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PARTI

ITEM 1. FINANCIAL STATEMENTS

Little Squaw Gold Mining Company
(An Exploration Stage Company)
Balance Sheets

March 31, 2005 and December 31 2004

(unaudited)
March 31, December 31,
2005 2004
ASSETS
Current assets:
Cash $ 74,155 $ 32,855
Prepaid expenses 3.430 6.198
Total current assets 77,585 39.053
Plant, equipment, and mining claims:
Other equipment, net of depreciation 4,229 4,441
Mining and mineral properties 321,041 321,041
Other assets 6,025 3,025
Total assets $ 408,880 § 367,560
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable $ 9,941 $ 5,020
Accounts payable — related parties 47,106 32,772
Notes payable 100,000
Total current liabilities 157,047 37,792
Long-term liabilities:
Accrued remediation costs 50,000 50,000
Total liabilities 207,047 87,792
Stockholders' equity
Preferred stock; no par value, 10,000,000
shares authorized; no shares issued or outstanding
Common stock; $0.10 par value, 200,000,000
shares authorized; 15,414,117 and 15,364,117
issued and outstanding, respectively 1,541,411 1,536,411
Additional paid-in capital 761,459 752,458
Deficit accumulated during the development stage (2,101,037) (2,009.101)
Total stockholders equity 201,833 279,768
Total liabilities and stockholders' equity $ 408,880 § 367,560

The accompanying notes are an integral part of these financial statements.



Little Squaw Gold Mining Company
(An Exploration Stage Company)
Statements of Operations (unaudited)
From Inception

Three Months Ended (March 26, 1959)
March 31, Through
2005 2004 March 31, 2005
Revenue:
Royalties, net $ 398,752
Lease and rental 99,330
Gold sales and other 31,441
529,523
Expenses:
Other costs of operations 8,030
Management fees and salaries $ 16,400 968,457
Directors' fees 3,100 86,075
Directors' fees — non cash - $ 8,900 143,200
Professional services 62,619 85,440 741,196
Other general and administrative expense 6,279 5,558 220,497
Mineral property maintenance 1,633 2,220 14,550
Office supplies and other expense 1,735 2,134 240,284
Depreciation 211 5,459
Reclamation and miscellaneous - 115,102
Loss on partnership venture 53,402
Equipment repairs 25.170
91,977 104.252 2,621,422
Other (income) expense:
Interest expense 30 36,331
Interest income (71) (141) (27.193)
Total other (income) expense (41) (141) 9.138
Net loss $ 91,936 $ 104,111 $ 2,101,037
Net loss per common share $ 0.01 $ 0.01 $ 322
Net loss per common share
Weighted average common
shares outstanding-basic 15,414,117 13,759,503 6,525,660

The accompanying notes are an integral part of these financial statements.



Little Squaw Gold Mining Company
(An Exploration Stage Company)
Statements of Cash Flows (unaudited)

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash
used in operating activities:
Depreciation
Common stock, warrants, and options
issued for salaries and fees
Change in:
Prepaid expenses
Accounts receivable, related party
Gold inventory
Other receivable
Accounts payable, other
Accounts payable, related party
Accrued compensation, related party
Accrued payroll taxes
Convertible success award, Walters LITS
Accrued remediation costs
Net cash used - operating activities

Cash flows from investing activities:

Receipts attributable to unrecovered
promotional, exploratory, and development
costs

Proceeds from the sale of equipment
Additions to property, plant, equipment, and
unrecovered promotional, exploratory, and
development costs
Net cash - investing activities

Cash flows from financing activities:
Issuance of common stock, net of offering costs
Proceeds from notes payable
Acquisitions of treasury stock
Net cash - financing activities

Net increase in cash

Cash, beginning of period
Cash, end of period

Supplemental disclosures of cash flow information:
Non-cash investing activities:
Mining claims purchased - common stock
Non-cash financing activities:
Related party liabilities compensation
converted to common stock

From Inception
(March 26, 1959)

Three Months Ended Through
March 31, March 31,
2005 2004 2005
(91,936) $ (104,111) $ (2,101,037)
211 5,952
14,000 11,910 400,594
2,769 2,346 (3,429)
(3,000) (3,025)
(3,000) (3,000)
4,922 (2,475) 9,941
14,334 67,106
255,450
19,323
88,750
50,000
(58.700) (95.330) (1,213,375)
626,942
60,000
370.342)
316,600
288,313 979,104
100,000
(8.174)
100,000 288,313 970.930
41,300 192,983 74,155
32,855 98.834 0
74,155 $ 291,817 $ 74,155
A 35,000 3 35,000
b 88,750 A 301,086

The accompanying notes are an integral part of these financial statements.



Little Squaw Gold Mining Company
Notes to Financial Statements (Unaudited)

1. BASIS OF PRESENTATION:

The unaudited financial statements have been prepared by the Company in accordance with accounting
principles generally accepted in the United States of America for interim financial information, as well as the
instructions to Form 10-QSB. Accordingly, they do not include all of the information and footnotes required
by accounting principles generally accepted in the United States of America for complete financial statements.
In the opinion of the Company’s management, all adjustments (consisting of only normal recurring accruals)
considered necessary for a fair presentation of the interim financial statements have been included. Operating
results for the three-month period ended March 31, 2005 are not necessarily indicative of the results that may
be expected for the full year ending December 31, 2005. Certain financial statement amounts for the three-
month period ended March 31, 2004 have been reclassified to conform to the 2005 presentation. These
reclassifications had no effect on the net loss or accumulated deficit as previously reported.

For further information refer to the financial statements and footnotes thereto in the Company’s Annual Report
on Form 10-KSB for the year ended December 31, 2004.

2. 2003 SHARE INCENTIVE PLAN:
During the first quarter of 2005, the Company did not issue any stock options. The Company’s 2003 Share

Incentive Plan (the “Plan) permits the granting of nonqualified stock options, incentive stock options and
shares of common stock to employees, directors and consultants.



ITEM 2. MANAGEMENTS DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION OR PLAN
OF OPERATION

Little Squaw Gold Mining Company is engaged in the business of identifying, acquiring and exploring gold
properties throughout the Americas, starting with its Chandalar property in Alaska. The Company’s strategic
objective is to create value at Chandalar and other properties by conducting cost-efficient and effective
exploration to discover and delineate economically viable gold deposits. The Company intends to
systematically build a pipeline of drill-ready gold projects, and to become a recognized leader in the gold
exploration business. It expects to fund these objectives using its own equity capital and also by property joint
venture earn-in deals with senior mining companies.

The Company is planning a substantial field program at Chandalar this coming summer field season. The
program is contingent on the Company obtaining adequate financing, and it would include surface geological
work and a drilling campaign. Its focus will be on exploring the lateral and depth extensions of high-grade
mesothermal gold-quartz veins. Numerous geochemical soil sample anomalies believed to reflect new, hidden
gold veins will also be the target of more extensive evaluation. The property is about 90% covered with soil,
scree and landslide debris, necessitating the seasonal exploration program to rely heavily on remote sensing
techniques such as geochemical soil sampling and various types of ground geophysical surveys. The estimated
cost for the 2005 exploration program 2005 is $1.4 million. Detailed information regarding the Company’s
plans for the exploration program may be found in the Company’s 2004 10-KSB report.

The Chandalar property is located in the Alaskan arctic approximately 190 miles north of Fairbanks and about
50 miles northeast of Coldfoot. In the summer of 2004, Little Squaw Gold conducted a limited geological and
surface sampling program on the Chandalar property that identified six new gold-bearing veins as well as eight
drill-ready targets. The total number of known high-grade gold-bearing veins and vein swarms on the property
is now more than 30. Results of the 2004 program are described in the Company’s 10-KSB report that was
recently filed with the SEC, and a detailed technical report of the field work by an independent registered
geologist is available on the Company’s website at www.littlesquawgold.com.

As disclosed in an 8-K report that the Company filed with the SEC on March 1, 2005 the Company has entered
into a placement agent agreement with Strata Partners LLC, a Washington limited liability company, for Strata
Partners to use its best efforts to sell 9,166,666 units of the Company’s securities to accredited investors in a
private placement. The units will consist of one share of common stock of the Company and one warrant
entitling the holder to acquire one additional share of common stock over a three year period. The offering
price for the unit is US $0.30. Proceeds from the sale of the securities will be used to fund the Company’s
2005 exploration program at Chandalar, acquire additional gold exploration properties and for general
corporate purposes. There can be no guarantee that the Company will be successful in its efforts to complete
the offering.

The Agent will receive cash compensation in an amount equal to five percent of the gross proceeds and
warrants to purchase additional restricted shares of common stock equal to five percent of the total number of
common shares sold by the Company in the offering. The remaining terms, representations, conditions, and
covenants contained in the Placement Agent Agreement are similar to those typically found in agreements for
the private placement of securities. The securities will be restricted according to SEC Rule 144 and will only
be sold by the agent to accredited investors. There is no material relationship between the Company and the
Agent other than as set forth in the Placement Agent Agreement.



The Company previously retained John H. Resing as a consultant to among other things introduce the
Company to broker-dealers and assist the Company with negotiating terms for private placement financing.
Mr. Resing introduced the Company to Strata Partners, LLC. Mr. Resing will receive cash compensation in an
amount equal to five percent of the gross proceeds and warrants to purchase additional restricted shares of
common stock equal to five percent of the total number of common shares sold by the Company in the offering
described above.

Financial Condition and Liquidity

On March 31, 2005 the Company had total liabilities of $207,047, and total assets of $408,880. This compares
to total liabilities of $87,792 and total assets of about $367,560 on December 31, 2004. As of the date of this
report, the Company’s liabilities are limited to $100,000 for convertible notes due to a director and other
shareholder, $50,000 for environmental clean up, $9,941 in outstanding accounts payable and $47,106 accounts
payable — to officers and directors for services (related parties). The Company is currently attempting to raise
money to finance a summer field program at its Chandalar property and other corporate activities. There can
be no assurance that the Company will be successful in its efforts to raise such financing or be able to continue
in existence for the upcoming twelve months.

ITEM 3. CONTROLS AND PROCEDURES

An evaluation was performed by the Company's president and principal financial officer of the effectiveness of
the design and operation of our disclosure controls and procedures. And on that evaluation, the Company's
president and principal financial officer concluded that disclosure controls and procedures were effective as of
March 31, 2005, in ensuring that all material information required to be filed in this quarterly report has been
made known to them in a timely fashion.

There has been no change in our internal controls over financial reporting during the quarter ended March 31,
2005 that has materially affect or is reasonable likely to materially affect, our internal controls over financial
reporting.
PART II - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
None
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None
ITEM 3. DEFAULT UPON SENIOR SECURITIES
None
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
None

ITEM 5. OTHER INFORMATION

None



ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K
Exhibit 10.8

Placement Agent Agreement, dated March 1, 2005, between Little Squaw Gold
Mining Company and Strata Partners, LLC

Exhibit 31.1

Certification of Richard R. Walters, President and Chief Executive Officer pursuant to
18 U.S.C. 1350.

Exhibit 31.2
Certification of Becky Corigliano, Chief Financial Officer pursuant to 18 U.S.C. 1350.
Exhibit 32.1

Certification of Richard R. Walters, President and Chief Executive Officer pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

Exhibit 32.2

Certification of Becky Corigliano, Chief Financial Officer pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002.



SIGNATURES

In accordance with Section 12 of the Securities Exchange Act of 1934, the Registrant has caused this report
to be signed on its behalf by the undersigned, thereunto duly authorized.

Date: May 13, 2005

LITTLE SQUAW GOLD MINING COMPANY

By /s/ Richard R. Walters
Richard R. Walters, President and
Chief Executive Officer

In accordance with Section 12 of the Securities Exchange Act of 1934, the Registrant has caused this report
to be signed on its behalf by the undersigned, thereunto duly authorized.

Date: May 13, 2005
LITTLE SQUAW GOLD MINING COMPANY

By /s/ Becky Corigliano
Becky Corigliano, Chief Financial Officer
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EXHIBIT 31.1

I, Richard R. Walters, certify that:

[N I

I have reviewed this report on Form 10-QSB of Little Squaw Gold Mining Company;
Based on my knowledge, this report does not contain any untrue statement of a material fact or

omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this

report.

3. Based on my knowledge, the financial statements, and other financial information included in this
report, fairly present in all material respects, the financial condition, results of operations and cash
flows of Little Squaw Gold Mining Company as of, and for, the periods presented in this report.

4. Little Squaw Gold Mining Company's other certifying officer and I are responsible for establishing
and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e)
and 15d-15(e)) for Little Squaw Gold Mining Company and have:

a)

b)

Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information
relating to Little Squaw Gold Mining Company, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which
this report is being prepared;

Evaluated the effectiveness of Little Squaw Gold Mining Company’s disclosure controls
and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based
on such evaluation; and

Disclosed in this report any change in Little Squaw Gold Mining Company's internal
control over financial reporting that occurred during Little Squaw Gold Mining Company's
most recent fiscal quarter (Little Squaw Gold Mining Company's fourth quarter in the case
of an annual report) that has materially affected, or is reasonably likely to materially affect,
Little Squaw Gold Mining Company's internal control over financial reporting; and

5. Little Squaw Gold Mining Company’s other certifying officer and I have disclosed, based on our
most recent evaluation of internal control over financial reporting, to Little Squaw Gold Mining
Company's auditors and the audit committee of Little Squaw Gold Mining Company's board of
directors:

a)

b)

All significant deficiencies and material weaknesses in the design or operation of internal
control over financial reporting which are reasonably likely to adversely affect Little
Squaw Gold Mining Company's ability to record, process, summarize and report financial
information; and

Any fraud, whether or not material, that involves management or other employees who
have a significant role in Little Squaw Gold Mining Company’s internal control over
financial reporting.

Date: May 13, 2005

By /s/Richard R. Walters
Richard R. Walters, President and
Chief Executive Officer

11



EXHIBIT 31.2

I, Becky Corigliano, certify that:

o =

I have reviewed this report on Form 10-QSB of Little Squaw Gold Mining Company;
Based on my knowledge, this report does not contain any untrue statement of a material fact or

omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this

report.

3. Based on my knowledge, the financial statements, and other financial information included in this
report, fairly present in all material respects, the financial condition, results of operations and cash
flows of Little Squaw Gold Mining Company as of, and for, the periods presented in this report.

4. Little Squaw Gold Mining Company’s other certifying officer and I are responsible for establishing
and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e)
and 15d-15(e)) for Little Squaw Gold Mining Company and have:

c)

d)

Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information
relating to Little Squaw Gold Mining Company, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which
this report is being prepared;

Evaluated the effectiveness of Little Squaw Gold Mining Company’s disclosure controls
and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based
on such evaluation; and

Disclosed in this report any change in Little Squaw Gold Mining Company's internal
control over financial reporting that occurred during Little Squaw Gold Mining Company's
most recent fiscal quarter (Little Squaw Gold Mining Company's fourth quarter in the case
of an annual report) that has materially affected, or is reasonably likely to materially affect,
Little Squaw Gold Mining Company's internal control over financial reporting; and

5. Little Squaw Gold Mining Company’s other certifying officer and I have disclosed, based on our
most recent evaluation of internal control over financial reporting, to Little Squaw Gold Mining
Company’s auditors and the audit committee of Little Squaw Gold Mining Company's board of
directors:

Date: M

f)

2)

All significant deficiencies and material weaknesses in the design or operation of internal
control over financial reporting which are reasonably likely to adversely affect Little
Squaw Gold Mining Company's ability to record, process, summarize and report financial
information; and

Any fraud, whether or not material, that involves management or other employees who
have a significant role in Little Squaw Gold Mining Company’s internal control over
financial reporting.

ay 13, 2005

By /s/ Becky Corigliano
Becky Corigliano, Chief Financial Officer

12



EXHIBIT 32.1

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

In connection with the Quarterly Report of Little Squaw Gold Mining Company (the "Company") on Form 10-
QSB for the period ended March 31, 2005 as filed with the Securities and Exchange Commission on the date
hereof (the "Report"), I, Richard R. Walters, President and Chief Executive Officer of the Company, certify,
pursuant to 18 U.S.C.ss. 1350, as added by ss. 906 of the Sarbanes-Oxley Act of 2002, that:

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

(b) The information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of the Company as of and for the period covered by the
Report.

A signed original of this written statement required by Section 906 has been provided to Little Squaw Gold
Mining Company and will be retained by Little Squaw Gold Mining Company and furnished to the Securities

and Exchange Commission or its staff upon request.

Date: May 13, 2005

By /s/Richard R. Walters
Richard R. Walters, President and Chief Executive Officer

13



EXHIBIT 32.2

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

In connection with the Quarterly Report of Little Squaw Gold Mining Company (the "Company") on Form 10-
QSB for the period ended March 31, 2005 as filed with the Securities and Exchange Commission on the date
hereof (the "Report"), I, Becky Corigliano, Chief Financial Officer of the Company, certify, pursuant to 18
U.S.C.ss. 1350, as added by ss. 906 of the Sarbanes-Oxley Act of 2002, that:

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

(b) The information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of the Company as of and for the period covered by the
Report.

A signed original of this written statement required by Section 906 has been provided to Little Squaw Gold

Mining Company and will be retained by Little Squaw Gold Mining Company and furnished to the Securities
and Exchange Commission or its staff upon request.

Date: May 13, 2005

By /s/ Becky Corigliano
Becky Corigliano, Chief Financial Officer

14



Exhibit A

Little Squaw Gold Mining Company

SALE OF UP TO 9,166,666 SHARES OF COMMON STOCK

TERM SHEET

Strata Partners, LLC as Placement Agent

CONFIDENTIAL 5/16/2005
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Little Squaw Gold Mining Company
Private Placement

Term Sheet

This term sheet summarizes the principal terms with respect to a potential private

placement of Units of Little Squaw Gold Mining Company, 3412 S. Lincoln Drive,
Spokane, WA 99203-1650 (“Little Squaw”, or the “Company”), by Strata Partners, LLC,
219 Lake Street South, Suite C, Kirkland, Washington 98033, (the “Agent”). This term

sheet constitutes a legally binding obligation.

Issuer:

Offering:

Amount:

Offering Price:

Number of Units:

Units:

Shares Outstanding:

Little Squaw Gold Mining Company, 3412 S. Lincoln Drive,
Spokane, WA 99203-1650 (“Little Squaw”, or the “Company”)

Private Placement of Units on a best efforts basis representing
Little Squaw treasury common shares and warrants to acquire

Little Squaw common shares (the “Offering”).
Up to US $2,750,000.00

US $.30 per Unit.

9,166,666 Units.

Each Unit consists of 1 common share of Little Squaw (“Common
Shares”) and 1 warrant (“Warrant”) which entitles the holder to
acquire one Common Share of Little Squaw at US $.45 for the
period of one year from the date of issue, at US $.55 for the period
of the second year from the date of issue, and at US $.75 for the
period of the third year from the date of issue. If the Company
does not complete an initial public offering on a Canadian
exchange as defined by Canadian exchange, within one year from
the date of issue, each holder of the Warrants is entitled to acquire
one Common Share of Little Squaw at US $.38 for the period of
four months following the one- year anniversary of the issue date,

after which the Warrants will expire.

Little Squaw Common: 15,634,000 (Common)



Recent Share Price:
Current Market
Capitalization:

Use of Proceeds:

Hold Period:
Closing date:

Agent:

Compensation:

Expenses:

Placement

Little Squaw Warrants: 1,040,000 (exercisable at US $.45;

expiration will be extended to

12/31/05)
Little Squaw Options: 320,000 (exercisable at US $. )
Fully diluted: 17,024,000 shares

(OTC Bulletin Board: LITS) US $.40- US $.50

US $6.4 million

To fund a summer, 2005 geophysical exploration program which
will include some drilling, to initiate the preliminary accounting and
legal work related to a Canadian initial public offering, and for
general corporate general and administrative expenses (as

outlined in the Offering memorandum).
One year from the issue date.

On or before March 1, 2005, or at a date to be mutually agreeable
between the Company and the investors. Closing will be subject
to negotiation of definitive legal documents and completion of

legal and financial due diligence by the investor(s).

Strata Partners, LLC, 219 Lake Street South, Suite C, Kirkland,
Washington, 98033.

The placement fee shall consist of (A) cash in US dollars in an
amount equal to 5% of the gross proceeds of the Offering, with the
exception of any investment by Royal Gold, Inc. or any of its
affiliates, for which Company will pay Agent 1.75% of gross
proceeds. The placement fee shall also consist of (B) Broker’s
Warrants to purchase Little Squaw Common shares in an amount
equal to 5% of the total Offering proceeds. The Broker's Warrants
shall have identical terms to the warrants issued in the Little

Squaw Unit Offering.

The Company shall reimburse Agent for actual expenses, not to

exceed .5% of offering proceeds.



Agreement:

Exclusivity:

Arbitration:

Advice of Counsel:

Company counsel shall draft an agreement outlining the terms
and conditions for the Offering, and the agreement between Little
Squaw and Agent. Any changes to this term sheet must be

approved by Agent.

Until March 1, 2005, the Company will not, and will cause its
directors, officers, employees, agents, and representatives not to,
directly or indirectly, solicit or entertain offers from, or in any
manner encourage, accept, or consider any proposal of, any other
person relating to the acquisition of the Company, shares of its
capital stock, securities convertible into or exchangeable for
shares of its capital stock, or the Company’s assets or
businesses, in whole or in part, whether directly or indirectly,
through purchase, merger, consolidation, original issuance, or
otherwise, except in the case that the Company is negotiating to
acquire properties or interests from other parties, to the extent that
the Company may offer capital stock as part of the acquisition.
The Company will immediately notify Agent regarding any contact
between the Company, any of its directors, Officers, employees,
representatives or any other person regarding any offer, proposal,
or inquiry during this exclusivity period.

The Company, however, may borrow funds from affiliated persons
pursuant to loan documents granting the affiliates the right to
convert the loan into a purchase of shares and warrants upon the

same terms as set forth in this Proposal.

Little Squaw and the Agent shall submit to mandatory arbitration
to resolve any legal disputes.

EACH PARTY ACKNOWLEDGES THAT, IN EXECUTING THIS
AGREEMENT, SUCH PARTY HAS HAD THE OPPORTUNITY
TO SEEK THE ADVICE OF INDEPENDENT LEGAL COUNSEL,
AND HAS READ AND UNDERSTOOD ALL OF THE TERMS AND
PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT
SHALL NOT BE CONSTRUED AGAINST ANY PARTY BY
REASON OF THE DRAFTING OR PREPARATION HEREOF.



Counterparts:

Applicable Law:

Regulatory Approval:

This Agreement may be executed simultaneously in two or more
counterparts, each of which shall be deemed an original, but all of
which taken together shall constitute one and the same
instrument. Execution and delivery of this Agreement by
exchange of facsimile copies bearing the facsimile signature of a
party hereto shall constitute a valid and binding execution and
delivery of this Agreement by such party. Such facsimile copies

shall constitute enforceable original documents.

This term sheet will be governed by and construed under the laws

of the State of Washington.

All terms contained herein are subject to regulatory approvals

where necessary.

IN WITNESS WHEREOF, the parties hereto caused this Agreement to be duly executed
and delivered this day of January, 2005.

Little Squaw Gold Mining Company

Richard R. Walters, President & Director

Strata Partners, LLC

Rhett A. Gustafson, President



Exhibit B

As of March 1, 2005 there are Fifteen Million Four Hundred Fourteen Thousand One Hundred
Seventeen (15,414,117) shares of common stock outstanding, and no shares of preferred stock
have been issued. Additionally, there are outstanding: 1) Purchase warrants for One Million
Thirty Six Thousand Three Hundred Eighty Nine (1,036,389) common shares exercisable at Forty
Five cents ($0.45) on or before September 19, 2005, 2) Options for 20,000 common shares
exercisable at Twenty Nine cents ($0.29) on or before March 3, 2014, and 3) Options for 300,000
shares exercisable at Twenty Two cents ($0.22) on or before December 31, 2014. On a fully
diluted basis, the common shares outstanding are Sixteen Million Eight Hundred Thousand Five
Hundred and Six (16,770,506).



Exhibit C

Registration Rights Declaration

This Registration Rights Declaration is made in connection with the private placement
transaction of 9,166,666 units of the Company to investors pursuant to the terms of that certain
Placement Agent Agreement (“Agent Agreement”) and is entered into on the 25" day of
February, 2005, by and between LITTLE SQUAW GOLD MINING COMPANY, an Alaska
corporation (the “Company”) and STRATA PARTNERS, LLC, a Washington limited liability
company (the "Agent"). Capitalized terms not defined herein shall have the definitions set forth
in the Agent Agreement.

1.

Registration Rights

If the Company shall receive, at any time after the first anniversary of the Closing Date (as
herein defined), a written request(s) (“Registration Notice) from Investors who, in the
aggregate, hold not less than sixty-seven percent (67%) of the Common Shares sold in the
Offering, the Company will prepare and file with the Securities and Exchange Commission
(the “SEC”) within ninety (90) calendar days after the delivery to the Company of the last
Registration Notice(s) meeting the 67% (sixty-seven percent) requirement, a registration
statement (on Form S-3, SB-1, SB-2, S-1, or other appropriate registration statement form
reasonably acceptable to the Investor) under the 1933 Act (the “Registration Statement”) to
be declared or allowed to become effective within two hundred ten (210) calendar days
after the delivery of the last Registration Notice, at the sole expense of the Company
(except as specifically provided in Section 1c hereof), in respect of the Investors, so as to
permit a public offering and resale of the Common Shares and Common Shares acquirable
upon exercise of the Warrants (collectively, the “Registrable Securities”) in the United
States under the 1933 Act by the Investor as a selling stockholder and not as an
underwriter. The Company shall use its best efforts to cause such Registration Statement to
become effective within five (5) calendar days of the SEC clearance to request acceleration
of effectiveness. The Company will notify the Investor of the effectiveness of the
Registration Statement (the “Effective Date”) within three (3) Trading Days (days in which
the OTCBB is open for quotation) (each, a “Trading Day”). No Registration Notice shall
be delivered prior to one year after the Closing Date.

The "Closing Date" shall be defined as the date upon which the Company accepts a
subscription agreement from an investor for the purchase of the final Units available for
sale in the Offering or the date upon which the Company terminates the Offering, if such
termination occurs before the last Units are sold.

The Company will maintain the Registration Statement or post-effective amendment(s)
effective under the 1933 Act until the earlier of the date (i) all of the Registrable Securities
have been sold pursuant to such Registration Statement, (ii) the Investor receives an
opinion of counsel to the Company, which opinion and counsel shall be reasonably



acceptable to the Investor, that the Registrable Securities may be sold under the provisions
of Rule 144 without limitation as to volume, (iii) all Registrable Securities, (or all Common
Shares and Warrants, in the case of Warrants not then exercised) have been otherwise
transferred to persons who may trade the Registrable Securities without restriction under
the 1933 Act, and the Company has delivered a new certificate or other evidence of
ownership for such Registrable Securities not bearing a restrictive legend, (iv) all
Registrable Securities may be sold without any time, volume or manner limitations
pursuant to Rule 144(k) or any similar provision then in effect under the 1933 Act in the
opinion of counsel to the Company, which counsel shall be reasonably acceptable to the
Investor, (v) the Company obtains the written consent of the Investor, or (vi) two (2) years
from the Effective Date (the “Effectiveness Period”).

All fees, disbursements and out-of-pocket expenses and costs incurred by the Company in
connection with the preparation and filing of the Registration Statement and in complying
with applicable securities and “blue sky” laws (including, without limitation, all attorneys'
fees of the Company, registration, qualification, notification and filing fees, printing
expenses, escrow fees, blue sky fees and expenses and the expense of any special audits
incident to or required by any such registration) shall be borne by the Company. The
Investor shall bear the cost of underwriting and/or brokerage discounts, fees and
commissions, if any, applicable to the Registrable Securities being registered and the fees
and expenses of its counsel. The Investor and its counsel shall have a reasonable period,
not to exceed five (5) Trading Days, to review the proposed Registration Statement or any
amendment thereto, prior to filing with the SEC. The Company shall qualify any of the
Registrable Securities for sale in such states as the Investor reasonably designates.
However, the Company shall not be required to qualify in any state which will require an
escrow or other restriction relating to the Company and/or the sellers, or which will require
the Company to qualify to do business in such state or require the Company to file therein
any general consent to service of process. The Company at its expense will supply the
Investor with copies of the applicable Registration Statement and the prospectus included
therein and other related documents in such quantities as may be reasonably requested by
the Investor.

Prior to the effectiveness of the Registration Statement filed pursuant to Section 1(a) of this
Registration Rights Declaration, the rights to cause the Company to register Registrable
Securities granted to the Investor by the Company under this Registration Rights
Declaration may be assigned in full by an Investor in connection with a transfer by such
Investor of not less than 500,000 Common Shares or not less than 125,000 Warrants, in
either case in a single transaction to a single transferee purchasing as principal, provided,
however, that (i) such transfer is otherwise effected in accordance with applicable securities
laws; (ii) such Investor gives prior written notice to the Company; and (iii) such transferee
agrees to comply with the terms and provisions of this Agreement, and such transfer is
otherwise in compliance with this Agreement.

If at any time or from time to time after the Effective Date, the Company notifies the



Investor in writing of the existence of a Potential Material Event (as defined in Section 1(f)
below), the Investor shall not offer or sell any Registrable Securities or engage in any other
transaction involving or relating to Registrable Securities, from the time of the giving of
notice with respect to a Potential Material Event until the Investor receives written notice
from the Company that such Potential Material Event either has been disclosed to the
public or no longer constitutes a Potential Material Event (the "blackout period"). If a
Potential Material Event shall occur prior to the date a Registration Statement is required to
be filed, then the Company’s obligation to file such Registration Statement shall be delayed
without penalty for not more than thirty (30) calendar days. The Company must, if lawful,
give the Investor notice in writing at least two (2) Trading Days prior to the first day of the
blackout period.

“Potential Material Event” means any of the following: (i) the possession by the Company
of material information not ripe for disclosure in a registration statement, as determined in
good faith by the Chief Executive Officer or the Board of Directors of the Company that
disclosure of such information in a Registration Statement would be detrimental to the
business and affairs of the Company; or (ii) any material engagement or activity by the
Company which would, in the good faith determination of the Chief Executive Officer or
the Board of Directors of the Company, be adversely affected by disclosure in a registration
statement at such time, which determination shall be accompanied by a good faith
determination by the Chief Executive Officer or the Board of Directors of the Company
that the applicable Registration Statement would be materially misleading absent the
inclusion of such information; provided that, (i) the Company shall not use such right with
respect to the Registration Statement for more than an aggregate of 90 days in any 12-
month period; and (ii) the number of days the Company is required to keep the Registration
Statement effective shall be extended by the number of days for which the Corporation
shall have used such right..

The Investor will cooperate with the Company in all respects in connection with this
Declaration, including timely supplying all information reasonably requested by the
Company (which shall include all information regarding the Investor and proposed manner
of sale of the Registrable Securities required to be disclosed in any Registration Statement)
and executing and returning all documents reasonably requested in connection with the
registration and sale of the Registrable Securities and entering into and performing its
obligations under any underwriting agreement, if the offering is an underwritten offering, in
usual and customary form, with the managing underwriter or underwriters of such
underwritten offering. Any delay or delays caused by the Investor, or by any other
purchaser of securities of the Company having registration rights similar to those contained
herein, by failure to cooperate as required hereunder shall not constitute a breach or default
of the Company under this Declaration.

Whenever the Company is required by any of the provisions of this Declaration to effect
the registration of any of the Registrable Securities under the 1933 Act, the Company shall
(except as otherwise provided in this Declaration), as expeditiously as possible, subject to



the assistance and cooperation as reasonably required of the Investor with respect to each
Registration Statement:

(@)

(i)

(iii)

(iv)

(A) prior to the filing with the SEC of any Registration Statement
(including any amendments thereto) and the distribution or delivery of any
prospectus (including any supplements thereto), provide draft copies
thereof to the Investor, in accordance with Section 1.c. of this Declaration,
and reflect in such documents all such comments as the Investor (and its
counsel), reasonably may propose respecting the Selling Shareholders and
Plan of Distribution sections (or equivalents) and (B) furnish to the
Investor such numbers of copies of a prospectus including a preliminary
prospectus or any amendment or supplement to any prospectus, as
applicable, in conformity with the requirements of the 1933 Act, and such
other documents, as the Investor may reasonably request in order to
facilitate the public sale or other disposition of the Registrable Securities
owned by the Investor;

register and qualify the Registrable Securities covered by the Registration
Statement under such other securities or blue sky laws of such
jurisdictions as the Investor shall reasonably request (subject to the
limitations set forth in Section 1(c) above), and do any and all other acts
and things which may be necessary or advisable to enable the Investor to
consummate the public sale or other disposition in such jurisdiction of the
securities owned by the Investor;

cause the Registrable Securities to be quoted or listed on each service on
which the Common Shares of the Company is then quoted or listed;

notify the Investor, at any time when a prospectus relating thereto covered
by the Registration Statement is required to be delivered under the 1933
Act, of the happening of any event of which it has knowledge as a result of
which the prospectus included in the Registration Statement, as then in
effect, includes an untrue statement of a material fact or omits to state a
material fact required to be stated therein or necessary to make the
statements therein not misleading in the light of the circumstances then
existing, and the Company shall prepare and file a curative amendment as
promptly as commercially reasonable;

as promptly as practicable after becoming aware of such event, notify the
Investor, (or, in the event of an underwritten offering, the managing
underwriters) of the issuance by the SEC of any stop order or other
suspension of the effectiveness of the Registration Statement at the earliest
possible time and take all lawful action to effect the withdrawal, recession
or removal of such stop order or other suspension; and



(vi)  provide a transfer agent and registrar for all securities registered pursuant
to the Registration Statement and a CUSIP number for all such securities.

With respect to any sale of Registrable Securities pursuant to a Registration
Statement filed pursuant to this Registration Rights Declaration, the Investor
hereby covenants with the Company (i) not to make any sale of the Registrable
Securities without effectively causing the prospectus delivery requirements under
the Securities Act to be satisfied and (ii) to notify the Company promptly upon
disposition of all of the Registrable Securities.

In addition to the registration rights set forth in Section 1.a., the Investors shall
also have certain “piggy-back” registration rights as follows:

(1) If at any time after the issuance of the Registrable Securities, the Company
shall file with the SEC a registration statement under the 1933 Act
registering any shares of equity securities, the Company shall give written
notice to each Investor prior to such filing.

(11) Within twenty (20) calendar days after such notice from the Company,
each Investor shall give written notice to the Company whether or not
such Investor desires to have all of such Investor’s Registrable Securities
included in the registration statement. If any Investor fails to give such
notice within such period, such Investor shall not have the right to have
Investor’s Registrable Securities registered pursuant to such registration
statement. If any Investor gives such notice, then the Company shall
include such Investor’s Registrable Securities in the registration statement,
at Company’s sole cost and expense, subject to the remaining terms of this
Section j.

(ii1))  If the registration statement relates to an underwritten offering, and the
underwriter shall determine in writing that the total number of shares of
equity securities to be included in the offering, including the Registrable
Securities, shall exceed the amount which the underwriter deems to be
appropriate for the offering, the number of shares of the Registrable
Securities shall be reduced in the same proportion as the remainder of the
shares in the offering and such participating Investor’s Registrable
Securities included in such registration statement will be reduced
proportionately. For this purpose, if other securities in the registration
statement are derivative securities, their underlying shares shall be
included in the computation. Each participating Investor shall enter into
such agreements as may be reasonably required by the underwriters and
each Investor shall pay the underwriters commissions relating to the sale
of their respective Registrable Securities.



Section 2.

(iv)  The Investors shall have an unlimited number of opportunities to have the
Registrable Securities registered under this Section 1(k) provided that the
Company shall not be required to register any Registrable Security or keep
any Registration Statement effective beyond such period required under
Section 1(b) of this Agreement.

(v) The Investor shall furnish in writing to the Company such information as
the Company shall reasonably require in connection with a registration
statement.

Liquidated Damages and Specific Performance

The Company acknowledges that there is no adequate remedy at law for failure
by it to comply with the provisions of Section 1 of this Registration Rights
Declaration and that such failure would not be adequately compensable in
damages, and therefore agrees that its agreements contained in such Section 1
may be specifically enforced. In the event that the Registration Statement is not
declared effective by the SEC within two hundred ten (210) calendar days from
the commencement of the registration period as provided in Section 1.a. above, (a
“Registration Default”), then the Company will pay Investor in cash, as liquidated
damages for such failure and not as a penalty one percent (1%) of the aggregate
price paid by the Investor for the Units in the Offering, and for each month
thereafter until such Registration Statement, in the event of late effectiveness, has
been declared effective. Such payment of the liquidated damages shall be made
to the Investors in cash, within five (5) calendar days of demand, provided,
however, that the payment of such liquidated damages shall not relieve the
Company from its obligations to register the Registrable Securities pursuant to
this Registration Rights Declaration. Notwithstanding anything to the contrary
contained herein, a failure to maintain the effectiveness of a filed Registration
Statement or the ability of an Investor to use an otherwise effective Registration
Statement to effect resales of Securities during the period after forty-five (45)
days and within ninety (90) days from the end of the Company’s fiscal year
resulting solely from the need to update the Company’s financial statements
contained or incorporated by reference in such Registration Statement shall not
constitute a Registration Default and shall not trigger the accrual of liquidated
damages hereunder.

If the Company does not remit the payment to the Investors as set forth above, the
Company will pay the Investors reasonable costs of collection, including
attorneys’ fees, in addition to the liquidated damages. The registration of the
Registrable Securities pursuant to this provision shall not affect or limit the
Investors’ other rights or remedies as set forth in this Agreement.



Section 3. Indemnification

a. The Company will indemnify each Investor, each of its officers and directors and
partners, and each person controlling such Investor within the meaning of Section 15 of the 1933
Act, with respect to which registration has been effected pursuant to this Agreement, against all
expenses, claims, losses, damages or liabilities (or actions in respect thereof), including any of
the foregoing incurred in settlement of any litigation, commenced or threatened, arising out of or
based on any untrue statement (or alleged untrue statement) of a material fact contained in any
registration statement, prospectus, offering circular or other document, or any amendment or
supplement thereto, incident to any such registration, or based on any omission (or alleged
omission) to state therein a material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances in which they were made, not misleading, or any
violation by the Company of the 1933 Act, the 1934 Act, state securities laws or any rule or
regulation promulgated under such laws applicable to the Company in connection with any such
registration, and the Company will reimburse each such Investor, each of its officers and
directors, and each person controlling such Investor, for any legal and any other expenses
reasonably incurred, as such expenses are incurred, in connection with investigating, preparing
or defending any such claim, loss, damage, liability or action, provided that the Company will
not be liable in any such case to the extent that any such claim, loss, damage, liability or expense
arises out of or is based on any untrue statement or omission or alleged untrue statement or
omission, made in reliance upon and in conformity with written information furnished to the
Company by an instrument duly executed by such Investor or controlling person, and stated to be
specifically for use therein; provided, however, that the foregoing indemnity agreement is subject
to the condition that, insofar as it relates to any such untrue statement, alleged untrue statement,
omission or alleged omission made in a preliminary prospectus on file with the Commission at
the time the registration statement becomes effective or the amended prospectus is filed with the
Commission pursuant to Rule 424(b) (the “Final Prospectus”), such indemnity agreement shall
not inure to the benefit of any Investor, if a copy of the Final Prospectus was not furnished to the
person asserting the loss, liability, claim or damage at or prior to the time such action is required
by the 1933 Act, and if the Final Prospectus would have cured the defect giving rise to the loss,
liability, claim or damage.

b. Each Investor will, if Registrable Securities held by such Investor are included in the
securities as to which such registration, qualification or compliance is being effected, indemnify
the Company, each of its directors and officers, other holders of the Company’s securities
covered by such registration statement, each person who controls the Company within the
meaning of Section 15 of the 1933 Act, and each other such Investor, each of its officers and
directors and each person controlling such Investor within the meaning of Section 15 of the 1933
Act, against all claims, losses, damages and liabilities (or actions in respect thereof), including
any of the foregoing incurred in settlement of any litigation, commenced or threatened, arising
out of or based on any untrue statement (or alleged untrue statement) of a material fact contained
in any such registration statement, prospectus, offering circular or other document, or any
amendment or supplement thereto, or any omission (or alleged omission) to state therein a
material fact required to be stated therein or necessary to make the statements therein, in light of



the circumstances they were made, not misleading, or any violation by the Investor of the 1933
Act, the 1934 Act, state securities laws or any rule or regulation promulgated under such laws
applicable to the Investor in connection with any such registration, and such Investor will
reimburse the Company, such other Investors, and the directors, officers, persons, underwriters
or control persons of the Company or such other Investors for any legal and any other expenses
reasonably incurred, as such expenses are incurred, in connection with investigating, preparing
or defending any such claim, loss, damage, liability or action, but in the case of the Company or
the other Investors or their officers, directors or controlling persons, only to the extent that such
untrue statement (or alleged untrue statement) or omission (or alleged omission) is made in such
registration statement, prospectus, offering circular or other document in reliance upon and in
conformity with information furnished to the Company by such Investor in writing; provided,
however, that the total amounts payable in indemnity by a Investor under this Section 3 shall not
exceed the net proceeds received by such Investor in the registered offering out of which such
claim, loss, damage or liability arises.

C. Each party entitled to indemnification under this Section 3 (the “Indemnified Party™)
shall give notice to the party required to provide indemnification (the “Indemnifying Party”)
promptly after such Indemnified Party has actual knowledge of any claim as to which indemnity
may be sought, and shall permit the Indemnifying Party to assume the defense of any such claim
or any litigation resulting therefrom, provided that counsel for the Indemnifying Party, who shall
conduct the defense of such claim or litigation, shall be approved by the Indemnified Party
(whose approval shall not unreasonably be withheld), and the Indemnified Party may participate
in such defense at such party’s expense, and provided further that the failure of any Indemnified
Party to give notice as provided herein shall not relieve the Indemnifying Party of its obligations
under this Agreement unless the failure to give such notice is materially prejudicial to an
Indemnifying Party’s ability to defend such action, and provided further, that the Indemnifying
Party shall not assume the defense for matters as to which there is a conflict of interest or there
are separate and different defenses. No Indemnifying Party, in the defense of any such claim or
litigation, shall, except with the consent of each Indemnified Party (whose consent shall not be
unreasonably withheld), consent to entry of any judgment or enter into any settlement which
does not include as an unconditional term thereof the giving by the claimant or plaintiff to such
Indemnified Party of a release from all liability with respect to such claim or litigation. No
Indemnifying Party shall, without the consent of the Indemnified Party, consent to entry of any
judgment or enter into any settlement of any such action which does not include as an
unconditional term thereof the giving by the claimant or plaintiff to such Indemnified Party of a
release from all liability, or a covenant not to sue, in respect to such claim or litigation. No
Indemnified Party shall consent to entry of any judgment or enter into any settlement of any such
action the defense of which has been assumed by an Indemnifying Party without the consent of
such Indemnifying Party.

d. If the indemnification provided for in this Section 3 is held by a court of competent
jurisdiction to be unavailable to an Indemnified Party with respect to any loss, liability, claim,
damage or expense referred to therein, then the Indemnifying Party, in lieu of indemnifying such
Indemnified Party hereunder, shall contribute to the amount paid or payable by such Indemnified



Party as a result of such loss, liability, claim, damage or expense in such proportion as is
appropriate to reflect the relative fault of the indemnifying party on the one hand and of the
Indemnified Party on the other in connection with the statements or omissions that resulted in
such loss, liability, claim, damage or expense as well as any other relevant equitable
considerations. The relative fault of the Indemnifying Party and of the Indemnified Party shall
be determined by reference to, among other things, whether the untrue or alleged untrue
statement of a material fact or the omission to state a material fact relates to information supplied
by the Indemnifying Party or by the Indemnified Party and the parties’ relative intent,
knowledge, access to information and opportunity to correct or prevent such statement or
omission.

e. Notwithstanding the foregoing, to the extent that the provisions on indemnification and
contribution contained in the underwriting agreement entered into in connection with the
underwritten public offering of the Company’s Common Stock are in conflict with the foregoing
provisions, the provisions in the underwriting agreement shall control, except that no such
provisions shall affect the Company’s obligations to indemnify Investors pursuant to Section 0.

f. The obligations of the Company and Investors under this Section 3 shall survive the
completion of any offering of Registrable Securities in a registration statement under this
Registration Rights Declaration and otherwise, unless such obligations are superseded by an
underwriting agreement in connection with the underwritten public offering of the Company’s
Common Stock
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