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Item 5.02  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

On August 28, 2009, Ian A. Shaw resigned as a director of Capital Gold Corporation (the “Company”).  At the time of
his resignation, Mr. Shaw served as the chairman of the Audit Committee and a member of the Mergers and
Acquisitions Committee and Compensation Committee of the board of directors (the “Board”).  The resignation
followed Mr. Shaw’s receipt of a letter from Gifford A. Dieterle, Chairman of the Board, President and Treasurer of
the Company, requesting Mr. Shaw’s resignation due to, as expressed in the letter, inadequate performance as
chairman of the Mergers and Acquisitions Committee that allegedly resulted in financial harm.  In Mr. Shaw’s
resignation letter, he disputed the allegations in Mr. Dieterle's letter and informed the Company of his disagreement
with Mr. Dieterle's evaluation of his performance.  A copy of Mr. Shaw’s resignation letter is attached hereto as an
exhibit.

On August 28, 2009, John T. Postle resigned as a director of the Company effective as of the resolution of certain
issues with his outstanding options.  At the time of his resignation, Mr. Postle served as a member of the Audit
Committee, Compensation Committee and the Mergers and Acquisitions Committee of the Board.

On September 2, 2009, Mark T. Nesbitt resigned as a director of the Company.  At the time of his resignation, Mr.
Nesbitt served as a member of the Audit Committee, Compensation Committee and the Mergers and Acquisitions
Committee of the Board.  The resignation followed Mr. Nesbitt’s receipt of an email from John Brownlie, a member of
the Board and the Chief Operating Officer of the Company, raising questions about Mr. Nesbitt’s performance and
certain actions taken as an independent director.  In Mr. Nesbitt’s resignation letter, he informed the Company of his
disagreement with Mr. Brownlie’s concerns, the Board’s failure to consider the views of the independent directors and
with the strategic direction of the Company.  A copy of Mr. Nesbitt’s resignation letter is attached hereto as an exhibit.

On September 3, 2009, the Company appointed Leonard J. Sojka and John W. Cutler to the Board in order to fill two
of the vacancies created by the resignations.  Mr. Sojka was appointed as chairman of the Audit Committee, and Mr.
Cutler was appointed as chairman of the Compensation Committee.  In addition, the Board has determined that Mr.
Sojka, who is an analyst for institutional investors, qualifies as an audit committee financial expert within the meaning
of the applicable regulations of the Securities and Exchange Commission.  The Company will pay Mr. Sojka and Mr.
Cutler monthly fees for serving as directors and reimburse them for expenses incurred from attending meetings and
serving as a director.  Previously, on September 1, 2009, the Board had appointed Mr. Sojka and Mr. Cutler as
non-voting observers to the Board.

Item 5.03  Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On September 1, 2009, the Board adopted an amendment to the Company’s By-Laws, and authorized a restatement of
the Bylaws to incorporate such amendment each effective as of the same date.  The amendment adopted by the Board
provides that the officers of the Company shall include a Chief Executive Officer in addition to a President.  Prior to
the amendment, Article IV, Section 1 of the By-Laws stated that the officers of the Company consist of a President, a
Secretary, a Treasurer, and such other officers as the Board may deem advisable.  As amended, the section now
provides that the officers of the Company also include a chief executive officer.  Additional minor changes were made
to distinguish the position of Chief Executive Officer from the position of President.  The full text of the restated
By-Laws, as amended to date, is attached hereto as an exhibit.
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Item 9.01  Financial Statements and Exhibits.

(d)           Exhibits

Exhibits

3.1 By-Laws of Capital Gold Corporation (restated as of September 1, 2009).

17.1 Resignation Letter of Ian A. Shaw.

17.2 Resignation Letter of Mark T. Nesbitt.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

CAPITAL GOLD CORPORATION

September 3, 2009 By: /s/ Gifford A. Dieterle
Gifford A. Dieterle
President, Treasurer
and Chairman of the Board
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