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Item 1.01 - Entry into a Material Definitive Agreement.

 
On June 16, 2015 (the “Effective Date”), Star Mountain Resources, Inc., (the “Company”, “we”, “us”, “our”) signed a letter of intent with an

unrelated party to acquire and operate a base metal mine located in North America along with certain mining and processing equipment located at the mine.
After we complete our planned acquisition of the mine, we intend to recommence production of base metal minerals which production is currently suspended.
Under the terms of the letter of intent, we agreed to acquire the entity (we call this entity the “Mine Acquisition Company”) that has the right to acquire the
entity that owns the mine and related mining assets (we call this entity the “Mine Holding Company”).

 
As consideration for the purchase of the Mine Acquisition Company, we agreed to issue 2,100,000 shares of our unregistered common stock, par

value $.001 per share (the “Common stock”) to the sole member of the entity which owns the mine (the “Seller”), of which 100,000 shares may be issued to
the Seller’s legal counsel as partial payment for legal fees. In addition, we agreed to fund the Mine Acquisition Company with $3,500,000 in cash at closing
which amount will be used to pay closing costs and other debts of the Mine Acquisition Company of approximately $1,190,000 and other amounts required
to complete the acquisition of the Mine Holding Company. In the event we sell any of our common stock at a price less than $3.00 per share (the “Target
Market Price”) during the period of time from the closing date of our acquisition of the Mine Holding Company through the date we complete a Qualified
Financing Transaction (as hereinafter defined) (the “Measurement Period”), then the number of our shares of Common Stock to be issued to the Seller will
increase by 15,000 shares for each $.10 increment below the Target Market Price (the “Share Increase”). The term Qualified Financing Transaction means one
or more transactions during the Measurement Period in which we receive gross proceeds of up to $10,000,000 from the sale of our common stock.

 
Excluding a transaction involving parties currently in negotiation with the Mine Acquisition Company to finance its planned acquisition of the

Mine Holding Company, and so long as we deposit $250,000 into our attorney’s trust account, we will have the right to acquire the Mine Acquisition
Company for a period of 60 days from the Effective Date and confirmation of the deposit of the payment of the $250,000 has been provided to the Seller (the
“Option Period”). Confirmation of the $250,000 deposit was provided to the Seller’s legal counsel on the Effective Date. The Option Period may be extended
by an additional 30 days provided we send written notice to Fognani & Faught, PLLC with 5 days written notice prior to the end of the Option Period that we
intend to extend the Option Period and we have deposited an additional $250,000 in our attorney’s trust account and provided the Seller with confirmation
of such deposit (the “Additional Termination Fee”). In the event we fail to make the Deposit (defined below) within the Option Period, then the Mine
Acquisition Company is entitled to retain the Termination Fee and Additional Termination Fee.

 
The closing of the transactions contemplated by the letter of intent is expected to be completed no later than 45 days after the expiration of the

Option Period and will be conditioned upon certain, limited customary representations and warranties to be included in a merger agreement, as well as the
following conditions to closing:

 
(i) Providing proof prior to expiration of the Option Period that we have adequate financing sufficient to cover the cash payments due at closing;
 
(ii) Prior to expiration of the Option Period, depositing $3.5 million into our legal counsel’s trust account as a good faith deposit to be applied to the

purchase price for the Mine Holding Company (the “Deposit”). If the Deposit is not made within this time period, the letter of intent may be terminated by
Seller upon 5 days notice;

 
(iii) Mine Acquisition Company entering into an agreement with the Seller whereby the Seller will be entitled to receive a net smelter return royalty

on the mine’s base metal production for the life of the mine and payment to the Seller of an additional portion of the gross receipts from the sale of all
minerals (including all metals and non-metals and any saleable waste material) other than the base metals from the mine, subject to a buy-out right to be
agreed on in the Seller’s sole discretion;

 
(iv) Seller’s designating one member to our board of directors, appointment of certain members of an advisory board we intend to establish for the

purpose of making recommendations to our Board of Directors regarding subsequent mergers and acquisitions and provide technical advice regarding mining
related issues, and entering into compensation agreements with these individuals for their service;

 
(v) entering into employment agreements with non-compete clauses between us and certain principals of the Seller;
 
(vi) delivery of certain financial statements of the Mine Acquisition Company and the Mine Holding Company within the time periods necessary to

meet applicable SEC reporting requirements;
 
(vii) Mine Acquisition Company completing the purchase of the Mine Holding Company; and
 
(viii) Confirmation that the merger, will not terminate or change, inclusive of all options for extension, any agreements related to the Mine Holding

Company or the Mine Holding Company’s subsidiaries right, title and interest in and to the mine or any other material contract necessary to allow Mine
Acquisition Company to operate and exploit the mine.
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The foregoing description of the letter of intent does not purport to be complete and is qualified in its entirety by the letter of intent, a copy of which

is attached to this Current Report on Form 8-K as Exhibit 10.1 which is incorporated herein by reference.
 
Item 3.02 Unregistered Sales of Equity Securities

 
On June 17, 2015, we completed the first closing on the sale of 942 units (the “Units”) representing $892,000 of our previously announced private

offering of up to $1,000,000 of Units (the “June 2015 Unit Offering”) to accredited investors. Each Unit was sold for a price of $1,000 and consisted of 2,000
shares of our common stock together with callable common stock purchase warrants entitling the bearer thereof to purchase 2,000 shares of our common
stock with an exercise price of $1.00 per share for a period of three years from the date of acquisition, unless earlier called by us in the event our common
stock trades at or above three dollars ($3.00) per share for a period exceeding ten (10) consecutive trading days (the “Warrant”). We reserved the right to sell
an additional 250 Units ($250,000 in gross offering proceeds) in the June 2015 Unit Offering and anticipate additional closings upon receipt of subscriptions
and proceeds for additional Units we are offering.

 
The Units referenced herein were issued in reliance upon the exemption from securities registration afforded by the provisions of Section 4(a)(2) of

the Securities Act of 1933, as amended, (“Securities Act”), and/or Regulation D, as promulgated by the U.S. Securities and Exchange Commission under the
Securities Act.

 
Item 8.01 Other Events.

 
Following completion of the June 2015 Unit Offering and entering into the June 16, 2015 letter of intent to acquire a North American base metal

mine and certain mining and processing equipment located at the mine as discussed in Item 1.01 above, we have begun to raise at least $6,000,000 in order to
fulfill our obligations under the letter of intent. Such additional financing may not become available on acceptable terms and there can be no assurance that
any additional financing that we obtain will be sufficient to meet our needs in the long term. Even if we are able to obtain additional financing, it may
contain undue restrictions on our operations, in the case of debt financing, or cause immediate and substantial dilution for our stockholders, in the case of
equity financing.

 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No.  Description
   
10.1  Letter of Intent by and between Star Mountain Resources, Inc. and Fognani & Faught, PLLC dated as of June 16, 2015.
   
10.2  Form of Subscription Agreement for offering of Units.
   
10.3  Form of Common Stock Warrant.
   
10.4  Registration Rights Agreement
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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.

 
 STAR MOUNTAIN RESOURCES, INC.
   
Date: June 17, 2015 By: /s/ Joseph Marchal
  Joseph Marchal, Chief Executive Officer
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Exhibit 10.1

 

 
 
May 31, 2015
 
Fognani & Faught, PLLC  VIA EMAIL
1801 Broadway   
Suite 800   
Denver, CO 80202   
 
Attention: John Fognani
 
Dear Mr. Fognani:
 

Re: Binding Letter of Intent In Connection With the Acquisition of a Base Metal Project
 

Thank you for the opportunity to meet with you and your client in connection with our discussions regarding a strategy to acquire and operate a
Base Metal mine located in North America (the “Base Metal Mine”), currently owned and operated by a third party (the “Mine Owner”) which your client has
the exclusive right to acquire pursuant to an option with a third party (the “Option”). A copy of the Option has been previously provided to us.

 
For the purposes of this Binding Letter of Intent (“LOI”), we have discussed the prospect of working together with your client (who is referred to as

“Seller” or “Party” (in context) herein even though in certain instances if may be more appropriate to reference “your client” given the context) by way of a
merger to develop and thereafter to own and operate the Base Metal Mine (the “Base Metal Mine Opportunity”). This LOI shall serve to confirm our
agreement to pursue a transaction to accomplish the Base Metal Mine Opportunity (the “Transaction”).

 
We are excited by the opportunity to further enhance Star Mountain Resources, Inc. (“SMRS” or “Buyer”) by joining with Seller in the development

of its key assets, and coalescing the human talent and the goodwill and associated intangible value accumulated over the years of the professional careers of
your client’s managers and advisors.

 
As such, SMRS and your client (each a “Party” and together the “Parties” hereunder) intend to enter into this LOI to pursue a Transaction, the

material terms of which shall include, but not be limited, to the following:
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1. Definitive Merger Agreement. Except as provided below in paragraph 7 (regarding purchase rights) and in the second sentence of paragraph 9
(regarding confidentiality), the Parties’ obligations hereunder are contingent upon the negotiation, execution and delivery of a definitive agreement to effect
the Transaction that is satisfactory to each of the Parties, acting reasonably (a “Merger Agreement”). SMRS’s legal counsel will prepare and circulate the
initial draft of a Merger Agreement, which will contain, among other things, typical representations and warranties relating to each of the Parties and their
respective rights, undertakings and expectations under the Transaction.
 

2 . Merger. The Merger Agreement will provide for the Seller to exchange 100% of its ownership interest for 2,100,000 shares (the “Initial Share
Issuance”) of the common stock of SMRS, with a par value of $0.001 per share (the “SMRS Common Stock”), inclusive of the 100,000 shares of common
stock specified in paragraph 3 below (such exchange sometimes referred to hereafter as the “Merger”). In the event SMRS subsequently issues any of its
common stock at a price less than $3.00 per share (the “Target Market Price”) from the date of the Initial Share Issuance until the completion date of a
Qualified Financing Transaction (as hereinafter defined) (the “Measurement Period”), then the total number of shares of SMRS Common Stock granted to
Seller shall be increased by 15,000 shares for each $.10 increment below the Target Market Price (with pro rata adjustment for increments less than $.10) (the
“Share Increase”). For clarity, the Share Increase shall only apply to the total number of shares to be conveyed to Seller and not the total number of shares to
be conveyed to Fognani & Faught, PLLC (“Fognani”) pursuant to paragraph 3 below. The term “Qualified Financing Transaction” shall mean any one
transaction or series of transactions during the Measurement Period through which SMRS receives gross proceeds of up to $10,000,000 from the issuance of
its common stock. Subject to paragraph 5(j) below, the shares associated with the Initial Share Issuance will be issued to Seller (and to Fognani) concurrently
with the closing of Seller’s acquisition of the Base Metal Mine Opportunity while any additional shares associated with a Share Increase will be issuable to
Seller concurrently with the closing of the underlying Qualified Financing Transaction.
 

3. Partial Settlement of Legal Fees Incurred. The Merger Agreement may provide for your firm to accept from the SMRS as a partial payment of
legal fees due to them 100,000 shares of SMRS common stock or perhaps additional shares as agreed on between the Parties and Fognani prior to the date of
execution of the Merger Agreement with any such additional shares being allocated to Fognani in addition to those shares specified in paragraph 2 above.
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4 . Adequate Financing. The Parties hereto recognize that time is of the essence in obtaining the financing identified herein. Within 60 days of
execution of this LOI by the undersigned on behalf of the Buyer (the date of such execution being the “Effective Date”) (or 90 days if the Option Period has
been extended pursuant to paragraph 7), or as soon as reasonably possible prior thereto, SMRS will provide proof satisfactory to the Seller, acting reasonably,
that SMRS has adequate financing sufficient to cover the payments required under paragraphs 5(e), (f), (g) (h) and (i), below. If SMRS fails to provide such
proof, or if financing is otherwise obtained prior to that time by Seller from a third party, this LOI will be terminable by Seller within 5 business days of
written notice to SMRS. In addition, within 60 days from the Effective Date (or 90 days if the Option Period has been extended pursuant to paragraph 7),
SMRS will deposit $3.5 million into its legal counsel’s trust account as a good faith deposit to be applied to the purchase price pursuant to the terms
included in the Option (the “Deposit”), whereupon SMRS’s legal counsel will provide written notification of the Deposit to Fognani. Such Deposit will
remain in the trust account of SMRS’s legal counsel until the time of the closing of the Transaction or termination of this LOI. If SMRS’s legal counsel does
not receive such Deposit from SMRS, or if such Deposit is removed from the trust account of SMRS’s legal counsel before the time of the closing of the
Transaction, this LOI and the Merger Agreement (if it has been executed by then) will be terminable by Seller within 5 business days of written notice to
SMRS. Forthwith upon notice of the Deposit being given to the Seller in accordance with the terms hereof and provided that Seller has not already entered
into a binding agreement with a third party to finance the acquisition of the Base Metal Mine Opportunity, Seller shall discontinue any efforts to further
market or sell its interest in and to the Base Metal Mine Opportunity to any third party and shall thereafter work in good faith with SMRS to conclude a
Merger Agreement as contemplated by paragraph 6 below.

 
5. Additional Terms and Conditions . Additional terms and conditions of the Transaction to be reflected in a Merger Agreement shall include the

following:
 

a) Net Smelter Return Royalty. Your client will enter into an agreement with SMRS to receive a net smelter return royalty on all base metals
produced for the life of the Base Metal Mine, beginning on the recommencement of mining activities at the Base Metal Mine (the “Royalty
Agreement”). In addition, for the same period of time the Royalty Agreement shall provide for payment to the Seller of an amount equal to a
percentage of the gross receipts from the sale of all minerals (including all metals and non-metals and any saleable waste material) other than base
metals from the Base Metal Mine. The Royalty Agreement will provide that the Seller will have the right to record its royalty interest and that all
royalty payments to the Seller will be measured monthly based on receipt of sales proceeds from sales of the respective production and minerals and
paid within 30 days after the end of each fiscal quarter. The Merger Agreement shall include a buy-out right whereby SMRS will be entitled to buy
out the Seller’s interest in the Royalty Agreement according to a method of valuation and other terms and conditions acceptable to the Seller in its
sole discretion.

 
b) SMRS Board Seat. The Seller will be entitled to designate one member to SMRS’ Board of Directors for a period of at least three years

following the Merger.
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c) Advisory Board. Each of the principal individuals representing the ownership interests in Seller who do not enter into an employment

agreement with SMRS pursuant to paragraph 5(d) below will be offered a position as a member of an advisory board for a period of at least 3 years
after the Merger that will make recommendations to the SMRS Board of Directors regarding subsequent mergers and acquisitions and provide
technical advice regarding mining related issues. Such Advisory Board members shall be entitled to receive industry standard monetary
compensation and share options in SMRS as from time to time are approved by the Board of SMRS.
 

d ) Employment Agreements. SMRS shall enter into employment agreements with certain principals of the Seller to be agreed on by the
Parties as a part of the Transaction. Such employment agreements will provide for industry standard salaries, benefits and other entitlements, as well
as access to SMRS’s stock option plan and other such perquisites as from time to time are approved by the Board of SMRS.
 

e) Finance Charge Contribution. Upon closing of the Merger, SMRS will pay the Seller $250,000 as reimbursement for amounts committed
by the Seller or its members for finance charges due on the funds it has deposited in escrow as per the Option.
 

f ) Overhead Expense Reimbursement. Upon closing of the Merger, SMRS will pay the Seller $500,000 as reimbursement for amounts
loaned to Seller by its members to make payments for overhead expenses for holding the Base Metal Mine Opportunity. To the maximum extent
allowable under the Option, such payments will be treated as advances towards the total purchase price to be paid to the owner of the Base Metal
Mine.
 

g) Due Diligence Reimbursement. Upon closing of the Merger, SMRS will pay the Seller $100,000 as reimbursement for the out-of-pocket
expenses incurred by Seller in connection with due diligence and mine plan development activities of the Base Metal Mine.
 

h ) Legal Fees Disbursement. Upon closing of the Merger, SMRS shall pay Fognani the remaining balance of any legal fees up to a total
capped amount of $540,000 as owed by Seller and that is not otherwise covered by the Seller’s payment of SMRS Common Stock to Fognani as
described in paragraph 3 above.
 

i ) Delivery of Segregated Audited Financials. Following written notice of the Deposit having been made, your client and SMRS will
continue its efforts to obtain within the time periods necessary to meet applicable SEC reporting requirements audited financial statement for
periods ended December 31, 2013 and 2014, and (only if required based on applicable materiality thresholds) audited financial statements of Seller
for the period ended December 31, 2014, as well as the closing balance sheets for the period ended December 31, 2012, all of which must be
prepared in accordance with U.S. generally accepted accounting principles by an accounting firm registered with the Public Company Accounting
Oversight Board (“PCAOB”). In addition, Seller will deliver to SMRS unaudited interim financial statements for the period concluding not more
than 129 days prior to the closing date of the Merger. All expenses associated with the preparation of such audited financial statements, balance
sheets and interim financial statements shall be borne by SMRS.
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j ) Closing on Purchase of the Base Metal Mine. The closing of the Merger under the Merger Agreement will be contingent on the Seller

completing the purchase of the Base Metal Mine substantially on terms and conditions set forth in the Option pursuant to an agreement reasonably
approved by the Parties.
 

k) Confirmations. Any Merger Agreement will be contingent on confirmation by the Parties that the Transaction, including the Merger, will
not terminate or change, inclusive of all options for extension, any agreements related to the Base Metal Mine Opportunity or the Seller’s right, title
and interest in and to the Base Metal Mine Opportunity or any other material contract necessary to allow Seller to operate and exploit the Base
Metal Mine.
 

l ) Non-Compete Agreements. By virtue of their becoming employees of SMRS pursuant to paragraph 5(d) above, such individuals will
enter into non-compete agreements as are normal, customary, and appropriate in transactions of the type and size proposed herein and as otherwise
reasonably requested by SMRS.
 
6. Closing. As long as Seller has not already entered into a binding agreement with a third party to finance the acquisition of the Base Metal Mine

Opportunity, the Parties will use best efforts to enter into a Merger Agreement within 60 days from the Effective Date of this LOI (or 90 days if the Option
Period has been extended pursuant to paragraph 7). In the event that the Parties fail to enter into a Merger Agreement on or before such date, this LOI will be
terminable by any Party upon written notice to the other Parties. Following execution of a Merger Agreement, the Parties will use best efforts on a good-faith
basis to close the acquisition of the Base Metal Mine Opportunity within 45 days from the execution of the Merger Agreement, or such earlier date as
determined by SMRS in the event SMRS is able to obtain comfort from its auditors that it will be able to complete the audit within the time period prescribed
under Form 8-K to be filed with the Securities and Exchange Commission within 71 days after the required filing date of such Form 8-K after the closing
under the Merger Agreement. In the event the Parties do not close under the terms of the Merger Agreement (other than by reason of SMRS’ default or failure
to make the Deposit as provided in paragraph in paragraph 4 above) or they fail to enter into a Merger Agreement within the time provided in this LOI, the
Deposit shall be promptly refunded to SMRS without deduction for any cost or expense of Seller.
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7 . Purchase Rights. Subject to paragraphs 4 and 6 above, and so long as Seller retains the Option and has not otherwise entered into a binding

agreement with the other party in which Seller is currently in negotiations to finance the acquisition of the Base Metal Mine Opportunity, and so long as
SMRS has deposited $250,000 (the “Termination Fee”) into the trust account of SMRS’ legal counsel and SMRS’ legal counsel has provided confirmation to
the Seller of the receipt of such deposit, SMRS shall have the right to enter into the Merger Agreement on terms and conditions as provided for in this LOI for
the period specified in paragraph 4 above (the “Option Period”). This Option Period may be extended by SMRS for one additional 30-day period provided
that (i) SMRS provides Seller with 5 days advance written notice of its intention to extend such Option Period and (ii) SMRS has deposited an additional
$250,000 in the trust account of SMRS’ legal counsel (increasing the Termination Fee to $500,000) and SMRS’ legal counsel has provided confirmation to
Fognani and Seller of the receipt of the additional $250,000 deposit. If for any reason by the end of the Option Period, SMRS has not made the Deposit as
provided in paragraph 4 above then the entire Termination Fee shall be immediately due and payable to Seller and SMRS shall forthwith instruct its legal
counsel to release the Termination Fee funds to Fognani by immediate wire transfer to an account designated by Seller.

 
8. Securities Laws. Each Party acknowledges that they are aware that the securities laws of the United States prohibit any person who has material,

non-public information concerning SMRS or its affiliates with respect to the intentions set forth in this LOI from purchasing or selling securities of SMRS in
reliance upon such information or from communicating such information to any other person under circumstances in which it is reasonably foreseeable that
such person is likely to purchase or sell such securities of SMRS or its affiliated entities in reliance upon such information.
 

9. Information and Access. Each Party will afford, and will cause its independent certified public accountants to afford, each of the other Parties and
their respective accountants, counsel, agents and other authorized representatives, access to its business and affairs including such mining plans, due
diligence materials, accounting books and records and non-privileged and non-confidential information. The foregoing investigations will be subject to the
condition of confidentiality and the Parties, their agents and employees involved in such due diligence investigations will be bound accordingly.

 
10. Publicity. The Parties agree that, except as otherwise required by law or regulation, no press release or other public announcement related to this

LOI or the Transaction contemplated by this LOI will be issued by any of them without the prior written approval of the other Parties.
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11. Contract. This LOI constitutes a binding contract between the Parties hereto and shall form the basis of a definitive Merger Agreement for the
completion of the Transaction.

 
12. Governing Law. This Agreement and the Merger Agreement will be governed by the laws of the State of Nevada, without regard to conflict of

law principles.
 
If the foregoing correctly sets forth our understanding, please sign all copies of this Binding Letter of Intent where indicated below and return at

least one copy to the undersigned.
 
Sincerely,
 
STAR MOUNTAIN RESOURCES, INC.
 
/s/ Mark Osterberg  
  
Mark Osterberg, President & COO  
  
Dated: 6/16/2015  
 
Agreed & Acknowledged by Fognani & Faught, PLLC and effective as of this 31st day of May 2015, at the City of Denver in the State of Colorado.
 
Fognani & Faught, PLLC
 
By: /s/ John Fognani  
 John Fognani, Esq.  
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FORM OF SUBSCRIPTION AGREEMENT FOR OFFERING OF UNITS

 

 
 

SUBSCRIPTION # ________
 

STAR MOUNTAIN RESOURCES, INC.
 

Subscription Agreement
 

SUBSCRIPTION AGREEMENT FOR U.S. RESIDENTS
 

The undersigned “Subscriber”, on the terms and conditions herein set forth, hereby irrevocable submits this subscription agreement (the “Subscription
Agreement”) to STAR MOUNTAIN RESOURCES, INC., a Nevada corporation (the “Company”), in connection with a private offering by the Company (the
“Offering”) to raise additional working capital of up to US$1,000,000 through the sale to accredited investors only of up to 1,000 units of the Company’s
securities at One Thousand Dollars ($1,000.00) per unit; with a minimum offering amount of US$500,000 (500 Units). Each Unit (as defined below) is
comprised of Two Thousand (2,000) shares of common stock of the Company (the “Common Stock”), together with One (1) callable common stock purchase
warrant entitling the bearer thereof to purchase Two Thousand (2,000) shares of common stock of the Company at One Dollar (US$1.00) per share for a period
of three (3) years from the date of acquisition thereof, unless earlier called by the Company in the event the Company’s shares of common stock shall trade at
or above three dollars ($3.00) per share for a period exceeding ten (10) consecutive trading days (the “Warrant”)(the shares of Common Stock together with
the Warrant shall be collectively referred to as the “Unit” or “Units”).
 
1. Subscription for the Purchase of Units.
 
THE UNDERSIGNED hereby subscribes to purchase _____________ Units of the Company’s common stock at $1,000.00 per Unit for a total subscription
of $______________. In this regard, the Investor agrees to forward payment in the amount of $_________________.
 

Please issue a check or wire transfer payable to:
 

LEGAL AND COMPLIANCE, LLC ITF STAR MOUNTAIN RESOURCES, INC.
Memo: Unit Offering Subscription Funds
 

(a) Deliver the check along with the signed Subscription Agreement to:
 

LEGAL AND COMPLIANCE, LLC
330 Clematis Street, Suite 217
West Palm Beach, FL 33401

 
(b) Alternatively, please deliver the funds via wire transfer (as noted below) and mail the signed subscription agreement to the address noted in 1 (a)
above:
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 Wells Fargo Bank, N.A.

 420 Montgomery 
San Francisco, CA 94104

 ABA# 121000248
 For Credit To: Legal & Compliance, LLC IOTA Trust Account
 Account Number

 
Whereas, in connection with its purchase the undersigned represents and warrants to the Company the following: The Company’s private offering

of common stock is being made to “accredited” investors within the meaning of Rule 506 of Regulation D promulgated by the Securities Exchange
Commission under the Securities Act of 1933, as amended (the “Securities Act”).

 
1.2 Offer to Purchase. Subscriber hereby irrevocably offers to purchase the common stock and tenders, herewith, the total price noted above payable

to the order of STAR MOUNTAIN RESOURCES, INC. . Subscriber recognizes and agrees that (i) this subscription is irrevocable and, if Subscriber is a
natural person, shall survive Subscriber’s death, disability or other incapacity, and (ii) the Company has complete discretion to accept or to reject this
Subscription Agreement in its entirety and shall have no liability for any rejection of this Subscription Agreement. This Subscription Agreement shall be
deemed to be accepted by the Company only when it is executed by the Company. However, in the event the Company does not receive accepted
subscriptions for the minimum offering amount of US$500,000 (500 Units), the Company shall return to the Subscriber, the Subscriber’s subscription funds,
without interest.

 
1.3 Effect of Acceptance. Subscriber hereby acknowledges and agrees that on the Company’s acceptance of this Subscription Agreement, it shall

become a binding and fully enforceable agreement between the Company and the Subscriber. As a result, upon acceptance by the Company of this
Subscription Agreement and subject to the Company receiving accepted subscription for the minimum offering amount of US$500,000 (500 Units),
Subscriber will become the record and beneficial holder of the Units (and the common stock represented thereby) and the Company will be entitled to receive
the purchase price of the Units as specified herein. However, in the event the Company does not receive accepted subscriptions for the minimum offering
amount of US$500,000 (500 Units), the Company shall return to the Subscriber, the Subscriber’s subscription funds, without interest.

 
2. Representation as to Investor Status.
 
2.1 Accredited Investor.  In order for the Company to sell the common stock in conformance with state and federal securities laws, the following

information must be obtained regarding Subscriber’s investor status. Please initial each item applicable to you as an investor in the Company.
 
_____ (a) A natural person whose net worth, either individually or jointly with such person’s spouse, at the time of Subscriber’s purchase, exceeds

$1,000,000;
 
_____ (b) A natural person who had an individual income in excess of $200,000, or joint income with that person’s spouse in excess of $300,000, in

each of the two most recent years and reasonably expects to reach the same income level in the current year;
 
_____ (c) A bank as defined in Section 3(a)(2) of the Securities Act, or any savings and loan association or other institution as defined in Section

3(a)(5)(A) of the Securities Act, whether acting in its individual or fiduciary capacity;
 
_____ (d) A broker or dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”);
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_____ (e) An insurance company as defined in section 2(13) of the Exchange Act;
 
_____ (f) An investment company registered under the Investment Company Act of 1940 or a business development company as defined in Section

2(a)(48) of that Act;
 
_____ (g) A Small Business Investment Company licensed by the U.S. Small Business Administration under Section 301(c) or (d) of the Small

Business Investment Act of 1958;
 
_____ (h) A plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state, or its political

subdivisions for the benefit of its employees, if such plan has total assets in excess of $5,000,000;
 
_____ (i) An employee benefit plan within the meaning of the Employee Retirement Income Security Act of 1974, if the investment decision is

made by a plan fiduciary, as defined in Section 3(21) of such act, which is either a bank, savings and loan association, insurance company, or registered
investment adviser, or if the employee benefit plan has total assets in excess of $5,000,000 or, if a self-directed plan, with investment decisions made solely
by persons that are accredited investors;

 
_____ (j) A private business development company as defined in Section 202(a)(22) of the Investment Advisers Act of 1940;
 
_____ (k) An organization described in Section 501(c)(3) of the Internal Revenue Code, or a corporation, business trust or partnership, not formed

for the specific purpose of acquiring Series B Notes and Warrants, with total assets in excess of $5,000,000;
 
_____ (l) A director or executive officer of the Company;
 
_____ (m) A trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring Series B Notes and Warrants, whose

purchase is directed by a sophisticated person who has such knowledge and experience in financial and business matters that such person is capable of
evaluating the merits and risks of investing in the Company;

 
_____ (n) An entity in which all of the equity owners qualify under any of the above subparagraphs.
 
_____ (o) Subscriber does not qualify under any of the investor categories set forth in (a) through (l) above.
 
2.2 Net Worth. The term “net worth” means the excess of total assets over total liabilities (including personal and real property, but excluding the

estimated fair market value of a person's primary home).
 
2.3 Income. In determining individual “income,” Subscriber should add to Subscriber’s individual taxable adjusted gross income (exclusive of any

spousal income) any amounts attributable to tax exempt income received, losses claimed as a limited partner in any limited partnership, deductions claimed
for depletion, contributions to an IRA or Keogh retirement plan, alimony payments, and any amount by which income from long-term capital gains has been
reduced in arriving at adjusted gross income.

 
2.4 Type of Subscriber. Indicate the form of entity of Subscriber:
 

 [  ] Individual [  ] Limited Partnership  
 [  ] Corporation [  ] General Partnership  
 [  ] Revocable Trust   
 [  ] Other Type of Trust (indicate type):   
 [  ] Other (indicate form of organization):   

 
(a) If Subscriber is not an individual, indicate the approximate date Subscriber entity was formed: _____________________.
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(b) If Subscriber is not an individual, initial the line below which correctly describes the application of the following statement to Subscriber’s
situation: Subscriber (i) was not organized or reorganized for the specific purpose of acquiring the shares of common stock of the Company and (ii) has made
investments prior to the date hereof, and each beneficial owner thereof has and will share in the investment in proportion to his or her ownership interest in
Subscriber.

 
____________        True
 
____________        False
 

If the “False” box is checked, each person participating in the entity will be required to fill out a Subscription Agreement.
 

2.5 Other Representations and Warranties of Subscriber. Subscriber hereby represents and warrants to the Company as follows:
 

(a) The Units (and the shares of common stock and common stock purchase warrants represented thereby) are being acquired for Subscriber’s
own account for investment, with no intention by Subscriber to distribute or sell any portion thereof within the meaning of the Securities Act, and will not be
transferred by Subscriber in violation of the Securities Act or the then applicable rules or regulations thereunder. No one other than Subscriber has any
interest in or any right to acquire the Units. Subscriber understands and acknowledges that the Company will have no obligation to recognize the ownership,
beneficial or otherwise, of the shares of common stock by anyone but Subscriber.

 
(b) Subscriber’s financial condition is such that Subscriber is able to bear the risk of holding the Units that Subscriber may acquire pursuant to

this Agreement, for an indefinite period of time, and the risk of loss of Subscriber’s entire investment in the Company.
 

(c) Subscriber has received, has read and understood and is familiar with this Subscription Agreement, the Units and the common stock and the
common stock purchase warrants.

 
(d) Subscriber has been furnished with all documents and materials relating to the business, finances and operations of the Company and its

subsidiaries and information that Subscriber requested and deemed material to making an informed investment decision regarding its purchase of the Units.
Subscriber has been afforded the opportunity to review such documents and materials and the information contained therein. Subscriber has been afforded the
opportunity to ask questions of the Company and its management. Subscriber understands that such discussions, as well as any written information provided
by the Company, were intended to describe the aspects of the Company’s and its subsidiaries’ business and prospects which the Company believes to be
material, but were not necessarily a thorough or exhaustive description, and except as expressly set forth in this Subscription Agreement, the Company makes
no representation or warranty with respect to the completeness of such information and makes no representation or warranty of any kind with respect to any
information provided by any entity other than the Company. Some of such information may include projections as to the future performance of the Company
and its subsidiaries, which projections may not be realized, may be based on assumptions which may not be correct and may be subject to numerous factors
beyond the Company’s and its subsidiaries’ control. Additionally, Subscriber understands and represents that he is purchasing the Units notwithstanding the
fact that the Company and its subsidiaries, if any, may disclose in the future certain material information that the Subscriber has not received, including the
financial results of the Company and its subsidiaries for their current fiscal quarters. Neither such inquiries nor any other due diligence investigations
conducted by such Subscriber shall modify, amend or affect such Subscriber’s right to rely on the Company’s representations and warranties, if any,
contained in this Subscription Agreement. Subscriber has sought such accounting, legal and tax advice as it has considered necessary to make an informed
investment decision with respect to its investment in the common stock.
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(e) No representations or warranties have been made to Subscriber by the Company, or any representative of the Company, or any securities
broker/dealer, other than as set forth in this Subscription Agreement.

 
(f) Subscriber has investigated the acquisition of the Units to the extent Subscriber deemed necessary or desirable and the Company has

provided Subscriber with any reasonable assistance Subscriber has requested in connection therewith.
 
(g) Subscriber, either personally, or together with his advisors (other than any securities broker/dealers who may receive compensation from the

sale of any of the Units), has such knowledge and experience in financial and business matters that Subscriber is capable of evaluating the merits and risks of
purchasing the Units and of making an informed investment decision with respect thereto.

 
(h) Subscriber is aware that Subscriber’s rights to transfer the Units (or the common stock thereby represented) is restricted by the Securities Act

and applicable state securities laws, and Subscriber will not offer for sale, sell or otherwise transfer the Units (or the underlying common stock and purchase
warrants) without registration under the Securities Act and qualification under the securities laws of all applicable states, unless such sale would be exempt
therefrom.

 
(i) Subscriber understands and agrees that the Units (or the underlying common stock or common stock purchase warrants) it acquires have not

been registered under the Securities Act or any state securities act in reliance on exemptions therefrom and that the Company has no obligation to register
any of the Units (and underlying common stock represented thereby) offered by the Company as set forth in the Memorandum. Subscriber further
acknowledges that Subscriber is purchasing the Units after having been provided with the Memorandum.

 
(j) The Subscriber has had an opportunity to ask questions of, and receive answers from, representatives of the Company concerning the terms

and conditions of this investment and all such questions have been answered to the full satisfaction of the undersigned. Subscriber understands that no
person other than the Company has been authorized to make any representation and if made, such representation may not be relied on unless it is made in
writing and signed by the Company. The Company has not, however, rendered any investment advice to the undersigned with respect to the suitability

  
(k) Subscriber understands that the certificates or other instruments representing the Units, as well as the common stock issuable thereby shall

bear a restrictive legend in substantially the following form (and a stop transfer order may be placed against transfer of such stock certificates):
 

THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR OTHERWISE
DISPOSED OF EXCEPT PURSUANT TO ANY EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR PURSUANT TO AN EXEMPTION FROM REGISTRATION THEREUNDER AND UNDER APPLICABLE STATE LAW, THE
AVAILABILITY OF WHICH MUST BE ESTABLISHED TO THE SATISFACTION OF THE COMPANY.

 
(l) Subscriber also acknowledges and agrees to the following:

 
(i) An investment in the Units is highly speculative and involves a high degree of risk of loss of the entire investment in the Company; and

 
(ii) There is no assurance that a public market for the Securities will be available and that, as a result, Subscriber may not be able to

liquidate Subscriber’s investment in the Securities should a need arise to do so.
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(m) Subscriber is not dependent for liquidity on any of the amounts Subscriber is investing in the Units.
 

(n) Subscriber’s address set forth below is his or her correct residence address.
 

(o) Subscriber has full power and authority to make the representations referred to herein, to purchase the Units and to execute and deliver this
Subscription Agreement.

 
(p) Subscriber understands that the foregoing representations and warranties are to be relied upon by the Company as a basis for the exemptions

from registration and qualification of the sale of the Units under the federal and state securities laws and for other purposes.
 

The foregoing representations and warranties are true and accurate as of the date hereof and shall survive such date. If any of the above representations and
warranties shall cease to be true and accurate prior to the acceptance of this Subscription Agreement, Subscriber shall give prompt notice of such fact to the
Company by telegram, or facsimile or e-mail, specifying which representations and warranties are not true and accurate and the reasons therefor.
 
3. Indemnification. Subscriber acknowledges that Subscriber understands the meaning and legal consequences of the representations and warranties made by
Subscriber herein, and that the Company is relying on such representations and warranties in making the determination to accept or reject this Subscription
Agreement. Subscriber hereby agrees to indemnify and hold harmless the Company and each employee and agent thereof from and against any and all losses,
damages or liabilities due to or arising out of a breach of any representation or warranty of Subscriber contained in this Subscription Agreement.
 
4. Transferability. Subscriber agrees not to transfer or assign this Subscription Agreement, or any interest herein, and further agrees that the assignment and
transferability of the Units acquired pursuant hereto shall be made only in accordance with applicable federal and state securities laws.
 
5. Termination of Agreement; Return of Funds; Minimum Offering Amount.  In the event that, for any reason, this Subscription Agreement is rejected in its
entirety by the Company, this Subscription Agreement shall be null and void and of no further force and effect, and no party shall have any rights against any
other party hereunder. In the event that the Company rejects this Subscription Agreement, the Company shall promptly return or cause to be returned to
Subscriber any money tendered hereunder without interest or deduction.
 

Funds from accepted subscriptions shall be held in an escrow account with Legal & Compliance, LLC, 330 Clematis Street, Suite 217, West Palm
Beach, FL 33401 until the minimum offering amount of US$500,000 (500 Units) has been raised, at which time the Company then can access the
subscription proceeds. Funds from accepted subscriptions received after the minimum offering amount has been raised shall be immediately available to us
for use in connection with our operations. In the event the Company does not receive accepted subscriptions for the minimum offering amount of
US$500,000 (500 Units), the Company shall return to the Subscriber, the Subscriber’s subscription funds, without interest.
 
6. Notices. All notices or other communications given or made hereunder shall be in writing and shall be delivered or mailed by registered or certified mail,
return receipt requested, postage prepaid, or delivered by, facsimile or e-mail to Subscriber at the address set forth below and to the Company at the address
set forth on the first page of this Agreement, or at such other place as the Company may designate by written notice to Subscriber.
 
7. Amendments. Neither this Subscription Agreement nor any term hereof may be changed, waived, discharged or terminated except in a writing signed by
Subscriber and the Company.
 
8. Governing Law. This Subscription Agreement and all amendments hereto shall be governed by and construed in accordance with the laws of the State of
Nevada.
 
9. Headings. The headings in this Subscription Agreement are for convenience of reference, and shall not by themselves determine the meaning of this
Subscription Agreement or of any part hereof.
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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INDIVIDUALS
 

In witness whereof, the parties hereto have executed this Agreement as of the dates set forth below.
 
Dated: _____________, 201__

 
 Signature(s):   
    
    
    
 Name (Please Print):   
    
 Residence Address:   
    
    
    
 Phone Number:  (______) _______-_________________
    
 Cellular Number:  (______) _______-_________________
    
 Social Security Number:  
   
 Email address:  ________________@__________________________

 
 

 ACCEPTANCE
  
 STAR MOUNTAIN RESOURCES, INC.
 a Nevada corporation

 
Date: _____________, 201__
 
 By:
  Joseph Marchal, Chairman & CEO
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CORPORATIONS, PARTNERSHIPS, TRUSTS OR OTHER ENTITIES
 

In witness whereof, the parties hereto have executed this Agreement as of the dates set forth below.
 
Dated: _____________, 201__
 
 Name of Purchaser (Please Print):   
    
 By:  
    
 Name (Please Print):   
    
 Title   
    
 Address:   
    
    
    
 Phone Number:  (______) _______-___________
    
 Cellular Number:  (______) _______-___________
    
 Taxpayer ID Number:   
    
 Email address:  ________________@__________________________

 
 ACCEPTANCE
  
 STAR MOUNTAIN RESOURCES, INC.
 a Nevada corporation
   
Date: _____________, 201__   
   
 By:  
  Joseph Marchal, Chairman & CEO
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INVESTMENT LETTER
 
STAR MOUNTAIN RESOURCES, INC.
605 W. Knox Rd.
Suite 202
Tempe, AZ 85284
 

Re: Subscription Agreement for Star Mountain Resources, Inc. (the “Company”) Units
 
Dear Sirs:
 

I hereby certify and warrant that I am acquiring __________ Units of STAR MOUNTAIN RESOURCES, INC. for an aggregate purchase price of
$_________________ of Units for my own account and for investment purposes. I represent and warrant that I am able to bear the economic risks of this
investment and that I do not have any reason to anticipate any change in my circumstances, financial or otherwise, nor any other particular occasion or event
which should cause me to sell or distribute, or necessitate or require my sale or distribution of said Units. No one other than me has any beneficial interest in
said Units.
 

I agree that I will in no event sell or distribute any of said Units unless in the opinion of the Company’s counsel such common stock may be legally
sold following registration under the Securities Act of 1933, as amended.
 

I am fully aware that said Units are being offered and sold by the Company in reliance on the exemption provided for by Rule 506 of Regulation D
and/or Section 4(a)(2) of the Securities Act of 1933, as amended, which exempts the sale of Units by an issuer where no public offering is involved, and on
my certification and warranties herein and the truth and accuracy of said statement.
 

I acknowledge by my execution that I have been given access to your books, records and properties, and have had the opportunity to inspect, to my
full and complete satisfaction prior to the purchase of the Units, and that I have been informed as to the Company’s intended use of the funds shall cover
certain accounting and legal expenses. I represent and warrant that because of my experience in business and investments, I am competent to make an
informed investment decision with respect thereto on the basis of my inspection of the Company’s records and my questioning of its officers.
 
 I further certify that my domicile is located at the following address:  
   
 
 
 Very truly yours,

 
 Investor Signature
   
 Date:
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Exhibit 10.3

 
[FORM OF WARRANT]

 
NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES INTO WHICH
THESE SECURITIES ARE EXERCISABLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN
THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144 OR
RULE 144A UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A
BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.
 

STAR MOUNTAIN RESOURCES, INC.
 

CALLABLE WARRANT TO PURCHASE COMMON STOCK
 

Warrant No.: [●]
Number of Shares of Common Stock: [●]
Date of Issuance: _____________________ (“Issuance Date”)
 

FOR VALUE RECEIVED, STAR MOUNTAIN RESOURCES, INC., a Nevada corporation (the “Company”), promises to issue in the name of, and sell
and deliver to ____________________ (the “Holder”) a certificate or certificates for an aggregate of ______________ shares (the “Warrant Shares”) of the
Company’s common stock, par value $0.001 per share (the “Common Stock”), upon exercise of this Warrant (the “Warrant”) payment by the Holder of $1.00
per Warrant Share (the “Exercise Price”), with the Exercise Price being subject to adjustment in the circumstances set forth below.
 
1. Exercise of Warrant; Call for Redemption by Company
 

A . Exercise Period. The Holder may exercise this Warrant, in whole or in part (but not as to fractional shares), at any time and from time to time
commencing on the Issuance Date and ending, subject to an earlier call for redemption by the Company as hereinafter set forth, at 5:30 p.m., Pacific Time,
three (3) years thereafter (the “Exercise Period”).
 

B . Call for Redemption by Company. Commencing at any time after the Issuance Date of this Warrant, if (i) the average closing bid price of the
Company’s common stock as quoted on the OTC Markets (or such other national securities exchange on which the Company’s common stock is then listed
or quoted for trading) for any 10 consecutive trading days exceeds three dollars ($3.00) (a “Trigger Period”), the Company shall have the right, upon 90 days’
notice to the Holder given not later than ten (10) Trading Days after the conclusion of any such Trigger Period (the “Redemption Notice”), to redeem all of
the then outstanding Warrants at a price of $.001 per Warrant (the “Redemption Price”), on the date set forth in the Redemption Notice, but in no event earlier
than 30 days following the date of the receipt by the Holder of the Redemption Notice (the “Redemption Date”). The Holder may exercise this Warrant at any
time prior to the Redemption Date. Any portion of this Warrant not exercised by 5:30 p.m. (Pacific time) on the Redemption Date shall no longer be
exercisable and shall be returned to the Company (and, if not so returned, shall automatically be deemed canceled), and the Company, upon its receipt of the
unexercised portion of this Warrant, shall issue therefore in full and complete satisfaction of its obligations under such remaining portion of this Warrant to
the Holder an amount equal to the number of shares of Common Stock then issuable hereunder multiplied by the Redemption Price. The Redemption Price
shall be mailed to such Holder at its address of record, and the Warrant shall be canceled.
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C. Exercise Procedure.
 

i. This Warrant will be deemed to have been exercised at such time as the Company has received all of the following items (the “Exercise Date”):
 

a. a completed Exercise Agreement, in the form attached hereto as Exhibit 1, executed by the Holder (the “Purchaser”); and
 

b. a certified check or other manner of payment acceptable to the Company in an amount equal to the sum of the product of the Exercise Price
multiplied by the number of shares of Common Stock being purchased upon such exercise.
 

ii. Certificates for the shares of Common Stock purchased upon exercise of this Warrant will be delivered by the Company to the Purchaser within
twenty (20) business days after the Exercise Date. Unless this Warrant has expired or all of the purchase rights represented hereby have been exercised, the
Company will prepare a new Warrant representing the rights formerly represented by this Warrant that have not expired or been exercised. The Company will,
within such twenty (20) day period, deliver such new Warrant to the Holder at the address set forth in this Warrant.
 

iii. The shares of Common Stock issuable upon the exercise of this Warrant will be deemed to have been transferred to the Purchaser on the Exercise
Date, and the Purchaser will be deemed for all purposes to have become the record holder of such Common Stock on the Exercise Date.
 

iv. The issuance of certificates for shares of Common Stock upon the exercise of this Warrant will be made without charge to the Purchaser for any
issuance tax in respect thereof or any other cost incurred by the Company in connection with such exercise and related transfer of the shares; provided,
however, that the Company shall not be required to pay any tax that may be payable in respect of any transfer involved in the issuance and delivery of any
certificate or instrument in a name other than that of the Holder of this Warrant, and that the Company shall not be required to issue or deliver any such
certificate or instrument unless and until the person or persons requiring the issue thereof shall have paid to the Company the amount of such tax or shall
have established to the satisfaction of the Company that such tax has been paid.
 

v. Unless the underlying shares of Common Stock are registered, sales of the securities may only be made pursuant to Rule 144 under the Securities
Act of 1933 (the “Act”) at such time as the Company as well as the Holder is able to effect sales of the Warrant (including the shares of Common Stock
underlying the Warrant pursuant to Rule 144 or other applicable exemption).
 
The Holder shall have the right to exercise all or apportion of this Warrant as follows:
 

a. The completion of any required registration or other qualification of such shares under any federal or state law o under the rulings or
regulations of the Securities and Exchange Commission or any other government regulatory body which is necessary;

 
b. The obtaining of any approval or other clearance from any federal or state government agency which is necessary;
 
c. The obtaining from the registered owner of the Warrant, as required in the sole judgment of the Company, a representation in writing that the

owner is acquiring such Common Shares for the owner’s own account for investment and not with a view to, or for sale in connection with, the distribution of
any part thereof, if the Warrants and the related shares have not been registered under the Act; and
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d. The placing on the certificate, as required in the sole judgment of the Company, of an appropriate legend and the issuance of stop transfer

instructions in connection with this Warrant and the underlying shares of Common Stock to the following effect:
 

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 OR
THE LAWS OF ANY STATE AND HAVE BEEN ISSUED PURSUANT TO AN EXEMPTION FROM REGISTRATION PERTAINING TO SUCH
SECURITIES AND PURSUANT TO A REPRESENTATION BY THE SECURITY HOLDER NAMED HEREON THAT SAID SECURITIES HAVE
BEEN ACQUIRED FRO PURPOSES OF INVESTMENT AND MAY NOT BE OFFERED, SOLD, TRANSFERRED, PLEDGED, OR
HYPOTHECATED IN THE ABSENCE OF REGISTRATION. FURTHERMORE, NO OFFER, SALE, TRANSFER, PLEDGE, HYPOTHECATION
IS TO TAKE PLACE WITHOUT THE PRIOR WRITTEN APPROVAL OF COUNSEL OR THE ISSUER BEING AFFIXED TO THIS
CERTIFICATE. THE TRANSFER AGENT HAS BEEN INSTRUCTED TO EXECUTE TRANSFER OF THIS CERTIFICATE ONLY IN
ACCORDANCE WITH THE ABOVE INSTRUCTIONS.”

 
D. Fractional Shares. The Company shall not be required to issue fractions of shares of Common Stock on the exercise of this Warrant. The Company

shall not be obligated to issue any fractional share interests or fractional Warrant interests upon the exercise of this Warrant, nor shall it be obligated to issue
scrip or pay cash in lieu of fractional interests, provided, however, that if a holder exercises all the Warrants held of record by such holder, the Company shall
at its option (i) eliminate the fractional interests by rounding any fraction up to the nearest whole number of shares or (ii) within 30 days after the Exercise
Date, deliver to the Purchaser a check payable to the Purchaser, in lieu of such fractional share, in an amount equal to the value of such fractional share as
determined by the closing price of the Company’s Common Stock as reported on the principal exchange on which the Company’s Common Stock is then
traded, as of the close of business on the Exercise Date.

 
2. Effect of Reorganization, Reclassification, Consolidation, Merger or Sale
 

A. Recapitalization or Reclassification of Common Stock. In case the Company shall at any time prior to the Exercise of this Warrant, or the expiration of
the Exercise Period, whichever first occurs, effect a recapitalization or reclassification of such character that its Common Stock shall be changed into or
become exchangeable for a larger or smaller number of shares, then, upon the effective date thereof, the number of shares of Common Stock that the Holder of
this Warrant shall be entitled to purchase upon exercise hereof shall be increased or decreased, as the case may be, in direct proportion to the increase or
decrease in such number of shares of Common Stock by reason of such recapitalization or reclassification, and the Exercise Price of such recapitalized or
reclassified Common Stock shall, in the case of an increase in the number of shares, be proportionately decreased and, in the case of a decrease in the number
of shares, be proportionately increased.
 

B. Consolidation, Merger or Sale. In case the Company shall at any time prior to the exercise of this Warrant, or the expiration of the Exercise Period,
whichever first occurs, consolidate or merge with any other corporation (unless the Company shall be the surviving entity) or transfer all or substantially all
of its assets to any other corporation preparatory to a dissolution, then the Company shall, as a condition precedent to such transaction, cause effective
provision to be made so that the Holder of this Warrant, upon the exercise thereof after the effective date of such transaction, shall be entitled to receive the
kind and amount of shares, evidences of indebtedness, and/or other property receivable on such transaction by a holder of the number of shares of Common
Stock as to which the Warrant was exercisable immediately prior to such transaction (without giving effect to any restriction upon such exercise); and, in any
such case, appropriate provision shall be made with respect to the rights and interests of the Holder hereof to the effect that the provisions of this Warrant
shall thereafter be applicable (as nearly as may be practicable) with respect to any shares, evidences of indebtedness, or other securities or assets thereafter
deliverable upon exercise of this Warrant.
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C . Notice of Adjustment. Whenever the number of shares of Common Stock purchasable upon exercise of this Warrant shall be adjusted as provided
herein, the Company shall file with its corporate records a certificate of its Chief Financial Officer setting forth the computation and the adjusted number of
shares of Common Stock purchasable hereunder resulting from such adjustments, and a copy of such certificate shall be mailed to the Holder. Any such
certificate or letter shall be conclusive evidence as to the correctness of the adjustment or adjustments referred to therein and shall be available for inspection
by the holders of the Warrants on any day during normal business hours.
 
3. Reservation of Common Stock. The Company will at all time reserve and keep available such number of shares of Common Stock as will be sufficient to
permit the exercise in full of this Warrant. Upon exercise of this Warrant pursuant to its terms, the Holder will acquire fully paid and non-assessable ownership
rights of the Common Stock, free and clear of any liens, claims or encumbrances except as otherwise provided herein.

 
4. No Shareholder Rights or Obligations. This Warrant will not entitle the Holder hereof to any voting rights or other rights as a shareholder of the Company.
Until the shares of Common Stock issuable upon the exercise of this Warrant are recorded as issued on the books and records of the Company’s transfer agent,
the Holder shall not be entitled to any voting rights or other rights as a shareholder; provided, however, the Company uses its best efforts to ensure that, upon
receipt of the Exercise Agreement and payment of the Exercise Price, the appropriate documentation necessary to effectuate the exercise of the Warrant and
the issuance of the Common Stock is accomplished as expeditiously as possible. No provision of this Warrant, in the absence of affirmative action by the
Holder to purchase Common Stock, and no enumeration in this Warrant of the rights or privileges of the Holder, will give rise to any obligation of such
Holder for the Exercise Price or as a stockholder of the Company.
 
5. Transferability. Subject to the terms hereof, this Warrant and all rights hereunder are transferable, in whole or in part, upon surrender of this Warrant with a
properly executed Assignment in the form of Exhibit 2 hereto at the principal offices of the Company. This Warrant and the underlying shares of Common
Stock may not be offered, sold or transferred except in compliance with the Act, and any applicable state securities laws, and then only against receipt of an
agreement of the person to whom such offer or sale or transfer is made to comply with the provisions of this Warrant with respect to any resale or other
disposition of such securities; provided that no such agreement shall be required from any person purchasing this Warrant or the underlying shares of
Common Stock pursuant to a registration statement effective under the Act. The Holder of this Warrant agrees that, prior to the disposition of any security
purchased on the exercise hereof other than pursuant to a registration statement then effective under the Act, or any similar statute then in effect, the Holder
shall give written notice to the Company, expressing his intention as to such disposition. Upon receiving such notice, the Company shall present a copy
thereof to its securities counsel. If, in the sole opinion of such counsel, which such opinion shall not be unreasonably withheld, the proposed disposition does
not require registration of such security under the Act, or any similar statute then in effect, the Company shall, as promptly as practicable, notify the Holder of
such opinion, whereupon the Holder shall be entitled to dispose of such security in accordance with the terms of the notice delivered by the Holder to the
Company.
 
6. Piggyback Registration Rights. The Holder shall have the registration rights as set forth in Exhibit 3.

 
7. Miscellaneous
 

A. Notices. Any notices, requests or consents hereunder shall be deemed given, and any instruments delivered, two days after they have been mailed by
first class mail, postage prepaid, or upon receipt if delivered personally or by facsimile transmission, as follows:
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 If to the Company: STAR MOUNTAIN RESOURCES, INC.  
  605 W. Knox Road, Suite 202  
  Tempe, Arizona 85284  
    
 If to the Holder   
    
    
    

 
except that any of the foregoing may from time to time by written notice to the other designate another address which shall thereupon become its effective
address for the purposes of this paragraph.
 

B. Entire Agreement. This Warrant, including the exhibits and documents referred to herein which are a part hereof, contain the entire understanding of
the parties hereto with respect to the subject matter and may be amended only by a written instrument executed by the parties hereto or their successors or
assigns. Any paragraph headings contained in this Warrant are for reference purposes only and shall not affect in any way the meaning or interpretation of
this Warrant.
 

C. Governing Law. This Warrant is governed by, interpreted under and construed in all respects in accordance with the substantive laws of the State of
Nevada, without regard to the conflicts of law provision thereof, and irrespective of the place of domicile or resident of the party. In the event of a controversy
arising out of the interpretation, construction, performance or breach of this Warrant, the parties hereby agree and consent to the jurisdiction and venue of the
Courts of the State of Nevada, or the United States District Court for Nevada; and further agree and consent that personal service of process in any such action
or preceding outside the State of Nevada shall be tantamount to service in person in Nevada.
 

IN WITNESS WHEREOF, this Warrant has been duly executed and the corporate seal affixed hereto, all as of the day and year first above written.
 
Holder:  Star Mountain Resources, Inc.
    
      
  By  
(sign name)    
  Name:  
    
(print name)  Title:  
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EXHIBIT 1
 

Exercise Agreement
 
To: Dated:
 

The undersigned record Holder, pursuant to the provisions set forth in the within Warrant, hereby subscribed for and purchases
______________________________________ shares of Common Stock covered by such Warrant and hereby makes full cash payment of
$______________________________________ for such shares at the Exercise Price provided by such Warrant.
 
  
 (Signature)
 
 (Print or type name)
 
 (Address)
 
 
 
 

NOTICE: The signature of this Exercise Agreement must correspond with the name as written upon the face of the within Warrant, or upon the
Assignment thereof, if applicable, in every particular, without alteration, enlargement or any change whatsoever.
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EXHIBIT 2
 

Assignment
 

FOR VALUE RECEIVED, ______________________________________, the undersigned Holder hereby sell, assigns, and transfer all of the
rights of the undersigned under the within Warrant with respect to the number of shares of Common Stock issuable upon the exercise of such Warrant set forth
below, unto the Assignee identified below, and does hereby irrevocable constitute and appoint ______________________________________ to effect
such transfer of rights on the books of the Company, with full power of substitution:
 
    Number of Shares
Name of Assignee  Address of Assignee  of Common Stock
 
Dated:    
    
   (Signature of Holder)
    
   (Print or type name)

 
NOTICE: The signature of this Exercise Agreement must correspond with the name as written upon the face of the within Warrant, or upon the

Assignment thereof, if applicable, in every particular, without alteration, enlargement or any change whatsoever.
 

Consent of Assignee
 

I HEREBY CONSENT to abide by the terms and conditions of the within Warrant.
 
Dated:    
    

   (Signature of Assignee)
    
   (Print or type name)
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EXHIBIT 3
 

REGISTRATION RIGHTS
 

The shares of the STAR MOUNTAIN RESOURCES, INC., a Nevada corporation’s Common Stock purchased upon exercise of the Warrants will be
deemed “Registrable Securities” subject to the provisions of this Exhibit 3. All capitalized terms used but not defined in this Exhibit 3 shall have the
meanings ascribed to such terms in the Callable Warrant to Purchase Common Stock to which this Exhibit is attached.

 
1. Piggy-Back Registration.
 

1.1 Piggy-Back Rights. If at any time on or after the Issuance Date the Company proposes to file any Registration Statement under the Securities
Act of 1933, as amended (the “1933 Act”) (a “Registration Statement”) with respect to any offering of equity securities, or securities or other obligations
exercisable or exchangeable for, or convertible into, equity securities, by the Company for its own account or for shareholders of the Company for their
account (or by the Company and by shareholders of the Company), other than a Registration Statement (i) filed in connection with any employee stock
option or other benefit plan, (ii) for a dividend reinvestment plan or (iii) in connection with a merger or acquisition, then the Company shall (x) give written
notice of such proposed filing to the holders of Registrable Securities appearing on the books and records of the Company as such a holder as soon as
practicable but in no event less than ten (10) days before the anticipated filing date of the Registration Statement, which notice shall describe the amount and
type of securities to be included in such Registration Statement, the intended method(s) of distribution, and the name of the proposed managing underwriter
or underwriters, if any, of the offering, and (y) offer to the holders of Registrable Securities in such notice the opportunity to register the sale of such number
of Registrable Securities as such holders may request in writing within five (5) days following receipt of such notice (a “Piggy-Back Registration”). The
Company shall cause such Registrable Securities to be included in such registration and shall cause the managing underwriter or underwriters of a proposed
underwritten offering to permit the Registrable Securities requested to be included in a Piggy-Back Registration on the same terms and conditions as any
similar securities of the Company and to permit the sale or other disposition of such Registrable Securities in accordance with the intended method(s) of
distribution thereof. All holders of Registrable Securities proposing to distribute their securities through a Piggy-Back Registration that involves an
underwriter or underwriters shall enter into an underwriting agreement in customary form with the underwriter or underwriters selected for such Piggy-Back
Registration.

 
1.2 Withdrawal. Any holder of Registrable Securities may elect to withdraw such holder’s request for inclusion of Registrable Securities in any

Piggy-Back Registration by giving written notice to the Company of such request to withdraw prior to the effectiveness of the Registration Statement. The
Company (whether on its own determination or as the result of a withdrawal by persons making a demand pursuant to written contractual obligations) may
withdraw a Registration Statement at any time prior to the effectiveness of such Registration Statement. Notwithstanding any such withdrawal, the Company
shall pay all expenses incurred by the holders of Registrable Securities in connection with such Piggy-Back Registration as provided in Section 1.5 below.

 
1.3 The Company shall notify the holders of Registrable Securities at any time when a prospectus relating to such holder’s Registrable

Securities is required to be delivered under the 1933 Act, upon discovery that, or upon the happening of any event as a result of which, the prospectus
included in such Registration Statement, as then in effect, includes an untrue statement of a material fact or omits to state any material fact required to be
stated therein or necessary to make the statements therein not misleading in light of the circumstances then existing. At the request of such holder, the
Company shall also prepare, file and furnish to such holder a reasonable number of copies of a supplement to or an amendment of such prospectus as may be
necessary so that, as thereafter delivered to the purchasers of the Registrable Securities, such prospectus shall not include an untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances then
existing. The holders of Registrable Securities shall not offer or sell any Registrable Securities covered by the Registration Statement after receipt of such
notification until the receipt of such supplement or amendment.

 
8

Source: Star Mountain Resources, Inc., 8-K, June 17, 2015 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



 
 
1.4 The Company may request a holder of Registrable Securities to furnish the Company such information with respect to such holder and such

holder’s proposed distribution of the Registrable Securities pursuant to the Registration Statement as the Company may from time to time reasonably request
in writing or as shall be required by law or by the SEC in connection therewith, and such holders shall furnish the Company with such information.

 
1.5 All fees and expenses incident to the performance of or compliance with this Exhibit A by the Company shall be borne by the Company

whether or not any Registrable Securities are sold pursuant to a Registration Statement. The fees and expenses referred to in the foregoing sentence shall
include, without limitation, (i) all registration and filing fees (including, without limitation, fees and expenses of the Company’s counsel and independent
registered public accountants) (A) with respect to filings made with the SEC, (B) with respect to filings required to be made with any trading market on which
the Common Stock is then listed for trading, (C) in compliance with applicable state securities or Blue Sky laws reasonably agreed to by the Company in
writing (including, without limitation, fees and disbursements of counsel for the Company in connection with Blue Sky qualifications or exemptions of the
Registrable Securities) and (D) with respect to any filing that may be required to be made by any broker through which a holder of Registrable Securities
intends to make sales of Registrable Securities with the FINRA, (ii) printing expenses, (iii) messenger, telephone and delivery expenses, (iv) fees and
disbursements of counsel for the Company, (v) 1933 Act liability insurance, if the Company so desires such insurance, and (vi) fees and expenses of all other
persons or entities retained by the Company in connection with the consummation of the transactions contemplated by this Exhibit B. In addition, the
Company shall be responsible for all of its internal expenses incurred in connection with the consummation of the transactions contemplated by this
Agreement (including, without limitation, all salaries and expenses of its officers and employees performing legal or accounting duties), the expense of any
annual audit and the fees and expenses incurred in connection with the listing of the Registrable Securities on any securities exchange as required hereunder.
In no event shall the Company be responsible for any broker or similar commissions of any holder of Registrable Securities.

 
1.6 The Company and its successors and assigns shall indemnify and hold harmless the Buyer, each holder of Registrable Securities, the officers,

directors, members, partners, agents and employees (and any other individuals or entities with a functionally equivalent role of a person holding such titles,
notwithstanding a lack of such title or any other title) of each of them, each individual or entity who controls the Buyer or any such holder of Registrable
Securities (within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act) and the officers, directors, members, stockholders, partners,
agents and employees (and any other individuals or entities with a functionally equivalent role of a person holding such titles, notwithstanding a lack of
such title or any other title) of each such controlling individual or entity (each, an “Indemnified Party”), to the fullest extent permitted by applicable law,
from and against any and all losses, claims, damages, liabilities, costs (including, without limitation, reasonable attorneys’ fees) and expenses (collectively,
“Losses”), as incurred, arising out of or relating to (1) any untrue or alleged untrue statement of a material fact contained in a Registration Statement, any
related prospectus or any form of prospectus or in any amendment or supplement thereto or in any preliminary prospectus, or arising out of or relating to any
omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein (in the case of any such prospectus or
supplement thereto, in light of the circumstances under which they were made) not misleading or (2) any violation or alleged violation by the Company of
the 1933 Act, the 1934 Act or any state securities law, or any rule or regulation thereunder, in connection with the performance of its obligations under this
Exhibit A, except to the extent, but only to the extent, that (i) such untrue statements or omissions are based upon information regarding the Buyer or such
holder of Registrable Securities furnished to the Company by such party for use therein. The Company shall notify the Buyer and each holder of Registrable
Securities promptly of the institution, threat or assertion of any proceeding arising from or in connection with the transactions contemplated by this Exhibit
A of which the Company is aware.
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1.7 If the indemnification under Section 1.6 is unavailable to an Indemnified Party or insufficient to hold an Indemnified Party harmless for any
Losses, then the Company shall contribute to the amount paid or payable by such Indemnified Party, in such proportion as is appropriate to reflect the
relative fault of the Company and Indemnified Party in connection with the actions, statements or omissions that resulted in such Losses as well as any other
relevant equitable considerations. The relative fault of the Company and Indemnified Party shall be determined by reference to, among other things, whether
any action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission of a material fact, has been taken
or made by, or relates to information supplied by, the Company or the Indemnified Party, and the parties’ relative intent, knowledge, access to information
and opportunity to correct or prevent such action, statement or omission. The amount paid or payable by a party as a result of any Losses shall be deemed to
include any reasonable attorneys’ or other fees or expenses incurred by such party in connection with any proceeding to the extent such party would have
been indemnified for such fees or expenses if the indemnification provided for in Section 1.6 was available to such party in accordance with its terms. It is
agreed that it would not be just and equitable if contribution pursuant to this Section 1.7 were determined by pro rata allocation or by any other method of
allocation that does not take into account the equitable considerations referred to in the immediately preceding sentence. Notwithstanding the provisions of
this Section 1.7, any holder of Registrable Securities shall not be required to contribute, in the aggregate, any amount in excess of the amount by which the
net proceeds actually received by such party from the sale of all of their Registrable Securities pursuant to such Registration Statement or related prospectus
exceeds the amount of any damages that such party has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or
alleged omission.

 
[End of Exhibit 3]
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Exhibit 10.4

 
FORM OF REGISTRATION RIGHTS AGREEMENT

 
THIS REGISTRATION RIGHTS AGREEMENT (the “Agreement”) is made effective as of June ___, 2015 by and between STAR MOUNTAIN

RESOURCES, INC., a Nevada corporation (the “Company”), and ________________ (the “Subscriber”). The Company and Subscriber may collectively be
referred to as the “Parties”.

 
BACKGROUND

 
A. The Company and Subscriber are the parties to that Subscription Agreement (the “Subscription Agreement”) related to the private offering by the

Company (the “Offering”) to raise additional working capital of up to US$1,000,000 through the sale to accredited investors only of up to 1,000 units of the
Company’s securities at One Thousand Dollars ($1,000.00) per unit; with a minimum offering amount of US$500,000 (500 Units). Each Unit (as defined
below) is comprised of Two Thousand (2,000) shares of common stock of the Company (the “Common Stock”), together with One (1) callable common stock
purchase warrant entitling the bearer thereof to purchase Two Thousand (2,000) shares of common stock of the Company at One Dollar (US$1.00) per share
for a period of three (3) years from the date of acquisition thereof, unless earlier called by the Company in the event the Company’s shares of common stock
shall trade at or above three dollars ($3.00) per share for a period exceeding ten (10) consecutive trading days (the “Warrant”) (the shares of Common Stock
together with the Warrant shall be collectively referred to as the “Unit” or “Units”).
 

B. The Company agreed to provide the Subscriber with registration rights with respect to the Common Stock included in the Units (the “Registrable
Securities”) as set forth below.

 
NOW, THEREFORE, in consideration of the execution and delivery of the Subscription Agreement and other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:
 
All capitalized terms used but not defined in this Agreement shall have the meanings ascribed to such terms in the Subscription Agreement.
 
1. Piggy-Back Registration.

 
1 .1 Piggy-Back Rights. If at any time on or after the effective date of the Subscription Agreement the Company proposes to file any

Registration Statement under the Securities Act of 1933, as amended (the “1933 Act”) (a “Registration Statement”) with respect to any offering of equity
securities, or securities or other obligations exercisable or exchangeable for, or convertible into, equity securities, by the Company for its own account or for
shareholders of the Company for their account (or by the Company and by shareholders of the Company), other than a Registration Statement (i) filed in
connection with any employee stock option or other benefit plan, (ii) for a dividend reinvestment plan or (iii) in connection with a merger or acquisition,
then the Company shall (x) give written notice of such proposed filing to the holders of Registrable Securities appearing on the books and records of the
Company as such a holder as soon as practicable but in no event less than ten (10) days before the anticipated filing date of the Registration Statement, which
notice shall describe the amount and type of securities to be included in such Registration Statement, the intended method(s) of distribution, and the name of
the proposed managing underwriter or underwriters, if any, of the offering, and (y) offer to the holders of Registrable Securities in such notice the opportunity
to register the sale of such number of Registrable Securities as such holders may request in writing within five (5) days following receipt of such notice (a
“Piggy-Back Registration”). The Company shall cause such Registrable Securities to be included in such registration and shall cause the managing
underwriter or underwriters of a proposed underwritten offering to permit the Registrable Securities requested to be included in a Piggy-Back Registration on
the same terms and conditions as any similar securities of the Company and to permit the sale or other disposition of such Registrable Securities in
accordance with the intended method(s) of distribution thereof. All holders of Registrable Securities proposing to distribute their securities through a Piggy-
Back Registration that involves an underwriter or underwriters shall enter into an underwriting agreement in customary form with the underwriter or
underwriters selected for such Piggy-Back Registration.

 
1.2 Withdrawal. Any holder of Registrable Securities may elect to withdraw such holder’s request for inclusion of Registrable Securities in

any Piggy-Back Registration by giving written notice to the Company of such request to withdraw prior to the effectiveness of the Registration Statement.
The Company (whether on its own determination or as the result of a withdrawal by persons making a demand pursuant to written contractual obligations)
may withdraw a Registration Statement at any time prior to the effectiveness of such Registration Statement. Notwithstanding any such withdrawal, the
Company shall pay all expenses incurred by the holders of Registrable Securities in connection with such Piggy-Back Registration as provided in Section
1.5 below.

 
1.3 The Company shall notify the holders of Registrable Securities at any time when a prospectus relating to such holder’s Registrable

Securities is required to be delivered under the 1933 Act, upon discovery that, or upon the happening of any event as a result of which, the prospectus
included in such Registration Statement, as then in effect, includes an untrue statement of a material fact or omits to state any material fact required to be
stated therein or necessary to make the statements therein not misleading in light of the circumstances then existing. At the request of such holder, the
Company shall also prepare, file and furnish to such holder a reasonable number of copies of a supplement to or an amendment of such prospectus as may be
necessary so that, as thereafter delivered to the purchasers of the Registrable Securities, such prospectus shall not include an untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances then
existing. The holders of Registrable Securities shall not offer or sell any Registrable Securities covered by the Registration Statement after receipt of such
notification until the receipt of such supplement or amendment.
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1.4 The Company may request a holder of Registrable Securities to furnish the Company such information with respect to such holder and
such holder’s proposed distribution of the Registrable Securities pursuant to the Registration Statement as the Company may from time to time reasonably
request in writing or as shall be required by law or by the SEC in connection therewith, and such holders shall furnish the Company with such information.

 
1.5 All fees and expenses incident to the performance of or compliance with this Exhibit A by the Company shall be borne by the Company

whether or not any Registrable Securities are sold pursuant to a Registration Statement. The fees and expenses referred to in the foregoing sentence shall
include, without limitation, (i) all registration and filing fees (including, without limitation, fees and expenses of the Company’s counsel and independent
registered public accountants) (A) with respect to filings made with the SEC, (B) with respect to filings required to be made with any trading market on which
the Common Stock is then listed for trading, (C) in compliance with applicable state securities or Blue Sky laws reasonably agreed to by the Company in
writing (including, without limitation, fees and disbursements of counsel for the Company in connection with Blue Sky qualifications or exemptions of the
Registrable Securities) and (D) with respect to any filing that may be required to be made by any broker through which a holder of Registrable Securities
intends to make sales of Registrable Securities with the FINRA, (ii) printing expenses, (iii) messenger, telephone and delivery expenses, (iv) fees and
disbursements of counsel for the Company, (v) 1933 Act liability insurance, if the Company so desires such insurance, and (vi) fees and expenses of all other
persons or entities retained by the Company in connection with the consummation of the transactions contemplated by this Exhibit B. In addition, the
Company shall be responsible for all of its internal expenses incurred in connection with the consummation of the transactions contemplated by this
Agreement (including, without limitation, all salaries and expenses of its officers and employees performing legal or accounting duties), the expense of any
annual audit and the fees and expenses incurred in connection with the listing of the Registrable Securities on any securities exchange as required hereunder.
In no event shall the Company be responsible for any broker or similar commissions of any holder of Registrable Securities.

 
1.6 The Company and its successors and assigns shall indemnify and hold harmless the Buyer, each holder of Registrable Securities, the

officers, directors, members, partners, agents and employees (and any other individuals or entities with a functionally equivalent role of a person holding
such titles, notwithstanding a lack of such title or any other title) of each of them, each individual or entity who controls the Buyer or any such holder of
Registrable Securities (within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act) and the officers, directors, members, stockholders,
partners, agents and employees (and any other individuals or entities with a functionally equivalent role of a person holding such titles, notwithstanding a
lack of such title or any other title) of each such controlling individual or entity (each, an “Indemnified Party”), to the fullest extent permitted by applicable
law, from and against any and all losses, claims, damages, liabilities, costs (including, without limitation, reasonable attorneys’ fees) and expenses
(collectively, “Losses”), as incurred, arising out of or relating to (1) any untrue or alleged untrue statement of a material fact contained in a Registration
Statement, any related prospectus or any form of prospectus or in any amendment or supplement thereto or in any preliminary prospectus, or arising out of or
relating to any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein (in the case of any
such prospectus or supplement thereto, in light of the circumstances under which they were made) not misleading or (2) any violation or alleged violation by
the Company of the 1933 Act, the 1934 Act or any state securities law, or any rule or regulation thereunder, in connection with the performance of its
obligations under this Exhibit A, except to the extent, but only to the extent, that (i) such untrue statements or omissions are based upon information
regarding the Buyer or such holder of Registrable Securities furnished to the Company by such party for use therein. The Company shall notify the Buyer and
each holder of Registrable Securities promptly of the institution, threat or assertion of any proceeding arising from or in connection with the transactions
contemplated by this Exhibit A of which the Company is aware.
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1.7 If the indemnification under Section 1.6 is unavailable to an Indemnified Party or insufficient to hold an Indemnified Party harmless for

any Losses, then the Company shall contribute to the amount paid or payable by such Indemnified Party, in such proportion as is appropriate to reflect the
relative fault of the Company and Indemnified Party in connection with the actions, statements or omissions that resulted in such Losses as well as any other
relevant equitable considerations. The relative fault of the Company and Indemnified Party shall be determined by reference to, among other things, whether
any action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission of a material fact, has been taken
or made by, or relates to information supplied by, the Company or the Indemnified Party, and the parties’ relative intent, knowledge, access to information
and opportunity to correct or prevent such action, statement or omission. The amount paid or payable by a party as a result of any Losses shall be deemed to
include any reasonable attorneys’ or other fees or expenses incurred by such party in connection with any proceeding to the extent such party would have
been indemnified for such fees or expenses if the indemnification provided for in Section 1.6 was available to such party in accordance with its terms. It is
agreed that it would not be just and equitable if contribution pursuant to this Section 1.7 were determined by pro rata allocation or by any other method of
allocation that does not take into account the equitable considerations referred to in the immediately preceding sentence. Notwithstanding the provisions of
this Section 1.7, any holder of Registrable Securities shall not be required to contribute, in the aggregate, any amount in excess of the amount by which the
net proceeds actually received by such party from the sale of all of their Registrable Securities pursuant to such Registration Statement or related prospectus
exceeds the amount of any damages that such party has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or
alleged omission.

 
IN WITNESS WHEREOF, the parties hereto have executed this Registration Rights Agreement as of the date first above written.

 
STAR MOUNTAIN RESOURCES, INC.,  
  
By:   
Print Name:   
Title:   
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