are carried at fair value with changes in unrealized holding gains and losses included in income and classified

within interest and other income net in the accompanying consolidated ststements of operations

Available for sale securities are carried at fair value with changes in unrealized gains or losses are recognized as an element of

comprehensive income based on changes in the fair value of the security Once liquidated
realized

gains or losses on the sale of

marketable securities available for sale are reflected in the net income loss for the period in which the
security was liquidated

Fair value of financial instruments

The Company adopted ASC 820 Fair Value Measurements and Disclosures ASC 820 for assets and liabilities measured at fair

value on recurring basis ASC 820 establishes common definition for fair value to be applied to existing generally accepted

accounting principles
that

require
the use of fair value measurements establishes framework for measuring fair value and expands

disclosure about such fair value measurements The adoption of ASC 820 did not have an impact on the Companys financial position

or operating results but did expand certain disclosures
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NOTE 2- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued

ASC 820 defines fair value as the price that would be received to sell an asset or paid to transfer liability in an orderly transaction

between market participants at the measurement date Additionally ASC 820
requires

the use of valuation techniques that maximize

the use of observable inputs and minimize the use of unobservable inputs These inputs are prioritized
below

Level Observable inputs
such as quoted market

prices
in active markets for identical assets or Liabilities

Level Observable market-based inputs or unobservable input that are corroborated by market data

Level Unobservable inputs for which there is little or no market data which require the use of the reporting entitys own

assumptions

The Company analyzes all financial instruments with features of both liabilities and
equity

under the FASHs accounting standard for

such instruments Under this standard financial assets and liabilities are classified in their entirety based on the lowest level of input

that is significant to the fair value measurement

Depending on the product and the terms of the transaction the fair value ornotes payable and derivative liabilities were modeled

using series of techniques including closed-form analytic formula such is the Black-Scholes
option-pricing

model

The Company classified the investments in marketable securities available for sale as Level adjusted for the effect of restriction

The securities were restricted and cannot be readily
resold by the Company absent registration of the sale of those securities under

the Securities Act of 1933 as amended the Securities Act or the availalility of an exemption from the registration Unrealized

gains or losses on marketable securities available for sale were recognized as an element of comprehensive income based on changes

in the fair value of the security Once liquidated realized gains or losses on the sale of marketable securities available for sale were

reflected in net income for the period in which the security was liquidated At the end of each period the Company evaluated the

carrying
value of the marketable securities for decrease in value The Company evaluated the entity underlying these marketable

securities to determine whether decline in fair value below the amortized cost basis is other than temporary If the decline in fair

value is judged to be other- than- temporary the cost basis of the individual security is written down to fair value as new cost basis

and the amount of the write-down is charged to eamings

The canying amounts reported in the consolidated balance sheets for cash and cash equivalents prepaid expenses accounts payable

and accrued expenses approximate their estimated fair market value based on the short-term maturity of these instruments The

carrying amount of the notes payable at September 30 2013 approximate their respective fair value based on the Companys

incremental borrowing rate

Prepaid exoenses

Prepaid expenses current portion of $359491 and $502837 at September 30 2013 and December31 2012 respectively consist

primarily of costs paid
for future services which will occur within year Irepaid expenses principally include prepayments for

consulting and business advisory services insurance premiums and minerr lease fees which are being amortized over the terms of

their respective agreements
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Mineral property acquisition

Costs of lease exploration carrying and retaining unproven mineral lease properties are expensed as incurred The Company expenses

all mineral
exploration costs as incurred as it is still in the exploration stage If the Company identifies proven and probable reserves in

its investigation of its properties and upon development of plan for operating mine it would enter the development stage and

capitalize future costs until production is established When property reahes the production stage the related capitalized costs are

amortized using the units-of-production method over the estimated life of he proven and probable reserves If in the future the

Company has capitalized mineral properties these properties will be periodically assessed for impairment To date the Company has

not established the commercial feasibility
of any exploration prospects therefore all costs are being expensed During the nine

months ended September 30 2013 and 2012 the Company incurred exploration costs of $1793214 and $4842781 respectively

ASC 930-805 Extractive Activities-Mining Business Combinations states that mineral
rights

Consist of the
legal right to explore

extract and retain at least portion of the benefits from mineral deposits Mining assets include mineral rights Acquired mineral

rights are considered tangible assets under ASC 805 ASC 805 requires that mineral rights be recognized at fair value as of the

acquisition date As result the direct costs to acquire mineral rights are iiitially capitalized as tangible assets Mineral rights include

costs associated with acquiring patented and unpatented mining claims

ASC 930-805-30-I and 30-2 provides that in fair valuing mineral assets an acquirer should take into account both

The value beyond proven and probable reserves VBPP to the extent that market participant would include VBPP in

determining the fair value of the assets

The effects of anticipated fluctuations in the future market price of minerals in manner that is consistent with the

expectations
of market

participants

Property and equipment

Property and equipment are carried at cost The cost of repairs and maintenance is expensed as incurred major replacements and

improvements are capitalized When assets are retired or disposed of the aost and accumulated depreciation are removed from the

accounts and any resulting gains or losses are included in income in the year of disposition Depreciation is calculated on straight-

line basis over the estimated useful life of the
assets generally one to twerty five years

Impairment of long-lived assets

The Company accounts for the impairment or disposal
of

long-lived assets according to the ASC 360 Property Plant and

Equipment The Company continually monitors events and changes in circumstances that could indicate that the carrying amounts of

long-lived assets including mineral rights may not be recoverable Long-lived assets in the exploration stage are monitored for

impairment based on factors such as the Companys continued right to explore the area exploration reports assays technical
reports

drill results and the Companys continued plans to fund exploration programs on the property and whether sufficient work has been

performed to indicate that the carrying amount of the mineral property cost carried forward as an asset will not be fully recovered The

tests for long-lived assets in the exploration stage would be monitored for impairment based on factors such as current market value of

the long-lived assets and results of exploration future asset utilization business climate mineral prices and future undiscounted cash

flows expected to result from the use of the related assets

10
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Recoverability
of assets to be held and used is measured by comparison of the

carrying amount of an asset to the estimated future net

undiscounted cash flows expected to be generated by the asset When necessary impaired assets are written down to estimated fair

value based on the best information available Estimated fair value is generally based on either appraised value or measured by

discounting estimated future cash flows Considerable management judgment is necessary to estimate discounted future cash flows

Accordingly actual results could vary significantly from such estimates The Company recognizes an impairment loss when the sum

of expected undiscounted future cash flows is less than the carrying amourt of the asset The Company did not record any impairment

charges of its long-lived assets at September 30 2013 and December 31 12 respectively

Goodwill and other intangible assets

In accordance with ASC 350-30-65 Intangibles Goodwill and Others he Company assesses the impairment of identifiable

intangibles whenever events or changes in circumstances indicate that the carrying value may not be recoverable Factors the

Company considers to be important which could trigger an impairment review include the following

Significant underperformance relative to expected historical or projected
future

operating results

Significant changes in the manner of use of the acquired assets or the strategy for the overall business and

Significant negative industry or economic trends

When the Company determines that the carrying value of intangibles may not be recoverable based upon the existence of one or more

of the above indicators of impairment and the carrying value of the asset cannot be recovered from projected undiscounted cash flows

the Company records an impairment charge The Company measures any impairment based on projected discounted cash flow

method using discount rate determined by management to be commensurate with the risk inherent in the current business model

Significant management judgment is required in determining whether an indicator of impairment exists and in
projecting

cash flows

The Company did not have any intangible assets as of September 30 2013 and December 31 2012

Income Taxes

The Company accounts for income taxes pursuant to the provision of ASC 740-10 Accounting for Income Taxes which requires

among other things an asset and liability approach to calculating deferred income taxes The asset and liability approach requires
the

recognition of deferred tax assets and liabilities for the expected future tax consequences of temporary differences between the

carrying amounts and the tax bases of assets and liabilities valuation allowance is provided to offset any net deferred tax assets for

which management believes it is more likely than not that the net deferred asset will not be realized

The Company follows the provision
of the ASC 740-10 related to Accounling for Uncertain Income Tax Position When tax retums

are filed there maybe uncertainty about the merits of positions
taken or the amount of the position that would be ultimately sustained

In accordance with the guidance of ASC 740-10 the benefit of tax position
is recognized in the financial statements in the period

during which based on all available evidence management believes it is most likely than not that the position will be sustained upon

examination including the resolution of appeals or litigation processes if any Tax positions
taken are not offset or aggregated with

other
positions

11
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Tax positions that meet the more likely than not recognition
threshold are neasured as the largest amount of tax benefit that is more

than 50
percent likely of being realized upon settlement with the applicable taxing authority

The
portion

of the benefits associated

with tax positions
taken that exceeds the amount measured as described above should be reflected as liability for uncertain tax

benefits in the accompanying balance sheet along with any associated interest and penalties that would be payable to the taxing

authorities upon examination The Company believes its tax positions are sll highly certain of being upheld upon examination As

such the Company has not recorded liability
for uncertain tax benefits

The Company has adopted ASC 740-10-25 Definition of Settlement wEich provides guidance on how an entity should determine

whether tax position is effectively settled for the purpose of recognizing previously unrecognized tax benefits and provides that tax

position can be effectively settled upon the completion and examination by taxing authority
without being legally extinguished For

tax positions
considered effectively settled an entity would recognize the full amount of tax benefit even if the tax position is not

considered more likely
than not to be sustained based solely on the basis of its technical merits and the statute of limitations remains

open The federal and state income tax returns of the Company are subject
to examination by the IRS and state taxing authorities

generally for three
years

after they were filed

Stock-based compensation

Stock-based compensation is accounted for based on the requirements of the Share-Based Payment Topic of ASC 718

Compensation Stock Compensation which requires recognition in the consolidated financial statements of the cost of employee

and director services received in exchange for an award of
equity

instrumests over the period the employee or director is required to

perform the services in exchange for the award presumptively the vesting period The ASC also
requires measurement of the cost of

employee and director services received in exchange for an award based on the grant-date fair value of the award

Pursuant to ASC Topic 505-50 Equity Based Payments to Non-employees for share-based payments to consultants and other third-

parties compensation expense is determined at the measurement date Tie expense is recognized over the vesting period of the

award Until the measurement date is reached the total amount of compensation expense remains uncertain The Company initially

records compensation expense based on the fair value of the award at the rcporting date

Recent accounting pronouncements

In July 2013 the FASB issued ASU 2013-11 Presentation of an Unrecognized Tax Benefit When Net Operating Loss

Carryforward Similar Tax Loss or Tax Credit Caryforward Exists ASU 2013-11 provides guidance on the presentation of

unrecognized tax benefits related to any disallowed portion
of net operating

loss carryforwards similar tax losses or tax credit

carryforwards if they exist ASU 2013-Il is effective for fiscal years beginning after December 15 2013 The adoption of ASU 2013-

II is not expected to have material impact on the Companys consolidated financial statements

Other accounting standards that have been issued or proposed by FASB that do not require adoption until future date are not

expected to have material impact on the consolidated financial statements upon adoption The Company does not discuss recent

pronouncements that are not anticipated to have an impact on or are unrelated to its financial condition results of operations cash

flows or disclosures

12
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Continental Resources Group Inc

On July 22 2011 the Company Continental Resources Acquisition Sub Irc Acquisition Sub and Continental Resources Group

Inc Continental entered into Purchase Agreement and through Acquisition Sub completed the purchase of substantially all of

the assets of Continental

On February 12 2013 the SEC declared the Companys registration statement on Form S-I effective The registration statement

satisfied condition of the liquidation of Continental As result of the effectiveness of the Form S-I
registration statement

Continental completed its
plan

of
liquidation including the distribution of 76095215 of the Companys shares on pro rata basis to

Continental shareholders of record as of March 2013

Sale of Uranium Exploration Properties

On January 26 2012 the Company and American
Strategic

Minerals Corp Amicor entered into an Option Agreement whereby

Amicor acquired the option to purchase all uranium properties and claims the Option from the Company for purchase price
of

$10.00 in consideration for the issuance ofi 10000000 shares of Amicois common stock and ii six month promissory note in

the principal amount of $1000000 Pursuant to the Option the consideration received by the Company for the option was non-

refundable

In 2012 $930000 of the principal amount of note was paid Under the terms of the note Amicor was required to pay the balance of

the note upon completion of private placement totaling $1000000 or mere on or before July 26 2012 The $1000000 private

placement was not completed by that date and thus Amicor was not required
to pay the final $70000 due under the note Accordingly

no amounts under the note receivable from Amicor are currently outstanding

Between February 2012 and January 2013 the Company sold all 10000000 shares of Amicor common stock it owned in private

transactions and generated net proceeds of $1641933 In October2012 Amicor changed its name to Marathon Patent Group Inc

Sale of Gold Exploration Properties

wholly-owned subsidiary of the Company Red Battle Corp Red Battle Delaware corporation was formed on April 30 2012

to hold all of the outstanding membership interests of Arttor Gold and Noble Effort then subsidiaries of the Company which owned

the Red Battle and North Battle Mountain gold exploration properties The Company entered into an Agreement and Plan of Merger

the Merger Agreement on May 24 2012 with Valor Gold Corp and Valor Gold Acquisition Corp wholly-owned subsidiary of

Valor Gold Corp for the purpose of divesting
its Red Rocks and North Battle Mountain gold properties

As result of this

transaction Red Battle together with Arttor Gold and Noble Effort were sold to Valor Gold

The Merger effectively resulted in the sale of the Companys two Lander County Nevada exploration properties Red Rock Mineral

Prospect including the Centerra Prospect and North Battle Mountain Mineral Prospect to Valor Gold for $2000000 in cash the

Cash Consideration ii 5% promissory note in the principal amount of $500000 due 18 months following the issuance date and

iii 25000000 shares of Valor Golds common stock

In November 2012 the Company collected the full balance of the note receivable $500000 plus accrued interest from Valor Gold

13
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Pershing Pass Proerty

The Pershing Pass property consists of over 700 unpatented mining claims covering approximately 12000 acres and mining lease

covering approximately 600 acres The Pershing Pass
property

includes approximately 490 unpatented lode mining claims covering

approximately 9700 acres that we acquired from Silver Scott Mines in Mrch 2012 and approximately 283 unpatented lode mining

claims covering about 5660 acres owned directly by Victoria Gold Corp subsidiary prior
to our purchase Victoria Gold has

reserved a2% net smelter retum production royalty on the 221 claims that are located outside the area of interest related to the

Newmont Leased property discussed above The Pershing Pass property also includes 17 unpatented mining claims acquired from

third party
in

April
2012 subject to 2% net smelter return royalty 17 unpatented mining claims that the Company located in mid

2012 and approximately 635 acres of
private

lands that the Company leascd in January 2013 The primary term of the lease is ten

years which may be extended as long as mineral development work continues on the property Production from the lease is
subject to

2% net smelter retum royalty on all metals produced other than gold and to royalty on gold indexed to the gold price ranging

from 2% at gold prices of less than $500 per ounce to 3.5% at gold prices over $1500 per ounce Prior to one year after commercial

production the Company can repurchase up to 3% of the royalty on gold production at the rate of $600000 for each 1%

In September 2013 the Company entered into lease agreement and purchase option
with Wolf Pack Gold Nevada Corp for 19

unpatented mining claims approximately 400 acres in the Pershing Pass roperty The lease grants
the Company exclusive

rights to

conduct mineral exploration development and mining and an exclusive option to purchase the claims The primary term of the lease is

ten years which may be extended as long as mineral exportation development or mining work continues on the property Production

from the lease is subject to 1% net smelter return royalty on precious metals and one-half
percent net smelter

royalty on all other

metals produced from the lease Prior to production and starting in September 2016 the Company is required to pay $10000 per

year advance minimum royalty payment to Wolf Pack Gold The advance minimum royalty remains at $10000 per year until

September 2023 when the advance
royalty payment increases to $12500 per year The advance royalty payment increases to $15000

per year in September 2028 and then $20000 per year in September 2033 The advance minimum royalty payments are due on or

before the anniversary dates of the lease agreement If the Company decids to exercise the purchase option which is exercisable at

any time it can acquire the 19 unpatented mining claims from Wolf Pack Gold for $250000

Newmont Leased Proerties

On April 52012 the Company purchased from Victoria Gold Corp and Victoria Resources US Inc VRI their interest in

approximately 13300 acres of mining claims and private lands adjacent to the Companys landholdings at the Relief Canyon Mine in

Pershing County Nevada Approximately 8900 acres of these properties are held under leases and subleases with Newmont USA

Ltd which the Company refers to as the Newmont Leased properties Victoria Gold has reserved 2% net smelter return royalty from

the production on 221 of the 283 unpatented mining claims that it owned
directly

Approximately 8900 acres of the lands that the Company acquired from Victoria Gold Corporation are leasehold interest comprised

of unpatented mining claims and private lands subject to 2006 Mineral Lease and Sublease with Newrnont USA Ltd which the

Company refers to as the Newmont Leased property The Newmont Leased property Consists of 155 unpatented lode mining claims

owned by Newmont comprising approximately 2800 acres approximately 4900 acres of privately-owned fee minerals leased by

Newmont from the owners and 62 unpatented mining claims that were owned by Victoria within the Newmont Leased property and

area of interest
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mnotittormnc of the DI \l Nesada State Office thc ompany helieses that it has adequ mtely initimnated any liability that cotild he ittcurrcd

by the onipany to icclttm tnds disturbed in its munng process

\s of Scptentber 30 2113 bascd on managemettts tesiew of tlte carrying calue of ntttteial tights nianagenient dctertitined tltat th cc

is no 0vidence that the cost ot these acquired mineial tights
still not be tul rccoveicd and accordingly ihe Conipanv 145 doteimined

that no adjustniont to the cal cvi nb alue of nuneral mhts svas requmied

Ss of the date of thesc eottsolmdatedl futancial stanenients the ompuny ha not established any proveit ot probable reseiscs on its

tin riemal In opcrttes an has uicuncd only acquisition and exploration costs

Mineral Pt opei ttes cottsistccl of the follosvin

ortmiomher 30 Docimbor tt

203 2012

Relief Canyon Mtne IjoldAcquicitinrt 80I07I 8501071

Relief Canyoti Mine Ncwmont Fe iscd Propertmss 77194 TI 7709 341

Petshing Past Property 3764j _____________

16786912 16786912
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Pt opeity and equipment consisted of the to lowing

Sepiemlur 30 Dcci mber 34

________________
201 202

Curnilure and fixtures 56995 56995

0111cc and computer equipment 227344 0060

266977 66977

Building and improvements 77965 721965

Site costs l272732 1277732

tushing system
2256 943 256943

Process plant and equipment 3169442 3166 290

Selueles and niining equipment 695825 682373

8674 223 680326

accumulated depreciation 1991.320 1261549

the nine months ended Scptcmbei 31 2413 aiid ttl2 depreciation expense amounted to 9729 171 and 7a40 repectil clv

NOlI NOhI PAYABI

In ugost 2012 the Company issued note payable in the amount of 592 in connection with the acqwsition ofmin ip oquipinent

he note pay
able bears uttei cot at approdntately 700 pci annum and is sec tied ho jet on the tuning equipment Ite note is payable

in 48 equal nionihl payments ot $2226 beginning in Septeitibei 201

otes ivahle sliori and loimt term portion
consis ed of the folloos ing

Mt he4 10 203 4hcemimhetll20i2

Iota notes payable 63269 92 536

ess cuirent portion __l36
rifle tOrm portion Lte eOeOt e02

NC II 11 PAL ll PARI RANS lIONS

Parties ate considered to he related to the Company the
parties directly indirectly thiough one oi more interntediai es control

are controlled by ot ate tinder common contiol so ith the oinpany Relate
parties

also include pitncipal ooneis ofttic on pan its

manageincni membei of the immediate t2mmilies of prnicipal ossners 01 if Conipatty and its nianageinent
md other

pai tie itli

which Company may deal it one irtv contiols ot can significantly in enee management or opeiating policies
of the othei to

ut extent that one of the Ii ins ictinir parties nimght be prevented lion fully iursuina its ciwn separate itiletests he oinpany discloses

all ic lated
paity

transactions

In ehiuaiy 2Ctl Mi iloni Director of the ompany advanced 52 251 00010 the Company under iedit icitity Sgreement

Bets eeil August 2011 intl Dccci ihci 2011 the oitipany paid total of 688251 to Mr Honig Additionally bern ecu Itils 2012

and October 2012 total of 5501 osas extnignished on non cash basi reducing the principal balance of the note to 5486 254

slimMed ttt

years

years

25
yeais

10 years

20
years

10 years

10
years
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NOTE RELATED PARTY TRANSACTIONS continued

Subsequently in August 2013 Mr Honig exchanged the note including
accrued interest of $159230 for Companys Series

Convertible Preferred Stock and warrants and the Credit Facility was terminated see Note

As of September 30 2013 and December 31 2012 principal balance of the note amounted to $0 and $486250 respectively As of

September 30 2013 and December 31 2012 accrued interest on this note payable related party amounted to $0 and $142164

respectively

Continental Resources Grou Inc

In January 2013 the Company paid $15066 of Continentals expenses The Company recorded such advances to additional
paid

in

capital which represents distributions to the Companys former
parent company for total of $15066 and $611589 at September 30

2013 and December 31 2012 respectively

NOTE STOCKHOLDERS EQUITY

Preferred Stock

The Company is authorized within the limitations and restrictions stated in the Amended and Restated Articles of Incorporation to

provide by resolution or resolutions for the issuance of 50000000 shares Preferred Stock par value $0000 per share in such

series and with such designations preferences and relative participating optional or other special rights and qualifications limitations

or restrictions as the Companys Board of Directors establish

Convertible Series Preferred Stock

As of September 30 2013 2250000 shares of Series Preferred Stock $00001 par value were authorized with none issued and

outstanding

Convertible Series Preferred Stock

As of September 30 2013 8000000 shares of Series Preferred Stock $00001
par

value were authorized with none issued and

outstanding

Convertible Series Preferred Stock

As of September 30 2013 3284396 shares of Series Preferred Stock $00001 par value were authorized with none issued and

outstanding

Convertible Series Preferred Stock

As of September 30 2013 there were 7500000 shares of Series Preferred Stock authorized and none issued and outstanding

Convertible Series Preferred Stock

On August 52013 the Company designated 15151 shares of Series Convertible Preferred Stock Each share of Series is

convertible into shares of the Companys common stock at conversion rate of 3000 shares of common stock for each share of

Series which is equivalent to conversion
price

of $0.33
per

share of common stock subject to certain adjustments in the event of

stock dividends stock splits and subsequent equity
sales
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he holders of the Series Prefened Stock will vote on an aweonverted is on ill matters on which the holdeis of the counnon

stock have right to vote hc omparry at an lime after lehruary 201 redeem all then outst uidmg 5cr es Pretr red

Stock br cash in an amount equal to IOk of the pu chase price liar the Scnes Preferred Stock provided that the optional

redemption pros isions are met as defined in the cern fierite desipnatiori pon liquidation dissolution or vs indrn up of the

Company each holder of Series Preferted Stock is entitled to reeeiv the greatei of of the purchase price ol the Series

Preferred Stock and ii the amount each holder would be ntitled to recei rfsucii holders shares of Series Preferred Stock were

converted into common stock
porr change ofcontrol all outstanding vi ues of Series Pretbrred Stock will rutomaticaflv convcrt

rnto shares ot common stock arid the holders will als he entitled to reeerv cash payment equal to IOo of the purchas price paid

for the Series Pteferred Stock he omparry lrelrcves th tthe ocr urrene of the optional redemption is considered coridit orral

events arid as result the itistruntertt does not meet the definition of mandatotrlv redeemable financial instruntent based rot AS
4S0 10 25

Distingtrishttrg
rahrlrries thoni qirity

In August 2111 the omp in comnptenect private pla crnents to several accr dited urivestors fOr the purch use of 0S it sharis of it

Series oriserfrble Preferred Stock arid warritnts to acquire 12019601 rares of the Cor ipany common stock fbi agreh are net

proceeds of approximately 10 nullionr Inch purchaser of Series recei ii
year

warrant to
acquire

number of shari of the

omparr corumori stock equal to 40u0 of ftc riuniher of shares of comtn vi stock issuable upon cons ersion of the Series shares

hew irrants are exercisable ininrediatelv at an exercise
price

of 50.40
per

shars of the Companys eorrmnrmon stock snihbe5t to

adjustrirents ni the Ovent of stock drvrdends recapitahreatrons or certain other transactrorts and expite threc years from tIns do cot

issuance the purchase price
of one share 01 Scrmes Preferred Stock and he associated warrant vvas $990

lii accordance vvrth SC 505 quits
Div iderids arid Stock Splits the Series Preferred Stork wrs orusidered to have

enrbedded beneficial conversion thatirre 161 because the conversion pine as less th in lie lair value 01 the ompanys inrrmiori

stock lie Series Prefetred Stock vvas tinIly
convertible at the issuance ire therefore portion of proceeds allocated to tIre Series

Pretiarred Steick was deterririned to be lie value of the beneficial conversiu fbature arid nay recorded as pnelcr ed dee ned cliv ieherrd

In connection vs tb the initial sales of tlrs Series Preferred Stock tIne tnt ul estimated lair due allocated to lie Ill svas 52188 792

and lie fair value allocated to tire warrants of SI 912867w is recorded as preferred deemed dividend in August2013

he rssurmptions used alum the warr ants nclnrcte

Rtsk troe tnterest rrtfe annual 610 to O.82r

spected volatility
86

xpeeted 1102 Sears

Assurnied elms mderrds trunc

In connection vvtth these priv ate plucernerrts the Company raid legal tees appreivtmatehy $124 000 arid conrrnissrons 11

approximately 576 000 in cash and Ire mssu rice cif ss arrants ncr purchase mOO shares of tile Conipaiuv
Common Stock

Additionally Mr lionug exchanged tin
outstaridtrug prtncipal arid aecrnreel interest of $643481 owed by the Company nnde redmt

facility Agreement see Not5 br 65 sharcs cr1 Series Convertible Prm ferreel Stemek anal ssarranits to
acqrirre

752 411 shrines of lie

Company common stock on equiv alent temrs to rh of mv estors pnrrctu using ii
the

prus ate placement

cm 5eptemhcr iii 2011 ttr rc we IS share Series Pr turr eel trick aunttnmr ciii and 11.188 sluar es issued arlc outstand or
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ornnron Stock

On ebruary 2012 the Company issued 12100000 shates of resttteted ommon stock to Stephen Alters the onqranv Chtet

xeeutive Officer pursuant to his employment acreement On lehtuarv 2011 the otripany and Mr Alters amended his

employment apieement at the oniparrys request to extend the sesting 01 6000 000 shates of restricted stock until Ma oh It 2014

hose shares otiginally would have vested on ebtuarv 2013

On June iS 012 tire ompan granted
000000 shares of restricted eonttnon stock to director 01 the otupany that wete alued at

f7ttr market salue ott the date of grant it approxunatelv 5034
per

share so testrieted hares sest one thud at the end ole oh ot the

first three years following the date of issuance

On tine 20 sc srnrpm issneni S00f00t sit ices of resti icied common stock to Mr Alters On ehruai 2013 the

ompatry md Mr Allers amended at the onipanvs request the telated restricted stock
agreemeitt

to extend the vesting sc hedrile 01

rite first one thud ofthe shaies until Match 14 2014 hose shates orugina ly ssoukl base sested Ott June 18 014

On November 21 2012 tIre ontpanv issued 2110 000 shates of restricted otumoti stock ro rte ylexandot the Comp mity
Vice

President of inanee atid outroller In February 2013 the ornpany arid Mr Alexandet amended at tire Ompan teeteiest
his

restricted stock agreement to extetid sesting oi tire si third ot his rant utttii Mrtreh II 2014 hese shares origunally
ssoulci has

costed ott November 40 2013

Oir lebiuary 201 tire onipany eianred an aggregate of 710101 sir ices of restricted comnion stock to duertor of the

onipany and certain employees arid onsuliants of the ompati ss hreh core valued at fair market ilue on tire date oh
gte

ir at

approximately S141 7000 or SttS per share hose restricted shares vest rue thud at the end of cacti oh tire lust three
years

front tire

date eif issttanee

Duriirg
the nine tnoittirs end Seplcrtrbei

30 2111 the omratiy teeordec stock based cotriponsatton evpetise
tir eontieetton wutlt

retm ted eisek reie sf 514 553 At Septentbet 31 013 there was total of 51904149 rtmnrecotentzed compensation oxpettse in

cetnneciton svtfiu restricted stock aw ircis

ritrmntoit Stock Options

seimirrary
of tire ompairy outstanding stock options as of September 013 arid eltattees durur tire

period
their ended are

preserrfcei
below

rhtt

cc ughted omototot

Coi

orniren of strerse ste

0555

Balance at December Ii 21112 35298001 046 Il

ratrred 350000 1142 83

Vxerciseuf

lorieited
10

Cancelled

Balance ut September 10 2113 33 400 000 1140 43

Options exeicisabie at end fpertod 11610 0011 041

Options expected to vest tlrroirglr Deeenrher 31 2014 18000110

55 eughted average fair value oh optioirs granted uiutrittg the pertod
25
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NOTE STOCKHOLDERS EQUITY continued

Stock options outstanding at September 30 2013 as disclosed in the above table have approximately $731700 of intrinsic value at the

end of the period

On September 29 2010 the Companys Board of Directors and stockholders adopted the 2010 Stock Incentive Plan the 2010

Plan Under the 2010 Plan options maybe granted which are intended tc qualify as Incentive Stock Options under Section 422 of

the Internal Revenue Code of 1986 the Code or which are not intended to qualify as Incentive Stock Options thereunder In

addition direct
grants

of stock or restricted stock may be awarded The 2010 Plan has reserved 2800000 shares of common stock for

issuance and there are currently outstanding stock-based awards to purchase 2150000 shares of the Companys common stock under

the 2010 Plan

On February 92012 the holders of approximately 53% of the outstanding shares of the Companys common stock voted in favor of

the adoption of the Companys 2012 Equity Incentive Plan the2012 Plan The Board approved the 2012 Plan on February

2012 which reserves 40000000 shares of common stock for issuance thereunder in the form of qualified
incentive stock options

non-qualified stock options and restricted stock grants issuable to the Conipanys officers directors employees and consultants As of

September 30 2013 there are no remaining available stock-based awards or future issuances under the 2012 Plan

On February 12 2013 the Board approved the adoption of 2013 Equity Incentive Plan the 2013 Plan The 2013 Plan provides

for the grant of incentive stock options nonqualified
stock options restricted stock restricted stock units stock

appreciation rights and

other types of stock-based awards to the Companys employees officers directors and consultants Pursuant to the terms of the 2013

Plan either the Board or board committee is authorized to administer the plan including by determining which eligible participants

will receive awards the number of shares of common stock subject to the awards and the terms and conditions of such awards Up to

40 million shares of common stock are issuable pursuant to awards under the 2013 Plan As of September 30 2013 there were

33300000 remaining available stock-based awards for future issuances under the 2013 Plan

tn March 2013 the Company granted 150000 3-year options to purchase shares of common stock exercisable at $0.44
per

share to

consultants of the Company pursuant to consulting agreement for business advisory services The stock
options fully

vested by

May 31 2013 The 150000 options were valued on the grant
date at apprcximately $0.25

per option or total of $38058 using

Black-Scholes
option pricing model with the following assumptions stock

price
of $0.44 per share volatility of 92% expected term

of years no dividend yield
and risk free interest rate of 0.35%

In March 2013 the Company extended the exercise period of stock
options

to purchase 500000 shares of common stock previously

granted to the Companys former Vice President of Finance and Administration and director on June 18 2012 The exercise period

was extended to December 31 2013 from March 31 2013 The Company valued the extension of the
option period utilizing the

Black-Scholes option pricing model using the following assumptions estimated volatility of 92% risk-free interest rate of 0.14% no

dividend yield and an expected life of 0.75 years and recorded $35079 as stock based compensation during the nine months ended

September 30 2013

In August 2013 the Company granted 200000 5-year options to purchase shares of common stock exercisable at $0.40 per
share to

consultants of the Company pursuant to consulting agreement for investor relations services The stock options vest immediately and

were valued on the grant date at approximately $0.23 per option or total of $45080 using Black-Scholes option pricing model with

the following assumptions stock price of $0.35
per share volatility of 86% expected term of years no dividend yield and risk free

interest rate of 1.57%
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In Slay 2013 the oinpans paid
total of 545 454 connection with the medIation of 446 748 warrant to acquime

lie

otnpany common stock this was meflected as wai rant settlement
expet

mu the Conipany Statenient of Opeiations dummng the

mimic months ended aeptenihe Am ft
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Duiing the nine months ended Septemhem 31 2013 the ompany rec idec stock based compensation expense related to options
of

$323710 At Septeinbem 10 there as as total of St 56651 of unreco nmced ompensation expense related to non ested options

ommomi Stock 55 ariants

sunimary of the Compait outstandin1
stock wairants as of Septeniher 2013 and changes during the period

then ended aie

presented below

Balance af December Il 2012

Or mmcd

Cancelled

orheited

Ixemeised

Balance at Septenther if 2011

Warrants exetcisable at September 10 2013

Number of

5% aflonta

16255779

13415 191

446748

5% med

vu rope

xerrtae

Pm tee

054

III

060

26244621 0.45 24

26 2446l 35 24

In August 2113 ms part
of the Series Preterred Ott ck pi is ate placement the ompany issued total of 111355911 Nyemr as ammant to

purchase shares of the oinp nmy common stock at mn eemeise prier of 41 per
abate
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set loss
per common share is calcuhited in accordance ss ith \SC opie 20 Iairiiirgs Per Share Basic loss icr shaie is computed

by dividing net loss as ciilable to common stockholder adjusted for preferr dii idends by the weighted average number ol shares of

common stock outtandtng dot tort the
period

he computation of diluted ret loss
per

share does trot include antodtlutrve common

stock equisalents in the sveichred average iltares outstanding he followm4 table sets forth the
eomputittotl

of basic and diluted loss

pet
sltare

in the hr Dir the hree for the NOw lot the NOte

Months end Slonths ended Months ended \Foi Fit enikd

September .0 Sepirmnbee 30 Septenirrer 30 Seprenibem 30

2013 2012 2013 2012

Numerator

0s5 horn continu rig operations is arlable to common

stecklreljers IL 17 0711009 ittr574S91 1442MSR9

Loss from drseontrtfoed operations 90298

Denominator

Denominator for baste and diluted loss
per

share

Iweighteef is era te shares 273 292 256619419 27 26t 206 2140r

Loss
per cornmorr share basic ind diluted

Loss from efrnunurng operations 1003 07 05 23

Loss lrom discontinued
operations

000 l1l 10

lie following were c\cluded It orn the
cortipiitatton

of diluted sO tres outit tnditrg as they would have had art arrtndrlutrv tnlpact or

tIre orupanys loss from contrrsuing operations arrd loss front discoittinue
operations

In
periods

where the errnparry Iris itet loss

all drlutrse securittes excluded

onitiiorr stock equis alents

Stock
optrotrs

14001110 2911 001

Stockaarrants 26244 61 12222188

orivertible preferred stock 33599 011

l9962l 47 420 11th

NI II It 01Sf ON INt LI OPI PA IONS

Itt September 2011 the orimpany decided to diseori nue its
sports

and en ertainrirent business and
prior periods lrave been testited in

the omparry consolidated irsarseral statements artd related fdottrotes to orilbrr ito this
presentation

Or September 71 the

ornpiny disposed of its
nipire strhsrdmary purtsurarrm to stock purchase greerrrenl by and betis cent tIre ornpsrtmv ritpmrc

arid CII

Ft or to the purcltase II was the Ow net 01 mmrrrmor rry interest wrtlr tmrprre rrr apiral tloedow Inc an Ontar poramnon

formed to undertake or event held durrng Sugust 2011 Pursuanl to the ste ek purchase areernent the ompans agreed to elI nmptre

to II trcturdtrtg tIre equity ss nerstsp rest rpi
trl Hoediw for 590011110 wlnirh vs as

pit
ihle tar ii tIn It 20

pursuant
to Senior Proinrrssors Note issued by CII to the ompany wltrclr hears interest at 1101 per annur lurirng 2112 the

ourstatidurum note balance is as dilly written oIl as bad debt



P1 RSHINU iOI CORPORA ION AND SLI-ISIDI 8111S

FORMI RI SA1IlRI SH JOEl 1113.3

AN Pt OR-\ SI AG COMPANY
NO II 10 UNALDI III ONDI SI ONSOI 1081111 IN \N IAL AFI MEN

SIPI IMBIR 30 Ml

NO TI DISC ON IN OPI 1085 continued

he following labte sets ldrth irdicated selected financial data of the
Corni anys discontinued operations of its spoils

and

entertainment business during the nine months ended September 30 20 md 2112

Spiembr Spiemnbm

30 2013 30 2012

Revenues

Cost ol sales

nose profit loss

Opei ding and othei nonoperating espenses

0ev from discontinued operations

aunt front sale ofsporls and eistertaiitmtienf business

Foss Coin discontinued operation
st5u29ts

NO II 12 COMMFI MINI AND ON INGI OIlS

OperatinR ease

In Febtuary 2012 the onipcmny signed three yeai cisc agreement or of cc space located
iii

akessood Colorado euntami ing

approximately 2390 net rentable square feet vs ith term commencing in \Iatelt 2012 and
expiring

in April 231 he lease requirs

the omp mv to pay an annual base rent of $1850 per rentable square 001 ot 544 plus pmo rata share of
operatinir miepetises

he

base rent is subject to annual increases beginning on May 01 as dcliii in the lease agieeitiertt utuie minintutn Yenta payments

iequmi etl undet the tease are is follows

2013 11353

2014 -I607

2318 and thememfter

73095

Rent cspettsc seas 337s9 for the nine mouths ended Septettaber 30 233
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