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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]

Edgar Filing: FIRSTGOLD CORP. - Form SB-2/A

2



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.  [   ]

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box.  [   ]

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be

Registered
Amount to be
Registered(3)

Proposed
Maximum

Offering Price
Per Share (1)

Proposed
Maximum
Aggregate

Offering Price (1)

Amount of
Registration

Fee
Common Stock
$.001 par value

10,969,973 $0.60 $6,581,984 $202.07

Common Stock
$.001 par value issuable
upon conversion of
convertible debenture

1,868,810(2) $0.60 $1,121,286 $34.42

Common Stock
$.001 par value issuable
upon exercise of warrants

7,796,805 $0.60 $4,678,083 $143.62

TOTAL     20,635,588 $0.60 $12,381,353 $380.11(4)

(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 October 24, 2007.

(2) Includes estimated number of shares of common stock underlying Convertible Debentures as provided under the
Securities Purchase Agreements dated October 10, 2006 between the Registrant and three individual investors.

(3) 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.

(4) Fees previously paid.

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 December 11, 2007.

PROSPECTUS

FIRSTGOLD CORP.

20,635,588 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 20,635,588 shares of Common Stock, par value $0.001 per share (“Common
Stock”) which includes (i) up to 10,969,973 shares of common stock; (ii) up to 1,868, 810 shares issuable upon the
conversion of convertible debentures and any accrued interest; and (iii) 7,796,805 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 October
24, 2007, the closing price of our Common Stock on the Over-the-Counter Bulletin Board was $0.60 per share.

Our principal executive offices are located at 3108 Gabbert 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 4.

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
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IS A CRIMINAL OFFENSE.

The date of this prospectus is ______________, 2007.

1
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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,
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,” “anticipate,”
“intend,” “believe,” “estimate,” “forecast,” “predict,” “propose,” “potential,” or “continue” or the negative of those terms or other
comparable terminology.

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.

2
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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 Gabbert 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 January 25, 2006, Firstgold entered into a joint venture with ASDi
LLC with the purpose to explore and, if warranted, develop additional
mining properties located in Nevada.  A description of this joint
venture begins on page 27 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.

The Offering: This offering relates to the resale of shares of our Common Stock that
may be acquired from time to time upon conversion of an 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 60 of this prospectus.

Shares: 20,635,588 shares of our Common Stock.  A description of our
Common Stock is set forth on page 59 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 66 of this prospectus.

Use of Proceeds: 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.
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Risk Factors: 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 4 of this prospectus.

3
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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 $8,466,770 and working capital of $6,549,519 as of July 31, 2007. We currently do not
generate revenues from our 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 most likely 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.

4
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Because there is no assurance when we will generate revenues, we may deplete our cash reserves and not have
sufficient outside sources of capital to complete our exploration or mining programs.

We have not earned any revenues as of the date of this prospectus and have never been profitable.  To date we have
been involved primarily in financing activities and limited exploration activities.  We do not have an interest in any
revenue generating properties.  Prior to our being able to generate revenues, we will incur substantial operating and
exploration expenditures without realizing any revenues.  We therefore expect to incur significant losses into the
foreseeable future.  Our net loss for the fiscal year ended January 31, 2007 was $4,728,070 and our net loss for the six
months ended July 31, 2007 was $3,819,642.

Due to our continuing losses from business operations, our most recent independent auditor’s report dated May 16,
2007, includes a “going concern” explanation relating to the fact that our continued operations are dependent upon
obtaining additional working capital either through significantly increasing revenues or through outside
financing.  While we are currently operating with working capital of approximately $6,500,000 we have not yet
generated any operating revenues.  Our cash reserves will be used to primarily fund ongoing plans at
Relief Canyon.  However, our inability to generate revenues could eventually inhibit our ability to continue in
business or achieve our business objectives.

Because of the speculative nature of exploration of natural resource properties, there is substantial risk that we will
not find commercially viable gold or silver ore deposits which would reduce our realization of revenues.

There is no assurance that any of the claims we explore or acquire will contain commercially exploitable reserves of
gold or silver minerals.  Exploration for natural resources is a speculative venture involving substantial risk.  Hazards
such as unusual or unexpected geological formations and other conditions often result in unsuccessful exploration
efforts.  Success in exploration is dependent upon a number of factors including, but not limited to, quality of
management, quality and availability of geological expertise and availability of exploration capital.  Due to these and
other factors, no assurance can be given that our exploration programs will result in the discovery of new mineral
reserves or resources.

We may not have access to all of the supplies and materials we need for exploration, which could cause us to delay
or suspend operations.

Demand for drilling equipment and limited industry suppliers may result in occasional shortages of supplies, and
certain equipment such as drilling rigs that we need to conduct exploration activities.  While we have acquired a used
mobile drilling rig, we have not negotiated any long term contracts with any suppliers of products, equipment or
services.  If we cannot find the trained employees and equipment when required, we will have to suspend or curtail
our exploration plans until such services and equipment can be obtained.

We have no known ore reserves and we cannot predict when and if we will find commercial quantities of mineral
ore deposits.  The failure to identify and extract commercially viable mineral ore deposits will affect our ability to
generate revenues.

5
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We have no known ore reserves and there can be no assurance that any of the mineral claims we are exploring contain
commercial quantities of gold or silver.  Even if we identify commercial reserves, we cannot predict whether we will
be able to mine the reserves on a profitable basis, if at all.

We have entered into one joint venture in which our joint venture partner is an affiliate and we initially own a
minority interest.  Consequently, we may be unable to influence or prevent actions pertaining to the joint venture
which we disagree with.

We have entered into a joint venture with ASDi LLC whose sole manager and majority member is A. Scott Dockter,
President and CEO of Firstgold for the purpose of exploring certain mining properties.  Consequently, Mr. Dockter
has a conflict of interest in this joint venture.  Furthermore, ASDi LLC currently holds a 77.78% interest in a Nevada
LLC called Crescent Red Caps LLC through which the joint venture is intended to be operated.  While Firstgold will
be the sole manager of the Nevada LLC, Mr. Dockter will be able to control the joint venture activities through his
position with the Manager (Firstgold) and through his ownership and control of the majority member (ASDi
LLC).  Consequently, for the foreseeable future, Firstgold will hold a minority interest in the Crescent Red Caps LLC
and will, therefore, have only limited ability to influence or object to actions taken by the Nevada LLC in exploring,
developing and capital spending on any future joint venture properties.

The property leases that were intended to be explored by the Crescent Red Caps LLC are subject to litigation.  

The lessors of the Crescent Valley and Red Caps properties have given notices of termination of the leases covering
the two proposed joint venture properties claiming that the contribution of the leases by ASDi LLC to the joint venture
was a breach of the leases.  The matter is currently in litigation.  Firstgold and Crescent Red Caps LLC do not claim
any interest in the two leases or in the mining claims covered by the two leases and will not make any such claim until
the pending litigation is resolved, see discussion at “Legal Proceedings” at pages 48-49.  Should the lease terminations
be held valid, we would lose the opportunity to explore and possibly develop these two properties in the future.

(x) Review the Company's program to monitor compliance with the Company's Code of Conduct, and meet
periodically with the Company's Compliance Officer to discuss compliance with the Code of Conduct;

(y) Obtain from the Company's independent auditors any information pursuant to Section 10A of the Securities
Exchange Act of 1934;

(z) Establish procedures for (i) the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls or auditing matters, and (ii) the confidential, anonymous submission by
employees of the Company of concerns regarding questionable accounting or auditing matters;
 (aa) Secure independent expert advice to the extent the Committee determines it to be appropriate, including
retaining, with or without Board approval, independent counsel, accountants, consultants or others, to assist the
Committee in fulfilling its duties and responsibilities, the cost of such independent expert advisors to be borne by the
Company;
 (bb) Report regularly to the Board on its activities, as appropriate. In connection therewith, the Committee should
review with the Board any issues that arise with respect to the quality or integrity of the Company's financial
statements, the Company's compliance with legal or regulatory requirements, the performance and independence of
the Company's independent auditors, or the performance of the internal audit function;
 (cc) Prepare and review with the Board an annual performance evaluation of the Committee, which evaluation must
compare the performance of the Committee with the requirements of this charter, and set forth the goals and
objectives of the Committee for the upcoming year. The evaluation should include a review and assessment of the
adequacy of the Committee's charter. The performance evaluation by the Committee shall be conducted in such
manner as the Committee deems appropriate. The report to the Board may take the form of an oral report by the
chairperson of the Committee or any other member of the Committee designated by the Committee to make this
report;
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 (dd) Perform such additional activities, and consider such other matters, within the scope of its responsibilities, as the
Committee or the Board deems necessary or appropriate.

***

While the Committee has the duties and responsibilities set forth in this charter, the Committee is not responsible for
planning or conducting the audit or for determining whether the Company's financial statements are complete and
accurate and are in accordance with generally accepted accounting principles.

In fulfilling their responsibilities hereunder, it is recognized that members of the Committee are not full-time
employees of the Company, it is not the duty or responsibility of the Committee or its members to conduct "field
work" or other types of auditing or accounting reviews or procedures or to set auditor independence standards, and
each member of the Committee shall be entitled to rely on (i) the integrity of those persons and organizations within
and outside the Company from which it receives information, (ii) the accuracy of the financial and other information
provided to the Committee absent actual knowledge to the contrary (which shall be promptly reported to the Board)
and (iii) statements made by management or third parties as to any information technology, internal audit and other
non-audit services provided by the auditors to the Company.

Appendix B

CHARTER OF THE COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORS OF AUTOLIV INC. AMENDED AS OF
DECEMBER 19, 2006

I PURPOSE OF THE COMMITTEE

The purposes of the Compensation Committee (the "Committee") of the Board of Directors (the "Board") of Autoliv Inc. (the "Company") shall be to
oversee the Company's compensation and employee benefit plans and practices, including its executive compensation plans and its
incentive-compensation and equity-based plans; to review and discuss with management the Company's compensation discussion and analysis
("CD&A") to be included in the Company's annual proxy statement or annual report on Form 10-K filed with the Securities and Exchange
Commission ("SEC"); and to prepare the Compensation Committee Report as required by the rules of the SEC.

II COMPOSITION OF THE COMMITTEE

The Committee shall be comprised of three or more directors who qualify as independent directors ("Independent Directors") under the listing
standards of the New York Stock Exchange (the "NYSE"). Members of the Committee shall also qualify as "non-employee directors" within the
meaning of Rule 16b-3 promulgated under the Securities Exchange Act of 1934, as amended, and "outside directors" within the meaning of Section
162(m) of the Internal Revenue Code of 1986, as amended.

The members of the Committee shall be nominated by the Nominating and Corporate Governance Committee and elected annually to one-year
terms by majority vote of the Board at the first meeting of the Board to be held following the annual meeting of stockholders. Vacancies on the
Committee shall be filled by majority vote of the Board at the next meeting of the Board following the occurrence of the vacancy. No member of the
Committee shall be removed except by majority vote of the Independent Directors then in office.

III MEETINGS AND PROCEDURES OF THE COMMITTEE

The Committee shall fix its own rules of procedure, which shall be consistent with the Bylaws of the Company and this Charter. The Committee
shall meet as provided by its rules, which shall be at least two times annually, or more frequently as circumstances require. The Board shall
designate one member of the Committee as its Chairperson. The Chairperson of the Committee or a majority of the members of the Committee
may also call a special meeting of the Committee. A majority of the members of the Committee present in person or by means of a conference
telephone or other communications equipment by means of which all persons participating in the meeting can hear each other shall constitute a
quorum.
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The Committee may form subcommittees for any purpose that the Committee deems appropriate and may delegate to such subcommittees such
power and authority as the Committee deems appropriate; provided, however, that no subcommittee shall consist of fewer than two members; and
provided further that the Committee shall not delegate to a subcommittee any power or authority required by any law, regulation or listing standard
to be exercised by the Committee as a whole.

The Committee may request that any directors, officers or employees of the Company, or other persons whose advice and counsel are sought by
the Committee, attend any meeting of the Committee to provide such pertinent information as the Committee requests.

Following each of its meetings, the Committee shall deliver a report on the meeting to the Board, including a description of all actions taken by the
Committee at the meeting. The Committee shall keep written minutes of its meetings, which minutes shall be maintained with the books and records
of the Company.

IV COMMITTEE RESPONSIBILITIES

A Executive Compensation

The Committee shall have the following goals and responsibilities with respect to the Company's executive compensation plans:
(a) To review at least annually the goals and objectives of the Company's executive compensation plans, and amend, or recommend that the Board
amend, these goals and objectives if the Committee deems it appropriate.
(b) To review at least annually the Company's executive compensation plans in light of the Company's goals and objectives with respect to such
plans, and, if the Committee deems it appropriate, adopt, or recommend to the Board the adoption of, new, or the amendment of existing, executive
compensation plans.
(c) To evaluate annually the performance of the Chief Executive Officer in light of the goals and objectives of the Company's executive
compensation plans, and set his or her compensation level based on this evaluation together with the other independent directors. In determining
the long-term incentive component of the Chief Executive Officer's compensation, the Committee shall consider all relevant factors, including the
Company's performance and relative stockholder return, the value of similar awards to chief executive officers of comparable companies, and the
awards given to the Chief Executive Officer of the Company in past years.
(d) To evaluate annually the performance of the other executive officers of the Company in light of the goals and objectives of the Company's
executive compensation plans, and set the compensation level of each based on this evaluation. To the extent that long-term incentive
compensation is a component of such executive officer's compensation, the Committee shall consider all relevant factors in determining the
appropriate level of such compensation, including at least the factors applicable with respect to the Chief Executive Officer.
(e) To evaluate annually the appropriate level of compensation for Board and Committee service by nonemployee members of the Board.
(f) To review and approve any severance or termination arrangements to be made with any executive officer of the Company.
(g) To perform such duties and responsibilities as may be assigned to the Board or the Committee under the terms of any executive compensation
plan.
(h) To review perquisites or other personal benefits to the Company's executive officers and directors and recommend any changes to the Board.
(i) To review and discuss with management the Company's CD&A, and based on that review and discussion, to recommend to the Board that the
CD&A be included in the Company's annual proxy statement or annual report on Form 10-K.
(j) To prepare the Compensation Committee Report in accordance with the rules and regulations of the SEC for inclusion in the Company's annual
proxy statement or annual report on Form 10-K.
(k) To review the description of the Committee's processes and procedures for the consideration and determination of executive and director
compensation to be included in the Company's annual proxy statement.

B Incentive-Compensation and Equity-Based Plans
The Committee shall have the following responsibilities with respect to the Company's incentive-compensation and equity-based plans:
(a) To review at least annually the goals and objectives of the Company's incentive-compensation and equity-based plans, and amend, or
recommend that the Board amend, these goals and objectives if the Committee deems it appropriate.
(b) To review at least annually the Company's incentive-compensation plans and equity-based plans in light of the goals and objectives of these
plans, and recommend that the Board amend these plans if the Committee deems it appropriate.
(c) To review all equity-compensation plans to be submitted for stockholder approval under the listing standards of the NYSE, and to review all
equity-compensation plans that are exempt from such stockholder approval requirements and approve such plans in its sole discretion.
(d) To perform such duties and responsibilities as may be assigned to the Board or the Committee under the terms of any incentive-compensation
or equity-based plan.

C Other Compensation and Employee Benefit Plans
(a) To review at least annually the goals and objectives of the Company's general compensation plans and other employee benefit plans, and
recommend that the Board amend these goals and objectives if the Committee deems it appropriate.
(b) To review at least annually the Company's general compensation plans and other employee benefit plans in light of the goals and objectives of
these plans, and recommend that the Board amend these plans if the Committee deems it appropriate.
(c) To perform such duties and responsibilities as may be assigned to the Board or the Committee under the terms of its general compensation
plans and other employee benefit plans.
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V ROLE OF CHIEF EXECUTIVE OFFICER

The Chief Executive Officer may make, and the Committee may consider, recommendations to the Committee regarding the Company's
compensation and employee benefit plans and practices, including its executive compensation plans, its incentive-compensation and equity-based
plans with respect to executive officers other than the Chief Executive Officer and the Company's director compensation arrangements.

VI EVALUATION OF THE COMMITTEE

The Committee shall, on an annual basis, evaluate its performance under this Charter. In conducting this review, the Committee shall evaluate
whether this Charter appropriately addresses the matters that are or should be within its scope. The Committee shall address all matters that the
Committee considers relevant to its performance, including at least the following: the adequacy, appropriateness and quality of the information and
recommendations presented by the Committee to the Board, the manner in which they were discussed or debated, and whether the number and
length of meetings of the Committee were adequate for the Committee to complete its work in a thorough and thoughtful manner.

The Committee shall deliver to the Board a report setting forth the results of its evaluation, including any recommended amendments to this Charter
and any recommended changes to the Company's or the Board's policies or procedures.

VII INVESTIGATIONS AND STUDIES; OUTSIDE ADVISERS

The Committee may conduct or authorize investigations into or studies of matters within the Committee's scope of responsibilities, and may retain,
at the Company's expense, such independent counsel or other advisers as it deems necessary or appropriate, including compensation consultants
to advise the Committee with respect to amounts or forms of executive and director compensation. The Committee shall have the sole authority to
retain or terminate a compensation consultant to assist the Committee in carrying out its responsibilities, including sole authority to approve the
consultant's fees and other retention terms, such fees to be borne by the Company.
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