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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

POST-EFFECTIVE AMENDMENT NO. 4
FORM S-1
REGISTRATION STATEMENT UNDER THE
SECURITIES ACT OF 1933

FIRSTGOLD CORP.
(Name of Small Business Issuer in Its Charter)

Delaware 1081 16-1400479
(State or Other Jurisdiction of (Primary Standard Industrial Classification Code (I.R.S. Employer
Incorporation or Organization) Number) Identification No.)

3108 Ponte Morino Drive, Suite 210
Cameron Park, CA 95682
(530) 677-5974
(Address and Telephone Number of Principal Executive Offices)

3108 Ponte Morino Drive, Suite 210
Cameron Park, CA 95682
(Address of Principal Place of Business or Intended Principal Place of Business)

A. Scott Dockter
3108 Ponte Morino Drive, Suite 210
Cameron Park, CA 95682
(530) 677-5974
(Name, Address and Telephone Number of Agent For Service)

Copy to:
Roger D. Linn, Esq.
Duncan Linn & Wade
2261 Lava Ridge Court, Roseville, CA 95661
(916) 797-7436

Approximate Date of Commencement of Proposed Sale to the Public: as soon as practicable after the effective date of
this Registration Statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box. [X]
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. [ |

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [ ]

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [ ]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer,” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check One):

Large accelerated filer Accelerated filer

Non-accelerated filer Smaller reporting company X

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Title of Each Class of Maximum Maximum Amount of
Securities to be Amount to be Offering Price Per Aggregate Registration
Registered Registered Share (1) Offering Price (1) Fee
Common Stock 4,500,000 $0.23 $1,035,000 $121.82
$.001 par value
Common Stock -0- $0.23 $-0- $651.06

$.001 par value issuable
upon conversion of
convertible debenture
Common Stock 3,875,000 $0.23 $891,250 $135.35
$.001 par value issuable
upon exercise of warrants
TOTAL 8,375,000(2) $0.23 $1,926,250 $908.23(3)

(1) The proposed maximum offering price per share is estimated solely for purpose of calculating the registration fee
in accordance with Rule 457(c) on the basis of the average of the high and low sales price as reported by the
Over-the-Counter Bulletin Board on May 22, 2006.

(2)If, as a result of stock splits, stock dividends or similar transactions, the number of securities purported to be
registered on this registration statement increases, the provisions of Rule 416 under the Securities Act of 1933 shall

apply, and this registration statement shall be deemed to cover any such additional shares of common stock.

3) Registration Fee was previously paid
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The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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PART I - INFORMATION REQUIRED IN PROSPECTUS

The information in this prospectus is not complete and may be changed. The Selling Security Holders may not sell
these securities until the registration statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell securities, and we are not soliciting an offer to buy these securities, in any state where
the offer or sale is not permitted.
SUBJECT TO COMPLETION, DATED July 24, 2008.
PROSPECTUS
FIRSTGOLD CORP.

8,375,000 Shares of Common Stock

This prospectus relates to the disposition by certain selling stockholders identified in this prospectus (the “Selling
Stockholders™) of up to an aggregate of 8,375,000 shares of Common Stock, par value $0.001 per share (“Common
Stock”) which includes (i) 4,500,000 shares of common stock; and (ii) 3,875,000 shares issuable upon the exercise of
warrants. All of such shares of Common Stock are being offered for resale by the Selling Stockholders.

The prices at which the Selling Stockholders may sell shares will be determined by the prevailing market price for the
shares or in negotiated transactions. We will not receive any of the proceeds from the sale of these shares by the
Selling Stockholders. However, we will receive proceeds from the exercise of warrants if exercised by the Selling
Stockholder.

We will bear all costs relating to the registration of the Common Stock, other than any Selling Stockholder’s legal or
accounting costs or commissions.

Our Common Stock is quoted on the Over-the-Counter (“OTC”) bulletin board under the symbol “FGOC”. On May 30,
2008, the closing price of our Common Stock on the Over-the-Counter Bulletin Board was $0.48 per share.

Our principal executive offices are located at 3108 Ponte Morino Drive, Suite 210, Cameron Park, CA 95682 and our
telephone number is (530) 677-5974.

INVESTING IN THE COMMON STOCK OFFERED HEREIN INVOLVES A HIGH DEGREE OF RISK. YOU
SHOULD PURCHASE SHARES ONLY IF YOU CAN AFFORD A COMPLETE LOSS OF YOUR
INVESTMENT. YOU SHOULD CONSIDER CAREFULLY THE “RISK FACTORS” CONTAINED IN THIS
PROSPECTUS BEGINNING ON PAGE 5.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
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CRIMINAL OFFENSE.

The date of this prospectus is , 2008.
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ABOUT THIS PROSPECTUS

We have not authorized anyone to provide information different from that contained in this prospectus. This
prospectus is not an offer to sell nor is it seeking an offer to buy these securities in any jurisdiction where such offer or
sale is not permitted. The information contained in this prospectus is accurate only as of the date of this prospectus,
regardless of the time of delivery of this prospectus or of any sale of the Common Stock. In this prospectus,

EENT3 LT3

references to “Firstgold,” the “Company,” “we,” “us” and “our” refer to Firstgold Corp., a Delaware corporation.
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements in this prospectus and in any prospectus supplement we may file relate to future events
concerning our business and to our future revenues, operating results, and financial condition. In some cases, you can
identify forward-looking statements by terminology such as “may,” “will,” “could,” “would,” “should,” “expect,” “plan,” “ar
“intend,” “believe,” “estimate,” “forecast,” “predict,” “propose,” “potential,” or “continue” or the negative of those term:
comparable terminology.

LN

Any forward looking statements contained in this prospectus or any prospectus supplement are only estimates or
predictions of future events based on information currently available to our management and management’s current
beliefs about the potential outcome of future events. Whether these future events will occur as management
anticipates, whether we will achieve our business objectives, and whether our revenues, operating results, or financial
condition will improve in future periods are subject to numerous risks. The section of this prospectus captioned “Risk
Factors,” beginning on page 4, provides a summary of the various risks that could cause our actual results or future
financial condition to differ materially from forward-looking statements made in this prospectus. The factors
discussed in this section are not intended to represent a complete list of all the factors that could adversely affect our
business, revenues, operating results, or financial condition. Other factors that we have not considered may also have
an adverse effect on our business, revenues, operating results, or financial condition, and the factors we have
identified could affect us to a greater extent than we currently anticipate. Before making any investment in our
securities, we encourage you to carefully read the information contained under the caption “Risk Factors,” as well the
other information contained in this prospectus and any prospectus supplement we may file.

10
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by the information contained elsewhere in this prospectus. You
should read the entire prospectus, including “Risk Factors” and the financial statements before making an investment
decision.

Issuer: Firstgold Corp.
3108 Ponte Morino Drive, Suite 210
Cameron Park, CA 95682
(530) 677-5974

Description of Business: Firstgold’s business is the acquisition, exploration and, if warranted,
development of various mining properties located in the state of
Nevada with the objective of identifying, mining and processing gold
and silver ore deposits. Firstgold plans to carryout comprehensive
exploration and development programs on its properties which
currently consists of various mineral leases associated with the Relief
Canyon Mine located near Lovelock, Nevada. A description of our
business begins on page 22 of this prospectus.

On October 24, 2006 Firstgold entered into a Mineral Lease
Agreement to explore and, if warranted, develop up to 25,000 acres of
property located in Elko County, Nevada.

On July 9, 2007 Firstgold completed staking claims on approximately
4,200 acres in the Horse Creek area of Nevada.

On January 11, 2008, we entered into a lease to explore approximately
2,300 acres of potentially mineralized ground located near Fairview,
Nevada.

On February 22, 2008 we entered into a lease to explore approximately
3,300 acres of potentially mineralized ground located near
Winnemucca, Nevada.

The Offering: This offering relates to the resale of shares of our Common Stock that
were acquired upon conversion of outstanding Secured Convertible
Debentures and upon exercise of outstanding warrants. The selling
stockholders and the number of shares that may be sold by each are set
forth beginning on page 62 of this prospectus.

Shares: 8,375,000 shares of our Common Stock. A description of our
Common Stock is set forth on page 61 of this prospectus.

Manner of Sale: The shares of our Common Stock may be sold from time to time by
the selling stockholders in open market or negotiated transactions at
prices determined from time to time by the selling stockholders. A
description of the manner in which sales may be made is set forth in
this prospectus beginning on page 63 of this prospectus.

12



Use of Proceeds:

Risk Factors:

Edgar Filing: FIRSTGOLD CORP. - Form POS AM

We will not receive any of the proceeds from the sale of our Common
Stock by the Selling Stockholders. However, we will receive proceeds
from the exercise of warrants.

The securities offered hereby involve a high degree of risk and will
result in immediate and substantial dilution. A discussion of
additional risk factors relating to our stock, our business and this
offering begins on page 5 of this prospectus.

13
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RISK FACTORS

Please carefully consider the specific factors set forth below as well as the other information contained in this
prospectus before purchasing shares of our Common Stock. This prospectus contains forward-looking statements that
involve risks and uncertainties. Our actual results may differ significantly from the results discussed in the
forward-looking statements.

Risks Related to Our Business

We have a limited operating history and have not generated a profit since we recommenced operations, consequently
our long term viability cannot be assured.

We were inactive from July 2001 to February 2003 at which time we resumed our mining related activities and have
incurred losses in each reporting period since recommencing operations.

Our prospects for financial success are difficult to forecast because we have a relatively limited operating history and
have not yet commenced exploration at two of our mining properties and have conducted limited exploration at the
Relief Canyon mining property. Our prospects for financial success must be considered in light of the risks, expenses
and difficulties frequently encountered by exploration stage mining companies initiating exploration of unproven
properties. Our business could be subject to any or all of the problems, expenses, delays and risks inherent in the
establishment of a gold and silver exploration enterprise, including limited capital resources, possible delays in mining
explorations and development, failure to identify commercially viable gold or silver deposits, possible cost overruns
due to price and cost increases in exploration and ore processing, uncertain gold and silver market prices, inability to
accurately predict mining results and attract and retain qualified employees. Therefore, there can be no assurance that
our exploration or mining will be successful, that we will be able to achieve or maintain profitable operations or that
we will not encounter unforeseen difficulties that may deplete our capital resources more rapidly than anticipated.

We may need additional financing to expand our business plan.

We had cash in the amount of $1,168,620 and working capital of $412,146 as of April 30, 2008. While we have
generated some revenue from renting out our drilling rigs and crew from time to time we have not generated revenues
from our mining operations. Our business plan calls for substantial investment and cost in connection with the
acquisition and exploration of our mineral properties owned or currently under lease. While we believe we have
sufficient funds to carry out our current plans at Relief Canyon, unforeseen expenses, an expanded exploration plan or
establishing future mining operations could require additional operating capital. We do not currently have any
arrangements for additional financing and we can provide no assurance to investors that we will be able to find
additional financing if required. Obtaining additional financing would be subject to a number of factors, including
market prices for minerals, investor acceptance of our properties, and investor sentiment. These factors may make the
timing, amount, terms or conditions of additional financing unfavorable to us. The most likely source of future funds
would be through the sale of additional equity capital and loans. Any sale of additional shares will result in dilution to
existing stockholders while incurring additional debt will result in encumbrances on our property and future cash
flows.

14



