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April 2, 2002
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(Date of Earliest Event Reported)

USCORP

(Exact Name of Registrant as Specified in its Charter)

Nevada 000-19061 87-0403330
(State or Other Jurisdiction (Commission (IRS Federal Employer's
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Suite 204

4535 West Sahara Avenue
Las Vegas, Nevada 89102
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(702) 933-4034
(Registrant's Telephone Number)

Not Applicable
(Former Name or Former Address, If Changed Since Last Report)

TIME FOR FILING REPORT.

USCorp, a Nevada corporation (the "Registrant"), as the result of the
occurrence of certain extraordinary events, 1s required to file certain
extraordinary events on Form 8-K pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934 (the "Exchange Act"). However, the Registrant
was unable to timely file this report, or to file a report indicating its
incapability to file this report in a timely manner, due to costs associated
with the preparation of this report and due to the Registrant's incapability to
gather and assemble the documents and exhibits required to be filed with this

report in the time permitted, until the filing date hereof.

APPLICATION OF GENERAL RULES.
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This report has been prepared in accordance with the rules and regulations
in effect as of the date of this report applicable to "small business issuers,"
as such term is defined under 17 CFR 240.12b-2; the Registrant is preparing this
report in reliance on the applicability of the wversion of this form, which
expires on March 31, 2003.

INFORMATION INCORPORATED BY REFERENCE.

Any statement contained in any document, all or a portion of which may be
incorporated by reference herein, shall be deemed to be modified or superseded
for purposes of this report, to the extent that a statement contained herein, or
in any subsequently filed document, that is also, or that is deemed to be
incorporated by reference, modifies or supersedes any such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified
or superseded, to constitute a part of this report.

In addition, all reports and other documents filed by the Registrant, if
any, pursuant to Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act, prior
to the date of this report, shall be deemed to be 1incorporated by reference
herein and to be a part hereof from the filing date of this report.

Moreover, the Registrant further incorporates consents contained in
previously filed reports or statements, to the extent that the wuse and
applicability of such consent or consents are permitted by 17 CFR 230.439.

INFORMATION UNKNOWN OR NOT REASONABLY AVAILABLE TO REGISTRANT;
DISCLAIMER OF CONTROL.

This report contains summaries of material terms of certain documents,
which the Registrant believes to be accurate; however, reference is made to the
actual documents, copies of which may be attached hereto or contained 1in a
schedule or exhibit hereto and made a part hereof by reference thereto. Such
summaries are qualified in their entirety by reference to any such documents.

Similarly, the Registrant has relied on information that it believes to be
accurate and that was reasonably available to it. The Commission should be
informed that certain information contained in this report may be unknown to the
Registrant or that such certain information was not reasonably available to the
Registrant without considerable effort or undue expense by the it to obtain such
information, or, because such information rests peculiarly within the knowledge
of another person not directly affiliated with the Registrant. To that extent,
the Registrant disclaims the existence of control and any admission thereof;
however, the Registrant Dbelieves that it has stated all of the material facts
necessary for the Commission to make an informed decision pertinent to the
possible existence of control.
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ITEM 1. CHANGES IN CONTROL OF REGISTRANT.

As the result of the principal and resultant extraordinary events reported
to the Commission in this report, the senior executive management of the
Registrant has determined that a change 1in control of the Registrant has
occurred of even date on the effect of the transaction discussed in this item
first.

A. Persons(s) Acquiring Control; Resultant Percentage of Ownership.

On or about April 2, 2002, the Registrant acquired USMetals, Inc., a Nevada
corporation ("USMetals"), which, by virtue of the satisfactory conclusion to a
share exchange transaction, Dbecame a wholly owned subsidiary of the Registrant.
That certain share exchange transaction was entered into between the Registrant
and the holders of USMetals' common voting equity securities on March 14, 2002.
(The exchange of the Registrant's and USMetals' securities, the prevailing
transaction, and the resultant effects to the Registrant as the direct result of
the share exchange transaction are more fully described hereinbelow. The details
regarding USMetals' formation and organization, plan of operations, Dbusiness,
and properties are more fully described in Item 2 hereof.)

Consequently, two predominant stockholders of USMetals became principal
stockholders of the Registrant. The table below sets forth the name of the
principal holders of greater than 10% (ten per cent) of the Registrant's total
authorized issued and outstanding Common Stock, which is correct as of the date
of this report. (A1l percentages have been rounded off to the nearest tenth of
one percent.)

Percentage of Shares as Total Number of
the Result of the Shares Subject to Shares Held in
Name of Principal Stockholder (s) Acquisition Options (1) Registrant

3
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Robert Dultz (2) 78.0% 650,000 19,997,000
U. S. Metals and Minerals, Inc. 10.5% - 2,700,000
(1) Information on the Registrant's newly adopted 2002 Directors and

Officers Stock Option Plan is more fully described in Item 5 of this report.

(2) The majority stockholder of the Registrant is Robert Dultz, who, as the
result of the acquisition (without offsets or inclusions for other stockholder

activity, activity as the result of certain relationships and related
transactions, as the result of existing or recently-adopted qualified or
non-qualified stock options, or, as the result of increases or decreases due to

the Registrant's proposed limited offering under Rule 506 of Regulation D),
directly owns approximately 78.0% of the Registrant's common stock.

B. Basis of Control; Effects upon the Registrant's Stockholders.

The Registrant's majority stockholder now owns approximately 78.0% of the
Registrant's duly authorized, issued, and outstanding Common Stock. As long as
he holds a majority of the Registrant's total issued and outstanding Common
Stock, he will be able to elect the Registrant's entire Board of Directors and
to remove any director, with or without cause, without calling a special
meeting. New and existing stockholders of the Registrant will not be able to
affect the outcome of any stockholder wvote. As a result, the Registrant's
principal stockholder will control all matters affecting the Registrant and its
wholly-owned subsidiaries, including: (1) the composition of the Registrant's
Board of Directors and, through it, any determination with respect to the
Registrant's Dbusiness direction and policies, including the appointment and
removal of officers; (ii) the allocation of business opportunities that may be
suitable for the Registrant; (1iii) any determinations with respect to future
mergers or other future business combinations; (iv) the Registrant's acquisition
or disposition of assets; (v) the Registrant's financing objectives; (vi) the
payment of dividends on the Registrant's Common Stock; and (vii) determinations
with respect to the Registrant's tax returns.

Moreover, new and existing stockholders of the Registrant will not have an
opportunity to evaluate the specific merits or risks of any prospective
acquisition initiated by the Registrant. As the result, new and existing
stockholders will be dependent on the judgment of the Registrant's management,
and on the judgment of the Registrant's majority stockholder, in connection with
the selection of the properties or businesses to be acquired or developed. There
can be no assurance that determinations wultimately made by the Registrant's

management, or by the Registrant's majority stockholder, will permit the
Registrant to achieve 1its business objectives, to Dbecome or to remain
profitable, or to pay dividends (regardless the profitability of the
Registrant) .

Furthermore, 1in the event all of the Registrant's stockholders, with the

exception of the majority stockholder - or control person - were to vote on any
matter, including the votes cast by the other principal stockholder of the
Registrant, U.S. Metals and Minerals, Inc., all of those stockholders
collectively would be unable to influence the vote in favor of or opposing any
matter contrary to the desires and resulting influence of the majority
stockholder.
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C. Description of Transaction That Resulted in Change of Control.

On March 14, 2002, the Registrant tendered an offer to the shareholders of
USMetals, Inc. (USMetals); whereby, the Registrant exchanged one share of the
Registrant's common stock for one share of USMetals' common stock, both of
which, respectively, were issued and outstanding as of the closing date of the
transaction. The transaction was exempt from the Securities and Exchange
Commission's reporting and compliance requirements under and in accordance with
Regulation T-0 and Regulation M-A, as the target company (USMetals) was a
privately held corporation organized under NRS (Nevada Revised Statutes)
78A.020.

That certain share exchange agreement provided for an exchange of one (1)

share of the Registrant's common stock for each one (1) share of USMetals'
common stock. As the result of this transaction, the control parties, and
certain other principal stockholders, of USMetals succeeded to becoming the

control parties and principal stockholders of the Registrant.
D. Consideration Offered by Acquired Control Parties.

The consideration offered by the Registrant to the holders of USMetals'
common stock was limited to the value of the shares of the Registrant's common
stock (and for such other implied wvaluable non-cash consideration which is
recognizable by law to validate and enforce the terms and provisions of any like
agreement) .

E. Identity of Former Control Person(s).
Immediately prior to the acquisition of USMetals by the Registrant, the
stock transfer ledger of USMetals indicated that 24,200,000 shares of its common

stock were issued and outstanding.

The table below sets forth the names of each individual or entity that were

deemed to have been former control persons of USMetals, and the amount of stock
held by them in USMetals, immediately prior to the acquisition by the Registrant
thereof. (All percentages have been rounded off to the nearest tenth of one
percent.)
Amount and Percent of
Name and Address Nature of Class Before
Title of Class of Beneficial Owner Beneficial Ownership Acquisition
Common Robert Dultz 19,347,000 79.9%

Direct Beneficial Owner

F. Information Required by Item 403 (c) of Regulation S-K.
1) Security Ownership of Certain Beneficial Owners.
The following table sets forth the security ownership of certain
beneficial owners of the Registrant as of May 27, 2002. (All percentages have

been rounded off to the nearest tenth of one percent.)

Amount and

Title Name and Address Nature of Percent
of Class of Beneficial Owner Beneficial Ownership of Class
Common Robert Dultz 19,997,000 78.0%

c/o USCorp Direct Beneficial Owner
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Suite 204
4535 West Sahara Avenue
Las Vegas, Nevada 89102

Common U. S. Metals and Minerals, Inc. 2,700,000 10.5%
4706 North Thirty-first Drive Direct Beneficial Owner
Phoenix, Arizona 85017

2) Security Ownership of Management.

The following table sets forth the security ownership of management as
of May 27, 2002. (All percentages have been rounded off to the nearest tenth of
one percent, except for those persons or entities whose shareholdings are less
than one percent, in which case, such shareholdings are rounded off to the
nearest one one-hundredth of one percent.)

Amount and

Title Name and Address Nature of Percent
of Class of Beneficial Owner Beneficial Ownership of Class
Common Robert Dultz 19,997,000 78.0%
c/o USCorp Direct Beneficial Owner
Suite 204

4535 West Sahara Avenue
Las Vegas, Nevada 89102

Common Larry Dietz
c/o USCorp 51,000 0.20%
Suite 204 Direct Beneficial Owner

4535 West Sahara Avenue
Las Vegas, Nevada 89102

Common Spencer Eubank 230,750 0.90%
c/o USCorp Direct Beneficial Owner
Suite 204

4535 West Sahara Avenue
Las Vegas, Nevada 89102

Common Carl O'Baugh 50,250 0.20%
c/o USCorp Direct Beneficial Owner
Suite 204

4535 West Sahara Avenue
Las Vegas, Nevada 89102

Common Don Brown 50,000 0.20%
c/o USCorp Direct Beneficial Owner
Suite 204

4535 West Sahara Avenue
Las Vegas, Nevada 89102

Common Tom Owens 10,000 0.04%
c/o USCorp Direct Beneficial Owner
Suite 204

4535 West Sahara Avenue
Las Vegas, Nevada 89102

Common Michael Love 50,000 0.20%
c/o USCorp Direct Beneficial Owner
Suite 204

4535 West Sahara Avenue
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Las Vegas, Nevada 89102

Common Officers, as a group 20,329,000 79.36%

Common Directors, as a group 20,329,000 79.36%

Common Officers, as proposed to be a group 20,429,000 79.75%

Common Directors, as proposed to be a group 20,339,000 79.40%
7

3) Change in Control.

As of the date of this report, the Registrant does not anticipate the
occurrence of any event that would compel a change in control of the Registrant.
However, 1if Robert Dultz was to make an assignment of his shares in the
Registrant, a change in control of the Registrant would likely occur.

To the best of the Registrant's knowledge, no principal stockholder or
control person has pledged, hypothecated, or in any way encumbered any of their
shares, the failure of performance of which would result in a change in control
of the Registrant.

No loans or other forms of evidences of indebtedness were utilized by
any party in order to perform and consummate the acquisition described herein.
Moreover, no securities of the Registrant were hypothecated in the performance
of the acquisition described in this report.

4) No person disclosed in any of the tables set forth hereinabove or named
in this section of this report is subject to disqualification by the provisions
of Rule 230.263(b).

ITEM 2. ACQUISITION OR DISPOSITION OF ASSETS.

The Registrant, as the result of a special meeting of its stockholders and
directors on March 14, 2002, adopted certain resolutions that directly relate to
the Registrant's existing and proposed business operations; namely, the
Registrant is engaging in the mining of precious metals Dbusiness, through its
acquisition of USMetals (as more fully described in Item 1 hereinabove), 1in the
0il and gas and oil and gas royalty speculation businesses, and to pursue other
acquisitions that will complement the Registrant's existing business
opportunities.

For this reason, the Registrant will describe each segment of its existing
and proposed businesses and plan of operations by segment hereinbelow.

A. USMETALS, INC.

The consummation of the share exchange transaction described in this report
has resulted in the acquisition by the Registrant of a wholly-owned subsidiary,
USMetals, Inc., a Nevada corporation, of which the assets and limited operations
of said subsidiary will comprise 10% (ten per cent) or greater of the
Registrant's current business and assets as of the date of this report.

1) The Transaction.

On or about April 2, 2002, the Registrant acquired USMetals, Inc., a
Nevada corporation ("USMetals"), which, by virtue of the satisfactory conclusion
to a share exchange transaction, became a wholly owned subsidiary of the
Registrant. That certain share exchange transaction was entered into between the
Registrant and the holders of USMetals' common voting equity securities on March
14, 2002. The Registrant exchanged one share of the Registrant's common stock
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for one share of USMetals' common stock.

a) Consideration for the Transaction.

The consideration offered by the Registrant to the holders of
USMetals' common stock was limited to the wvalue of the shares of the
Registrant's common stock (and for such other implied wvaluable non-cash
consideration which is recognizable by law to validate and enforce the terms and
provisions of any like agreement) .

b) Principles of Valuation.

No traditional ©principles of valuation were applied to the
determination of the share purchase and/or exchange price for USMetals. The
valuation of the transaction is limited solely to the explanation provided as
the consideration for the transaction in the above paragraph.

2) The Target Company and Its Shareholders.

USMetals, Inc. (USMetals) was formed and organized under the laws of
the State of Nevada on May 5, 2000 as "Deco Tek, 1Inc." The original purpose of
USMetals was to engage in the Dbusiness of general contracting, interior and
exterior design, and landscaping. Thereafter, on March 14, 2002, USMetals' Board
of Directors changed the name to "USMetals, 1Inc." and restated its business
purpose as that of intending to engage in the Dbusiness of acquiring and
developing mineral properties, exploring for gold, silver, and other non-ferrous
metals and minerals within the contiguous United States. It is the further
intention of USMetals to mine and to process any commercially proven resources
developed at its properties.

3) Certain Relationships and Related Transactions.

The Registrant discloses the following information relative to Robert
Dultz, Larry Dietz, Spencer Eubank, Carl O'Baugh, Donald Brown, and U. S. Metals
and Minerals, Inc. In addition, as the result of Mr. Brown's nomination to serve
as a member of the Registrant's board, the Registrant is disclosing certain
relationships between USMetals, the Registrant, and International Energy and
Resources, Inc.

a) Related Party Transactions.
International Energy and Resources, Inc. ("IERI"). IERI's former
President, Donald E. Brown, resigned from that firm on April 2, 2002, and is

designated to serve as a proposed director of the Registrant. Mr. Brown's former
company was responsible for preparing the majority of the exploratory and
development work related to the Mining Claims. Mr. Brown's company received in
excess of $60,000 for work performed on the Mining Claims during his previous
association with his Company.

b) Conflicts of Interest.

Insofar as the officers and directors are engaged 1in other
business activities, management anticipates they will not devote full time to
the Registrant's affairs. The officers and directors of the Registrant may in
the future become stockholders, officers, or directors of other companies, which
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may be formed for the purpose of engaging in Dbusiness activities similar to
those conducted by the Registrant. The Registrant does not currently have a
right of first refusal pertaining to opportunities that come to management's
attention insofar as such opportunities may relate to the Registrant's proposed
business operations.

The officers and directors are, so long as they are officers or
directors of the Registrant, subject to the restriction that all opportunities
contemplated by the Registrant's plan of operation which come to their
attention, either in the performance of their duties or in any other manner,
will be considered opportunities of, and be made available to the Registrant and
the companies that they are affiliated with on an equal basis. A breach of this
requirement will be a breach of the fiduciary duties of the officer or director.
Unless otherwise provided in the next paragraph, if a situation arises in which
more than one company desires to merge with or acquire that target company and
the principals of the proposed target company have no preference as to which
company will merge or acquire such target company, the Registrant of which the
President first became an officer and director will be entitled to proceed with
the transaction. Except as set forth above, the Registrant has not adopted any
other conflict of interest policy with respect to such transactions.

c) Certain Relationships.

Robert Dultz, the Registrant's Chairman, Chief Executive Officer,
and Principal Stockholder, and the President of USMetals, +the Registrant's
wholly owned subsidiary as the result of the transaction discussed hereinabove,
has been involved with USMetals' properties by and through his association in
several previous ventures over the past 28 years. Mr. Dultz (or each of his
representative designees) has contributed significant amounts of capital and has
provided significant funds to develop USMetals' mining properties throughout his
term of association with the properties. It has been Mr. Dultz's principal
effort to develop the properties, through the course of his association with
them in previous ventures, 1in a manner that would provide value to the holders
of any voting or non-voting equity securities held by them in the Registrant in
developing USMetals' properties and assets. In most every instance, Mr. Dultz
has foregone payment for his services in his respective capacities with the
previous companies, 1n order to permit the development of those companies'
objectives, which, in almost every case, was the development of USMetals'
principal mining properties.

Larry Dietz, the Registrant's President and a Director, has been
involved with USMetals' principal mining properties by and through his
association with the claims in several previous ventures over several years
prior to the date of this report.

Carl O'Baugh, the Registrant's Vice-President and a Director, has
been involved with USMetals' principal mining properties by and through his
association with the claims in several previous ventures over several vyears
prior to the date of this report.

Spencer Eubank, the Registrant's Secretary, Treasurer, and a
Director, has been involved with USMetals' ©principal mining properties by and

through his association with said properties in several previous ventures. In
addition, Mr. Eubank held evidentiary title to a portion of said properties in
1996 and 1997, ©prior to the transfer or assignment of the mining claims to a

prior owner.

10

4) Source of Funds Related to Acquisition.
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No loans or other forms of evidences of indebtedness were utilized by
any party in order to perform and consummate the acquisition described herein.
Moreover, no securities of the Registrant were hypothecated in the performance
of the acquisition described in this report.

5) Properties of USMetals.

The principal mining properties and assets of USMetals (the "Mining

Claims") are located in West-Central Arizona, in the Eureka Mining District of
Yavapai County, Arizona, approximately 5 miles southeast of the town of Bagdad,
population 1,800. Within the Dboundaries of USMetals' Mining Claims, more
commonly referred to as the "Twin Peaks Mine," are the historic sites of the

Crosby, Hayes and Glory Hole Mines, past producers of gold and silver.

The airport at Bagdad is 42 miles west by air from Prescott, the county
seat, but by road the distance is 68 miles.

The Bagdad area 1is geographically located in the southwestern division
of the Eureka Mining District, and includes most of the significant mines and
prospects of that district. The exceptions are the tungsten mines in the Camp
Wood area, to the northeast, the existing historic gold mines and prospects,
which abut USMetals' ©property to the southeast along the Santa Maria River, and
tungsten, copper, and zinc mines to the south and southeast from Bagdad. Bagdad
has a long history of mining activities and offers mining companies and
prospectors experienced labor, affordable housing, equipment repair, and mining
services.

An excellent road, Highway 96, connects Bagdad with Hillside, 26 miles
to the southeast. The nearest railroad spur is located to the east in Hillside.
The Crosby area of the <c¢laims group is reached by dirt road that runs north
westward from Highway 96 from a point about 400 yards north of the Santa Maria
River. The distance from Highway 96 to the Crosby area is approximately 2 miles.
The Hayes area of the claims group is reached by a good dirt road that follows
the Santa Maria River in a southwestern direction from Highway 96. This road is
just south of where the Highway crosses the river. About 4 miles from the
Highway, a Jjeep trail runs northwest approximately one mile to the area.

The Santa Maria River traverses the Mining Claims and USMetals is the
only company that holds water «rights to that section of the river, a valuable
asset for a mining company in this arid country.

a) Location of USMetals' Properties.

The full and complete 1list of USMetals' claims (all of USMetals'
Mining Claims are located within Township 13 North, Range 8 West, in Yavapai
County, Arizona) is contained in Schedule 4.10 of Exhibit 2.1, Share Exchange
Agreement dated March 14, 2002, filed with the Form 8-K on June 13, 2002, and is
incorporated herein by this reference.

11

b) USMetals' Water Rights.

USMetals presently owns the water rights that will be required in
order to be able to conduct mining operations at USMetals' claims. The water
rights to Sections 3, 4, 7, 8, 9, 10, 16, 17, 18, 20, and 21, all of which are
located in Township 13 North, Range 8 West, in Yavapai County, Arizona, were
transferred from the prior owner to USMetals, Inc. on March 27, 2002, and
recorded in Book 3912, Page 897 of the Yavapai County Recorder.

10
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c) Limitation on Ownership.

All of USMetals' mining properties are unpatented mining claims;

consequently, USMetals has only possessory title with respect to such
properties. The claims set forth hereinabove were duly transferred by official
deed from the prior owner to USMetals, Inc. on March 22, 2002 and recorded in

Book 3912, Page 896 of the Yavapail County Recorder's Office on March 27, 2002.

Moreover, the real ©property upon which USMetals' claims are
located, is subject to a paramount lien by the United States of America; all of
USMetals' claims are subject to the applicable rules and regulations of the
United States Department of the Interior, Bureau of Land Management, which

administers USMetals' use and activities on said Mining Claims.

USMetals has paid all of the required fees in order to maintain
the 141 Mining Claims, which USMetals owns, for the current periods. All of the
necessary documents and affidavits have been filed with the Yavapai County
Recorder, as was mentioned hereinabove.

6) Former Use of Assets Prior to Acquisition.

Early Exploration Conducted and Valuations Determined by California
Core Drilling Company. Beginning in 1981, R. W. Barnes, a geologist for
California Core Drilling Company, performed certain exploratory drillings in
order to obtain samples of the contents from the Crosby Mine Site No. 6, located
in Township 13 North, Range 8 West, Section 4 in Yavapai County, Arizona
(included in USMetals' Twin Peaks Mine grouping). (The Commission should note
that at the time these studies were conducted, some mining extraction, recovery,
sampling, milling, and refining techniques available now were not available at
that time; however, the results of the samplings fully affirm the presence of
significant deposits on USMetals' properties.)

Mr. Barnes drilled 28 core drill holes on the Crosby Mine site. His
report was based on 200-foot depth cores. (As per operator lease footage 50'W x
50'L x 200' Depth.) This area was 18,519 cubic yards, or approximately 20,000
tons of ore reserve. The total area that was drilled was 1,500' x 600' x 200'. A
total of 744 core samples were taken from the 6,000-foot of core hole drillings.
The samples were assayed for gold and silver.

The results - then - were .14 ounces of gold per ton and .595 ounces
of silver per ton. Moreover, this ground value was before processing.

The core samples also revealed quartz monzonite porphyry formations
throughout the area of sampling. (The gold is held in the pegmatites, mica, and
quartz veins, and also in mineralized fractures forming the stock.)

12

The many faults located in this area were of considerable importance in
controlling supergene enrichment; the largest quantity and highest grade of ore
occurs when these faults intersect or are closely spaced. There was significant
evidence of this enrichment recorded from the samples taken from the Crosby Mine
site area. And, the gold and silver that was found is natural to the formations
of the enrichment zone.

In Mr. Barnes' report, his qualified and professional conclusion was
that the sampling area at the Crosby Mine site (which consisted of 1,800,000
tons) contained 252,000 ounces of gold and 1,260,000 ounces of silver in the

form of proven reserves. Mr. Barnes certified these figures as total ground
production values.

11
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Subject to the Registrant's reservation of its reserves (in its defense

of certain statements made by its wholly-owned subsidiary, USMetals) (and
certain disclaimers that are set forth in the section entitled "Important Note
About Reserves" contained herein below), at the average New York Spot Prices of

gold and silver as at April 30, 2002, respectively, the proven reserves of gold
would be worth $77,716,800 and the proven reserves of silver would be worth
$5,733,000. Of course, these figures reflect the recovery of the then proven
reserves at only the Crosby Mine site; further reports by other professionals
that follow this section rely on broader samplings and more detailed analysis
from a number of different sites throughout USMetals' Mining Claims.

Even this early report demonstrates reasonable evidence of USMetals'
decision to explore, develop, and mine its properties.

a) Recent Exploration and Samplings by International Energy and
Resources, Inc.

Through extensive recent geological surveys, the Registrant and
USMetals are gratified by the results of such surveys provided by International
Energy and Resources, Inc., one of USMetals' principal advisors.

It was determined that the Twin Peaks Mine 1is on the same
structure and flat zone as the Phelps-Dodge Cypress deposit. The claims and
previous producing mines are on the Jasper Peak, with gold carrying
mineralization in the Jasperoid.

To the date of the report (circa 2001), numerous geological,
geochemical, and geophysical studies were conducted in order to confirm
historical assays and to establish estimated reserves at USMetals' properties.

IERI reported, "over 10,000 feet of core drillings were performed
and over 1,500 fire assays were conducted. These assays showed an overall
average of .14 ounces of gold per ton and .595 ounces of silver per ton, which,
at today's mining capability, proves over 652,000 ounces of gold and 2,488,000
ounces of silver in reserve using only 1 area of 3 claims. The dimensions of
this area were 300'W x 500'L x 100'D. At today's prices, this study represents
over $191,000,000. If we were to have extended the depth to 400 feet, the total
amount of gold and silver would increase four times giving a total of 2,608,000
ounces of gold and 9,952,000 ounces of silver. (It should be noted that early
miners tunneled to a depth of 400 feet and the drilling results verified ore at

13

this depth.) If we were to have extended the same areas to a depth of 2,000
feet, which is the depth of the Phelps-Dodge Mine in Bagdad, the increase in
estimated reserves would be 13,040,000 ounces of gold and 49,760,000 ounces of
silver. (Once again, the Commission should read the section entitled "Important
Note about Reserves" contained herein below for the Registrant's position on
proven or estimated reserves on its Mining Claims.)

The geological, geophysical, and geochemical studies stated
above were reviewed and evaluated by Nicholas H. Carouso, the President of
Geo-Processing, 1Inc., which was an independent mining, consulting, and geologic

firm. Mr. Carouso was engaged to evaluate the commercial feasibility of the
claims. Mr. Carouso's report and economic study recommended the continuation of
exploration and the start of production."

In January 2001, International Energy and Resources, Inc. hired
Spooner & Associates, 1Inc. to conduct further, more extensive, geological
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studies on USMetals' ©properties. After Scott Spooner, the Senior Geologist of
the firm, and CAD Drawing Survey Specialist Eric C. Monk reviewed the
abovementioned geological studies, they visited the Twin Peaks Mine. In March
2002, upon the recommendation of Spooner & Associates, International Energy and
Resources mobilized a crew to Dbuild approximately 10 miles of road to gain
access to the historic Hayes Mining area. This would enable Spooner's firm to
conduct further, more conclusive and substantiating, geological studies.

The results, conclusions, and estimates of Spooner & Associates,
Hillbrands and Western Mining Company, and International Energy and Resources
are as follows.

They drilled approximately 30 holes that each measured 100 feet in
depth for a total of 3,000 feet of drilling cuttings. Spooner & Associates
retained over 200 samples for assaying. In conjunction with the drilling
operation, Spooner & Associates also took numerous rock chip samples from two
different locations surrounding the historic Hayes Mine. These samples were also
assayed. The result of the geological studies can Dbest be summarized by
information from the report, as follows:

"Drill Hole #30. This drill hole was subject to a standard fire
assay as well as oxidation prior to standard fire assaying. This assay and
oxidation ©process was conducted on cuttings taken at a depth of 40 - 50 feet.
The standard fire assay results revealed gold values of .2 ounces per ton of
ore, while oxidation followed by fire assaying showed gold values of 1.16 ounces
per ton of ore. This structure is approximately 3,400 feet long by 100 feet wide
by 100 feet deep.

Our conclusion gives us estimated reserves of 2,014,815 tons of
ore multiplied by 1.16 ounces of gold per ton of ore, which equals 2,337,185
ounces of gold at this site.

Rock material from the hanging wall and footwall of the quartz
vein were subject to crushing, screening, and fire assaying. The results from
the quartz dike revealed an average of .57 ounces per ton of ore from fire
assaying and 5.8 times or 3.31 ounces per ton of ore using the oxidation method.
That gives us estimated reserves of 16,694,056 ounces of gold.
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Rock chips were taken from the red conglomerate located just south
of the Hayes Mine and just west of the volcanic plug. The fire assays revealed
..2 ounces of gold per ton of ore. As stated hereinabove, oxidation prior to fire
assaying should increase the gold amount by 5.8 or 1.16 ounces per ton of ore.
This area has ore reserves of 2,395,477 ounces of gold.

These three areas give us a combined total of 9,138,687 tons of
ore, which may yield a total of 21,426,718 ounces of gold.

b) Recommendation on Method of Assaying by Metallurgical Services, Inc.

In August 2001, Russell M. Dugdale, the Senior Metallurgical
Engineer for Metallurgical Services, Inc., in the course of defining an assay
procedure, recommended to International Energy and Resources, Inc. to proceed
with a process that requires the roasting of the samples prior to assaying.
Oxidation of the samples, provided in the roasting process, will remove sulfur,
arsenic, and halides, which can interfere with the fire assay procedures. Mr.
Dugdale recommended that all samples should be roasted prior to the fire assay
procedure.

c) Supporting Exploratory Reports by Third Parties.
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In 1997, Golden West Mining Services conducted an update report to
confirm the earlier core drills and assays. Remarkably, Golden West's report
also showed 1indications of rare and valuable cores from beryllium to uranium in
significant quantities.

USMetals senior executive management is evaluating the merits of
extracting these precious metals to determine whether or not it would be
feasible to conduct all-out operations for recovery; these metals would need to
be recovered using plasma reactor processing. Several 55-gallon Dbarrels have
been sent to one of the few facilities that recover metals wusing the plasma
reactor process, and, if the results are positive, the indication of these rare
and precious metals in nominal and feasible amounts could significantly increase
USMetals' reserves' estimates.

d) Important Note about Reserves.

The ore reserve figures presented herein are estimates, and the
Registrant and USMetals can provide no assurance to the Commission that the
indicated levels of recovery of gold and silver will be realized. Such estimates
should not be relied upon as being indicative of estimates of USMetals' total
reserves at other gold prices, nor should the Commission deem the gold prices
quoted in this report to be accurate, unless the Registrant or USMetals quotes
such figures from identified and reliable sources.

Changes in the various assumptions on which the reserve estimates
are based, such as the cutoff grade, may result in increases or decreases in the
reserve estimates from year to year. Reserve estimates for properties that have
not yet commenced production may require revision Dbased on actual production
experience. Also, sustained market price fluctuations of gold and silver, as
well as increased production costs or reduced recovery rates, may ultimately
result in an adjustment of ore reserves. Moreover, many factors relating to each
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mine, such as the design of the mine plan, unexpected operating and processing
problems, problems with ground stability, changes in the recovery ratio and the
complexity of the metallurgy of an ore body, may adversely affect production and
operating costs of a project. Neither reserves nor projections of future
operations should be interpreted as assurances of the economic 1life or
profitability of future operations.

Exploration for, and, if warranted, production of minerals is
highly speculative and involves greater risks than many other businesses. Many
exploration programs do not result in the discovery of any minerals and, any
minerals that may be discovered may not be of sufficient quantity or quality to
be profitably mined. Uncertainties as to the metallurgical amenability of any
minerals discovered may not warrant the mining of these minerals on the basis of
available technology. Moreover, short-term factors relating to the ore reserves,
such as the need for orderly development of ore bodies or the processing of new
or different grades, may impair the profitability of a mine in any particular
accounting period. Mining operations are also subject to a number of other
hazards and risks such as encountering wunusual or unexpected formations,
environmental pollution, industrial accidents, and rock movements and flooding,
many of which cannot be insured against.

From time to time, USMetals may engage in the development of new
ore bodies. The ability of USMetals to sustain or increase 1its level of gold
production is dependent in part on the successful development of such new ore
bodies or the expansion of existing mining operations. The economic feasibility
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of any such development project, and all such projects collectively, 1is based
on, among other things, estimates of reserves, metallurgical recoveries, capital
and operating costs of such projects and future gold prices. Development
projects are also subject to the successful completion of feasibility studies,
issuance of necessary permits and receipt of adequate financing.

Development projects have no operating history upon which to base
estimates of future cash operating costs and capital requirements. In
particular, estimates of reserves, metal recoveries and cash operating costs are
to a large extent based on the interpretation of geologic data obtained from
drill holes and other sampling techniques and feasibility studies which derive
estimates of cash operating costs based on anticipated tonnage and grades of ore
to be mined and processed, the configuration of the ore body, expected recovery
rates of metals from the ore, comparable facility and equipment costs,
anticipated <climate conditions and other factors. As a result, it is possible
that actual cash operating costs and economic returns of any and all development
projects may materially differ from the costs and returns initially estimated.

With regard to estimates of reserves processed by standard fire
assaying, it is important to note that the lower results from the standard fire
assaying, where indicated in the respective geologists' and assayers' opinions,
are due to the presence of sulfides and arsenides that tend to drive the gold
and silver into the slag phase during the standard fire assaying process.
Consequently, it can be assumed that all previous standard fire assays that were
completed would increase 5.8 times through oxidation prior to fire assaying.
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7) Registrant's Plan of Operations Respective to Business and Assets of
USMetals.

USMetals intends to submit a Phase I Mining Plan of Operations to the
Bureau of Land Management 1in 2002. However, it first must obtain adequate
financing or receive the portion of proceeds from the Offering (described more
fully in Item 5 hereinbelow, which has been allocated to USMetals in order to
pay for the cost of such Plan of Operations.

Based on the extensive reports and studies conducted by the mining
team, it is the present intention of USMet