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Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On January 21, 2014, Patrick Avery was appointed as the Chief Executive Officer, President, Chief Financial Officer, Treasurer,
director and Chairman of the board of directors (the “Board”) of Silver Horn Mining Ltd., a Delaware corporation (the “Company”) upon the
resignation of Andrew Uribe from all officer positions he held with the Company. Also on January 21, 2014, Glenn Kesner, the controlling
stockholder of the Company and a former officer and director, was appointed as the Secretary of the Company.  Mr.Uribe remains a director of
the Company. In connection with the appointment of Mr. Avery, the Company intends to explore additional business opportunities and
alternatives which may include the sale, disposition or suspension of its historic business operations.

Patrick Avery, 61, has more than 30 years of experience in all phases of industrial businesses. Mr. Avery has consulted with LDR
Solution LLC, a consulting firm specializing in mining and manufacturing in natural resources and agricultural areas, since March 2013. From
February 2011 through March 2013, Mr. Avery served as the President, Chief Executive Officer, Treasurer and Secretary of Prospect Global
Resources, Inc. (PGRX), a Nevada corporation listed on The Nasdaq Capital Market. From August 2010 to February 2011, Mr. Avery served
as president and chief executive officer of Prospect Global Resources Inc., a Delaware corporation and wholly owned subsidiary of Prospect
Global Resources, Inc. From July 2009 to September 2010, Mr. Avery was vice president of energy and commodities for Broe Company
where he managed grain, fuel and fertilizer businesses. From March 2009 to June 2009, Mr. Avery managed his investments. Mr. Avery
served as president of Intrepid Potash from April 2007 to February 2009 where he led all aspects of mining, manufacturing, logistics and sales.
His key efforts at Intrepid Potash included re-vamping older facilities and significant growth in all key operational and sales metrics. From May
1996 to March 2007, Mr. Avery served in several senior positions at JR Simplot including, SVP, Mining, Manufacturing and Sales, and SVP,
Retail Operations. During his time at JR Simplot, Mr. Avery oversaw mining and manufacturing at over 10 complex facilities, and ran logistics
and sales functions in facilities spanning 13 western states. Mr. Avery performed undergraduate studies at the University of Colorado and
performed graduate work in engineering from Loyola Marymount University. He received his MBA from the Graziadio School of Business at
Pepperdine University. Mr. Avery was selected to serve as a director due to his extensive mining resource and business experience.
 
       Mr. Kesner, 52, founded Auracana, LLC (“Auracana”) in 2001 and has served as its president since its inception.  Mr. Kesner's
responsibilities at Auracana include media, consumer, corporate, web and digital branding, marketing and content development/production.  Mr.
Kesner served as the sole officer and director of Be Active Holdings (listed on the Over the Counter Bulletin Board) from August 2012 through
January 9, 2013.  Mr. Kesner previously served as the Chairman and President of the Company from December 2010 through May 2011.  He
was appointed to the Board in February 2010 and as Chief Executive Officer in November 2010. Mr. Kesner resigned from all of his former
officer and director positions with the Company on May 3, 2011.  In 2010, Mr. Kesner served as the President, Chief Executive Officer and
sole director of FTOH Corp. (formerly listed on the Over the Counter Bulletin Board), where he played a leadership role in the company’s
management.  

 
On January 21, 2014, the Board approved the adoption of a 2014 Equity Incentive Plan (the “2014 Plan”).  The purpose of the 2014

Plan is to promote the success of the Company and to increase stockholder value by providing an additional means through the grant of
awards to attract, motivate, retain and reward selected employees and other eligible persons.  The 2014 Plan provides for the grant of incentive
stock options, nonqualified stock options, restricted stock, restricted stock units, stock appreciation rights and other types of stock-based
awards to the Company’s employees, officers, directors and consultants.  Pursuant to the terms of the 2014 Plan, either the Board or a board
committee is authorized to administer the plan, including by determining which eligible participants will receive awards, the number of shares
of common stock subject to the awards and the terms and conditions of such awards.  Unless earlier terminated by the Board, the Plan shall
terminate at the close of business on January 21, 2024.  Up to 34,000,000 shares of common stock are issuable pursuant to awards under the
2014 Plan, as adjusted in a single adjustment for an issuance no later than sixty (60) days following the date of shareholder approval of the
Plan in connection with (i) a private placement of the Company’s securities in which the Corporation receives gross proceeds of at least
$1,000,000 and (ii) an acquisition of at least 50 mining leases and/or claims in the Holbrook Basin.  The foregoing is a summary description
of the terms and conditions of the 2014 Plan and does not purport to be complete and is qualified in its entirety by reference to the 2014 Plan,
which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated by reference herein.

 
 



 
 

On January 21, 2014, the Company entered into an employment agreement with Mr. Avery (the “Employment Agreement”) whereby
he agreed to serve as the Chief Executive Officer and Chairman of the board of directors for a period of two years, subject to renewal, in
consideration for a base salary of $30,000 per month.  The base salary shall increase to $40,000 per month if either of the following events
occur: (i) the market value of the Company’s common stock reaches or exceeds $50,000,000 for seven consecutive trading days or (ii) the
Company completes a strategic acquisition in the Holbrook Basin whereby it acquires a land or mineral lease (or combination thereof) that
increases the Company’s land holdings (section or acre basis) by at least 50%.  Under the terms of the Employment Agreement, Mr. Avery
shall be eligible for an annual cash bonus in an amount equal to up to 120%, but not less than 80%, of his then-current base salary if the
Company meets certain criteria, as established by the Board of Directors.  The Employment Agreement shall terminate upon Mr. Avery’s
death, “Total Disability” (as defined in the Employment Agreement), upon the expiration of the initial term or any renewal term, at Mr.
Avery’s option upon 60 days prior written notice, at Mr. Avery’s option, in the event of an act by the Company constituting “Good Reason”
(as defined in the Employment Agreement) and at the Company’s option, in the event of an act by Mr. Avery constituting “Cause” (as defined
in the Employment Agreement. The foregoing description of the Employment Agreement does not purport to be complete and is qualified in
its entirety by reference to the complete text of the Employment Agreement, filed as Exhibit 10.2 hereto and which is incorporated herein by
reference. As further consideration for his services, Mr. Avery was issued an option under the 2014 Plan to purchase up to 7.5% of the
outstanding common stock of the Company calculated on a post-Transaction pro forma basis at a per share price of $0.0001, which shall vest
as follows: (i) 10% immediately on January 21, 2014, (ii) 45% on January 21, 2015 and (iii) the remaining 45% on January 21,
2016.  “Transaction” is defined as (a) the consummation of a private placement of the Company’s securities in which the Corporation receives
gross proceeds of at least $1,000,000 and (b) the acquisition of at least fifty lease holdings in the Holbrook Basin in Arizona.  

 
       Also on January 21, 2014, the Company entered into a consulting agreement (the “Consulting Agreement”) with Mr. Kesner
pursuant to which Mr. Kesner shall provide administrative and management services to the Company for compensation of $7,500 per month
and reimbursement for the cost of group family health insurance.  The foregoing description of the Consulting Agreement does not purport to
be complete and is qualified in its entirety by reference to the complete text of the Consulting Agreement, filed as Exhibit 10.3 hereto and which
is incorporated herein by reference.

Also on January 21, 2014, the board approved non-employee director fees of $1,000 per month and issued to each of Mr. Uribe and
Mohit Bhansali, the Company’s non-employee directors, a four year option to purchase up to 4,500,000 of the Company’s issued and
outstanding common stock at a cashless exercise price of $0.0001 per share.  The options vest immediately.  

 
Also on January 21, 2014, the Company entered into indemnification agreements (the “Indemnification Agreements”) with each of Mr.

Avery and Mr. Kesner that provide, among other things, for the indemnification to the fullest extent permitted or required by Delaware law,
provided however, that Mr. Avery and Mr. Kesner shall not be entitled to indemnification in connection with (i) any “claim” (as such term is
defined in the agreement) initiated by them against the Company or the Company’s directors or officers unless the Company joins or consent to
the initiation of such claim, or (ii) the purchase and sale of securities in in violation of Section 16(b) of the Securities Exchange Act of 1934, as
amended.  The foregoing description of the Indemnification Agreements does not purport to be complete and is qualified in its entirety by
reference to the complete text of the Form of Indemnification Agreement, filed as Exhibit 10.4 hereto and which is incorporated herein by
reference.

 
 



 
 
Item 8.01 Other Events.

On January 21, 2014, the Company entered into a securities purchase agreement (the “Securities Purchase Agreement”) with Auracana
pursuant to which it sold to Auracana its wholly owned subsidiaries H-Hybrid Technologies, Inc., a Florida corporation (“Hybrid”) and RZ
Acquisition Corp., a New York corporation (“RZ” and, together with Hybrid, the “Subsidiaries”).  Auracana, as the owner of 3 million shares
of the Company’s Series A Convertible Preferred Stock, is entitled to a super majority of the Company’s voting power and is the controlling
stockholder of the Company.  The Company sold the Subsidiaries to Auracana for a purchase price of $1.00 and as compensation for Mr.
Kesner’s prior services as an officer and director.  As disclosed in Item 5.02 above, Mr. Kesner was appointed as the Secretary of the Company
on January 21, 2014. The foregoing description of the Securities Purchase Agreement does not purport to be complete and is qualified in its
entirety by reference to its complete text, filed as Exhibit 10.5 hereto and which is incorporated herein by reference.

 Item 9.01 Financial Statements and Exhibits
 
            (d)           Exhibits.
 

The exhibits listed in the following Exhibit Index are filed as part of this Current Report on Form 8-K.
 

Exhibit No. Description
  
10.1 2014 Equity Incentive Plan
  
10.2 Employment Agreement by and between Silver Horn Mining Ltd. and Patrick Avery
  
10.3 Consulting Agreement by and between Silver Horn Mining Ltd. and Glenn Kesner
  
10.4 Form of Indemnification Agreement
  
10.5 Securities Purchase Agreement by and between Silver Horn Mining Ltd. and Auracana LLC

 
 



 
 

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 thereunto duly authorized.
 
Date:  January 21, 2014
 
 SILVER HORN MINING LTD.  
    
 By: /s/ Patrick Avery  
  Name: Patrick Avery  
  Title:   Chief Executive Officer  
    



    



Exhibit 10.1

SILVER HORN MINING LTD.
2014 EQUITY INCENTIVE PLAN

 
1. PURPOSE OF PLAN
 

1.1 The purpose of this 2014 Equity Incentive Plan (this “Plan”) of Silver Horn Mining Ltd., a Delaware corporation (the
“Corporation”), is to promote the success of the Corporation and to increase stockholder value by providing an additional means through the
grant of awards to attract, motivate, retain and reward selected employees and other eligible persons.

 
2. ELIGIBILITY
 

2.1 The Administrator (as such term is defined in Section 3.1) may grant awards under this Plan only to those persons that the
Administrator determines to be Eligible Persons. An “Eligible Person” is any person who is either: (a) an officer (whether or not a director) or
employee of the Corporation or one of its Subsidiaries; (b) a director of the Corporation or one of its Subsidiaries; or (c) a consultant who
renders bona fide services (other than services in connection with the offering or sale of securities of the Corporation or one of its Subsidiaries in
a capital-raising transaction or as a market maker or promoter of securities of the Corporation or one of its Subsidiaries) to the Corporation or one
of its Subsidiaries and who is selected to participate in this Plan by the Administrator; provided, however, that a person who is otherwise an
Eligible Person under clause (c) above may participate in this Plan only if such participation would not adversely affect either the Corporation’s
eligibility to use Form S-8 to register under the Securities Act of 1933, as amended (the “Securities Act”), the offering and sale of shares
issuable under this Plan by the Corporation, or the Corporation’s compliance with any other applicable laws. An Eligible Person who has been
granted an award (a “Participant”) may, if otherwise eligible, be granted additional awards if the Administrator shall so determine. As used
herein, “Subsidiary” means any corporation or other entity a majority of whose outstanding voting stock or voting power is beneficially owned
directly or indirectly by the Corporation; and “Board” means the Board of Directors of the Corporation.

 
3. PLAN ADMINISTRATION
 

3.1 The Administrator. This Plan shall be administered by and all awards under this Plan shall be authorized by the Administrator. The
“Administrator” means the Board or one or more committees appointed by the Board or another committee (within its delegated authority) to
administer all or certain aspects of this Plan. Any such committee shall be comprised solely of one or more directors or such number of directors
as may be required under applicable law. A committee may delegate some or all of its authority to another committee so constituted. The Board or
a committee comprised solely of directors may also delegate, to the extent permitted by Section 157 of the Delaware General Corporation Law
and any other applicable law, to one or more officers of the Corporation, its powers under this Plan (a) to designate Eligible Persons who will
receive grants of awards under this Plan, and (b) to determine the number of shares subject to, and the other terms and conditions of, such
awards. The Board may delegate different levels of authority to different committees with administrative and grant authority under this Plan.
Unless otherwise provided in the bylaws of the Corporation or the applicable charter of any Administrator: (a) a majority of the members of the
acting Administrator shall constitute a quorum, and (b) the affirmative vote of a majority of the members present assuming the presence of a
quorum or the unanimous written consent of the members of the Administrator shall constitute due authorization of an action by the acting
Administrator.

 
With respect to awards intended to satisfy the requirements for performance-based compensation under Section 162(m) of the Internal

Revenue Code of 1986, as amended (the “Code”), this Plan shall be administered by a committee consisting solely of two or more outside
directors (as this requirement is applied under Section 162(m) of the Code); provided, however, that the failure to satisfy such requirement shall
not affect the validity of the action of any committee otherwise duly authorized and acting in the matter. Award grants, and transactions in or
involving awards, intended to be exempt under Rule 16b-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), must
be duly and timely authorized by the Board or a committee consisting solely of two or more non-employee directors (as this requirement is
applied under Rule 16b-3 promulgated under the Exchange Act). To the extent required by any applicable stock exchange, this Plan shall be
administered by a committee composed entirely of independent directors (within the meaning of the applicable stock exchange). Awards granted
to non-employee directors shall not be subject to the discretion of any officer or employee of the Corporation and shall be administered
exclusively by a committee consisting solely of independent directors. 

 
-1-



 
 

3.2 Powers of the Administrator. Subject to the express provisions of this Plan, the Administrator is authorized and empowered to do
all things necessary or desirable in connection with the authorization of awards and the administration of this Plan (in the case of a committee or
delegation to one or more officers, within the authority delegated to that committee or person(s)), including, without limitation, the authority to:

 
(a) determine eligibility and, from among those persons determined to be eligible, the particular Eligible Persons who will receive

awards under this Plan;
 
(b) grant awards to Eligible Persons, determine the price at which securities will be offered or awarded and the number of securities to

be offered or awarded to any of such persons, determine the other specific terms and conditions of such awards consistent with the express limits
of this Plan, establish the installments (if any) in which such awards shall become exercisable or shall vest (which may include, without
limitation, performance and/or time-based schedules), or determine that no delayed exercisability or vesting is required, establish any applicable
performance targets, and establish the events of termination or reversion of such awards;
 

(c) approve the forms of award agreements (which need not be identical either as to type of award or among participants);
 

(d) construe and interpret this Plan and any agreements defining the rights and obligations of the Corporation, its Subsidiaries, and
participants under this Plan, further define the terms used in this Plan, and prescribe, amend and rescind rules and regulations relating to the
administration of this Plan or the awards granted under this Plan;
 

(e) cancel, modify, or waive the Corporation’s rights with respect to, or modify, discontinue, suspend, or terminate any or all
outstanding awards, subject to any required consent under Section 8.6.5;
 

(f) accelerate or extend the vesting or exercisability or extend the term of any or all such outstanding awards (in the case of options or
stock appreciation rights, within the maximum ten-year term of such awards) in such circumstances as the Administrator may deem appropriate
(including, without limitation, in connection with a termination of employment or services or other events of a personal nature) subject to any
required consent under Section 8.6.5;
 

(g) adjust the number of shares of Common Stock subject to any award, adjust the price of any or all outstanding awards or otherwise
change previously imposed terms and conditions, in such circumstances as the Administrator may deem appropriate, in each case subject to
compliance with applicable stock exchange requirements, Sections 4 and 8.6 and the applicable requirements of Code Section 162(m) and
treasury regulations thereunder with respect to awards that are intended to satisfy the requirements for performance-based compensation under
Section 162(m), and provided that in no case (except due to an adjustment contemplated by Section 7 or any repricing that may be approved by
stockholders) shall such an adjustment constitute a repricing (by amendment, cancellation and regrant, exchange or other means) of the per share
exercise or base price of any stock option or stock appreciation right or other award granted under this Plan, and further provided that any
adjustment or change in terms made pursuant to this Section 3.2(g) shall be made in a manner that, in the good faith determination of the
Administrator will not likely result in the imposition of additional taxes or interest under Section 409A of the Code;
 

(h) determine the date of grant of an award, which may be a designated date after but not before the date of the Administrator’s action
(unless otherwise designated by the Administrator, the date of grant of an award shall be the date upon which the Administrator took the action
granting an award);

(i) determine whether, and the extent to which, adjustments are required pursuant to Section 7 hereof and authorize the termination,
conversion, substitution, acceleration or succession of awards upon the occurrence of an event of the type described in Section 7;

 
(j) acquire or settle (subject to Sections 7 and 8.6) rights under awards in cash, stock of equivalent value, or other consideration; and
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(k) determine the Fair Market Value (as defined in Section 5.6) of the Common Stock or awards under this Plan from time to time
and/or the manner in which such value will be determined.
 

3.3 Binding Determinations. Any action taken by, or inaction of, the Corporation, any Subsidiary, or the Administrator relating or
pursuant to this Plan and within its authority hereunder or under applicable law shall be within the absolute discretion of that entity or body and
shall be conclusive and binding upon all persons. Neither the Board, the Administrator, nor any Board committee, nor any member thereof or
person acting at the direction thereof, shall be liable for any act, omission, interpretation, construction or determination made in good faith in
connection with this Plan (or any award made under this Plan), and all such persons shall be entitled to indemnification and reimbursement by the
Corporation in respect of any claim, loss, damage or expense (including, without limitation, legal fees) arising or resulting therefrom to the fullest
extent permitted by law and/or under any directors and officers liability insurance coverage that may be in effect from time to time.
 

3.4 Reliance on Experts. In making any determination or in taking or not taking any action under this Plan, the Administrator may
obtain and may rely upon the advice of experts, including professional advisors to the Corporation. The Administrator shall not be liable for any
such action or determination taken or made or omitted in good faith based upon such advice.

3.5 Delegation of Non-Discretionary Functions. In addition to the ability to delegate certain grant authority to officers of the
Corporation as set forth in Section 3.1, the Administrator may also delegate ministerial, non-discretionary functions to individuals who are
officers or employees of the Corporation or any of its Subsidiaries or to third parties.
 
4. SHARES OF COMMON STOCK SUBJECT TO THE PLAN; SHARE LIMIT

 
4.1 Shares Available. Subject to the provisions of Section 7.1, the capital stock available for issuance under this Plan shall be shares of

the Corporation’s authorized but unissued Common Stock. For purposes of this Plan, “Common Stock” shall mean the common stock of the
Corporation and such other securities or property as may become the subject of awards under this Plan, or may become subject to such awards,
pursuant to an adjustment made under Section 7.1.

 
4.2 Share Limit. The maximum number of shares of Common Stock that may be delivered pursuant to awards granted to Eligible

Persons under this Plan may not exceed 34,000,000 shares of Common Stock as adjusted in a single adjustment for a Plan Increase Event (as
defined below)(the “Share Limit”). Notwithstanding the foregoing, the Share Limit shall automatically increased upon the occurrence of the Plan
Increase Event such that the Share Limit upon such occurrence shall be equal to 34,000,000 plus the number of shares of Common Stock as shall
be equal to fifteen (15%) percent of the number of shares of Common Stock issued or issuable as a result of the Plan Increase Event.  For
purposes of this Section 4.2, “Plan Increase Event” shall mean the issuance not later than sixty (60) days following the date of shareholder
approval of the Plan in connection  with (i) a private placement of the Corporation’s securities in which the Corporation receives gross proceeds
of at least One Million Dollars ($1,000,000) and (ii) an acquisition of at least 50 mining leases and/or claims in the Holbrook Basin.  For the
absence of doubt the number of shares of Common Stock issued or issuable as a result of the Plan Increase Event shall mean the number of
shares of Common Stock issued and outstanding after giving effect to issuances of securities by the Corporation in connection with the Plan
Increase Event including shares of Common Stock for which the Corporation’s warrants and preferred stock are convertible on an as-converted
basis. 

The foregoing Share Limit is subject to adjustment as contemplated by Section 4.3, Section 7.1, and Section 8.10.
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4.3 Awards Settled in Cash, Reissue of Awards and Shares. The Administrator may adopt reasonable counting procedures to ensure
appropriate counting, avoid double counting (as, for example, in the case of tandem or substitute awards) and make adjustments in accordance
with this Section 4.3. Shares shall be counted against those reserved to the extent such shares have been delivered and are no longer subject to a
substantial risk of forfeiture. Accordingly, (i) to the extent that an award under the Plan, in whole or in part, is canceled, expired, forfeited, settled
in cash, settled by delivery of fewer shares than the number of shares underlying the award, or otherwise terminated without delivery of shares to
the participant, the shares retained by or returned to the Corporation will not be deemed to have been delivered under the Plan and will be deemed
to remain or to become available under this Plan; and (ii) shares that are withheld from such an award or separately surrendered by the participant
in payment of the exercise price or taxes relating to such an award shall be deemed to constitute shares not delivered and will be deemed to remain
or to become available under the Plan. The foregoing adjustments to the Share Limit of this Plan are subject to any applicable limitations under
Section 162(m) of the Code with respect to awards intended as performance-based compensation thereunder.

4.4 Reservation of Shares; No Fractional Shares. The Corporation shall at all times reserve a number of shares of Common Stock
sufficient to cover the Corporation’s obligations and contingent obligations to deliver shares with respect to awards then outstanding under this
Plan (exclusive of any dividend equivalent obligations to the extent the Corporation has the right to settle such rights in cash). No fractional
shares shall be delivered under this Plan. The Administrator may pay cash in lieu of any fractional shares in settlements of awards under this
Plan.
 
5. AWARDS
 

5.1 Type and Form of Awards. The Administrator shall determine the type or types of award(s) to be made to each selected Eligible
Person. Awards may be granted singly, in combination or in tandem. Awards also may be made in combination or in tandem with, in replacement
of, as alternatives to, or as the payment form for grants or rights under any other employee or compensation plan of the Corporation or one of its
Subsidiaries. The types of awards that may be granted under this Plan are:
 

5.1.1 Stock Options. A stock option is the grant of a right to purchase a specified number of shares of Common Stock during a
specified period as determined by the Administrator. An option may be intended as an incentive stock option within the meaning of Section 422
of the Code (an “ISO”) or a nonqualified stock option (an option not intended to be an ISO). The award agreement for an option will indicate if
the option is intended as an ISO; otherwise it will be deemed to be a nonqualified stock option. The maximum term of each option (ISO or
nonqualified) shall be ten (10) years. The per share exercise price for each option shall be not less than 100% of the Fair Market Value of a share
of Common Stock on the date of grant of the option. When an option is exercised, the exercise price for the shares to be purchased shall be paid
in full in cash or such other method permitted by the Administrator consistent with Section 5.5.
 

5.1.2 Additional Rules Applicable to ISOs. To the extent that the aggregate Fair Market Value (determined at the time of grant of the
applicable option) of stock with respect to which ISOs first become exercisable by a participant in any calendar year exceeds $100,000, taking
into account both Common Stock subject to ISOs under this Plan and stock subject to ISOs under all other plans of the Corporation or one of its
Subsidiaries (or any parent or predecessor corporation to the extent required by and within the meaning of Section 422 of the Code and the
regulations promulgated thereunder), such options shall be treated as nonqualified stock options. In reducing the number of options treated as
ISOs to meet the $100,000 limit, the most recently granted options shall be reduced first. To the extent a reduction of simultaneously granted
options is necessary to meet the $100,000 limit, the Administrator may, in the manner and to the extent permitted by law, designate which shares
of Common Stock are to be treated as shares acquired pursuant to the exercise of an ISO. ISOs may only be granted to employees of the
Corporation or one of its subsidiaries (for this purpose, the term “subsidiary” is used as defined in Section 424(f) of the Code, which generally
requires an unbroken chain of ownership of at least 50% of the total combined voting power of all classes of stock of each subsidiary in the chain
beginning with the Corporation and ending with the subsidiary in question). There shall be imposed in any award agreement relating to ISOs
such other terms and conditions as from time to time are required in order that the option be an “incentive stock option” as that term is defined in
Section 422 of the Code. No ISO may be granted to any person who, at the time the option is granted, owns (or is deemed to own under Section
424(d) of the Code) shares of outstanding Common Stock possessing more than 10% of the total combined voting power of all classes of stock
of the Corporation, unless the exercise price of such option is at least 110% of the Fair Market Value of the stock subject to the option and such
option by its terms is not exercisable after the expiration of five years from the date such option is granted.
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       5.1.3 Stock Appreciation Rights. A stock appreciation right or “SAR” is a right to receive a payment, in cash and/or Common Stock, equal
to the number of shares of Common Stock being exercised multiplied by the excess of (i) the Fair Market Value of a share of Common Stock on
the date the SAR is exercised, over (ii) the Fair Market Value of a share of Common Stock on the date the SAR was granted as specified in the
applicable award agreement (the “base price”). The maximum term of a SAR shall be ten (10) years.

5.1.4 Restricted Shares.
 
(a) Restrictions. Restricted shares are shares of Common Stock subject to such restrictions on transferability, risk of forfeiture

and other restrictions, if any, as the Administrator may impose, which restrictions may lapse separately or in combination at such times, under
such circumstances (including based on achievement of performance goals and/or future service requirements), in such installments or otherwise,
as the Administrator may determine at the date of grant or thereafter. Except to the extent restricted under the terms of this Plan and the applicable
award agreement relating to the restricted stock, a participant granted restricted stock shall have all of the rights of a shareholder, including the
right to vote the restricted stock and the right to receive dividends thereon (subject to any mandatory reinvestment or other requirement imposed
by the Administrator).

 
(b) Certificates for Shares. Restricted shares granted under this Plan may be evidenced in such manner as the Administrator

shall determine. If certificates representing restricted stock are registered in the name of the participant, the Administrator may require that such
certificates bear an appropriate legend referring to the terms, conditions and restrictions applicable to such restricted stock, that the Corporation
retain physical possession of the certificates, and that the participant deliver a stock power to the Corporation, endorsed in blank, relating to the
restricted stock. The Administrator may require that restricted shares are held in escrow until all restrictions lapse

 
( c) Dividends and Splits. As a condition to the grant of an award of restricted stock, subject to applicable law, the

Administrator may require or permit a participant to elect that any cash dividends paid on a share of restricted stock be automatically reinvested in
additional shares of restricted stock or applied to the purchase of additional awards under this Plan. Unless otherwise determined by the
Administrator, stock distributed in connection with a stock split or stock dividend, and other property distributed as a dividend, shall be subject to
restrictions and a risk of forfeiture to the same extent as the restricted stock with respect to which such stock or other property has been
distributed.
 

5.1.5 Restricted Share Units.

(a) Grant of Restricted Share Units. A restricted share unit, or “RSU”, represents the right to receive from the Corporation on
the respective scheduled vesting or payment date for such RSU, one Common Share. An award of RSUs may be subject to the attainment of
specified performance goals or targets, forfeitability provisions and such other terms and conditions as the Administrator may determine, subject
to the provisions of this Plan. At the time an award of RSUs is made, the Administrator shall establish a period of time during which the
restricted share units shall vest and the timing for settlement of the RSU.

(b) Dividend Equivalent Accounts. Subject to the terms and conditions of the Plan and the applicable award agreement, as well
as any procedures established by the Administrator, prior to the expiration of the applicable vesting period of an RSU, the Administrator may
determine to pay dividend equivalent rights with respect to RSUs, in which case, the Corporation shall establish an account for the participant and
reflect in that account any securities, cash or other property comprising any dividend or property distribution with respect to the shares of
Common Stock underlying each RSU. Each amount or other property credited to any such account shall be subject to the same vesting conditions
as the RSU to which it relates. The participant shall have the right to be paid the amounts or other property credited to such account upon vesting
of the subject RSU.
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            (c) Rights as a Shareholder. Subject to the restrictions imposed under the terms and conditions of this Plan and the applicable award
agreement, each participant receiving RSUs shall have no rights as a shareholder with respect to such RSUs until such time as shares of Common
Stock are issued to the participant. No shares of Common Stock shall be issued at the time a RSU is granted, and the Company will not be
required to set aside a fund for the payment of any such award. Except as otherwise provided in the applicable award agreement, shares of
Common Stock issuable under an RSU shall be treated as issued on the first date that the holder of the RSU is no longer subject to a substantial
risk of forfeiture as determined for purposes of Section 409A of the Code, and the holder shall be the owner of such shares of Common Stock on
such date. An award agreement may provide that issuance of shares of Common Stock under an RSU may be deferred beyond the first date that
the RSU is no longer subject to a substantial risk of forfeiture, provided that such deferral is structured in a manner that is intended to comply
with the requirements of Section 409A of the Code.

5.1.6 Cash Awards. The Administrator may, from time to time, subject to the provisions of the Plan and such other terms and
conditions as it may determine, grant cash bonuses (including without limitation, discretionary awards, awards based on objective or subjective
performance criteria, awards subject to other vesting criteria or awards granted consistent with Section 5.2 below). Cash awards shall be awarded
in such amount and at such times during the term of the Plan as the Administrator shall determine.
 

5.1.7 Other Awards. The other types of awards that may be granted under this Plan include: (a) stock bonuses, performance stock,
performance units, dividend equivalents, or similar rights to purchase or acquire shares, whether at a fixed or variable price or ratio related to the
Common Stock (subject to the requirements of Section 5.1.1 and in compliance with applicable laws), upon the passage of time, the occurrence of
one or more events, or the satisfaction of performance criteria or other conditions, or any combination thereof; or (b) any similar securities with a
value derived from the value of or related to the Common Stock and/or returns thereon. 
 

5.2 Section 162(m) Performance-Based Awards. Without limiting the generality of the foregoing, any of the types of awards listed in
Sections 5.1.4 through 5.1.7 above may be, and options and SARs granted with an exercise or base price not less than the Fair Market Value of a
share of Common Stock at the date of grant (“Qualifying Options” and “Qualifying SARs,” respectively) typically will be, granted as awards
intended to satisfy the requirements for “performance-based compensation” within the meaning of Section 162(m) of the Code (“Performance-
Based Awards”). The grant, vesting, exercisability or payment of Performance-Based Awards may depend (or, in the case of Qualifying
Options or Qualifying SARs, may also depend) on the degree of achievement of one or more performance goals relative to a pre-established
targeted level or levels using the Business Criteria provided for below for the Corporation on a consolidated basis or for one or more of the
Corporation’s subsidiaries, segments, divisions or business units, or any combination of the foregoing. Such criteria may be evaluated on an
absolute basis or relative to prior periods, industry peers, or stock market indices. Any Qualifying Option or Qualifying SAR shall be subject to
the requirements of Section 5.2.1 and 5.2.3 in order for such award to satisfy the requirements for “performance-based compensation” under
Section 162(m) of the Code. Any other Performance-Based Award shall be subject to all of the following provisions of this Section 5.2.
 

5.2.1 Class; Administrator. The eligible class of persons for Performance-Based Awards under this Section 5.2 shall be officers and
employees of the Corporation or one of its Subsidiaries. The Administrator approving Performance-Based Awards or making any certification
required pursuant to Section 5.2.4 must be constituted as provided in Section 3.1 for awards that are intended as performance-based
compensation under Section 162(m) of the Code.
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5.2.2 Performance Goals. The specific performance goals for Performance-Based Awards (other than Qualifying Options and
Qualifying SARs) shall be, on an absolute or relative basis, established based on such business criteria as selected by the Administrator in its sole
discretion (“Business Criteria”), including the following: (1) earnings per share, (2) cash flow (which means cash and cash equivalents derived
from either (i) net cash flow from operations or (ii) net cash flow from operations, financing and investing activities), (3) total stockholder return,
(4) price per share of Common Stock, (5) gross revenue, (6) revenue growth, (7) operating income (before or after taxes), (8) net earnings
(before or after interest, taxes, depreciation and/or amortization), (9) return on equity, (10) capital employed, or on assets or on net investment,
(11) cost containment or reduction, (12) cash cost per ounce of production, (13) operating margin, (14) debt reduction, (15) resource amounts,
(16) production or production growth, (17) resource replacement or resource growth, (18) successful completion of financings, or (19) any
combination of the foregoing. To qualify awards as performance-based under Section 162(m), the applicable Business Criterion (or Business
Criteria, as the case may be) and specific performance goal or goals (“targets”) must be established and approved by the Administrator during the
first 90 days of the performance period (and, in the case of performance periods of less than one year, in no event after 25% or more of the
performance period has elapsed) and while performance relating to such target(s) remains substantially uncertain within the meaning of Section
162(m) of the Code. Performance targets shall be adjusted to mitigate the unbudgeted impact of material, unusual or nonrecurring gains and
losses, accounting changes or other extraordinary events not foreseen at the time the targets were set unless the Administrator provides otherwise
at the time of establishing the targets; provided that the Administrator may not make any adjustment to the extent it would adversely affect the
qualification of any compensation payable under such performance targets as “performance-based compensation” under Section 162(m) of Code.
The applicable performance measurement period may not be less than 3 months nor more than 10 years.

 
5.2.3 Form of Payment. Grants or awards intended to qualify under this Section 5.2 may be paid in cash or shares of Common Stock or

any combination thereof.
 
5.2.4 Certification of Payment. Before any Performance-Based Award under this Section 5.2 (other than Qualifying Options and

Qualifying SARs) is paid and to the extent required to qualify the award as performance-based compensation within the meaning of Section
162(m) of the Code, the Administrator must certify in writing that the performance target(s) and any other material terms of the Performance-
Based Award were in fact timely satisfied.

 
5.2.5 Reservation of Discretion. The Administrator will have the discretion to determine the restrictions or other limitations of the

individual awards granted under this Section 5.2 including the authority to reduce awards, payouts or vesting or to pay no awards, in its sole
discretion, if the Administrator preserves such authority at the time of grant by language to this effect in its authorizing resolutions or otherwise.

 
5.2.6 Expiration of Grant Authority. As required pursuant to Section 162(m) of the Code and the regulations promulgated thereunder,

the Administrator’s authority to grant new awards that are intended to qualify as performance-based compensation within the meaning of Section
162(m) of the Code (other than Qualifying Options and Qualifying SARs) shall terminate upon the first meeting of the Corporation’s
stockholders that occurs in the fifth year following the year in which the Corporation’s stockholders first approve this Plan (the “162(m) Term”).

 
5.2.7 Compensation Limitations. The maximum aggregate number of shares of Common Stock that may be issued to any Eligible

Person during the term of this Plan pursuant to Qualifying Options and Qualifying SARs may not exceed the Share Limit. The maximum
aggregate number of shares of Common Stock that may be issued to any Eligible Person pursuant to Performance-Based Awards granted during
the 162(m) Term (other than cash awards granted pursuant to Section 5.1.6 and Qualifying Options or Qualifying SARs) may not exceed the
Share Limit. The maximum amount that may be paid to any Eligible Person pursuant to Performance-Based Awards granted pursuant to Sections
5.1.6 (cash awards) during the 162(m) Term may not exceed $1,000,000.  The limitations set forth in this Section 5.2.7 shall be proportionally
adjusted upon the occurrence of a Plan Increase Event as described in Section 4.2 herein.
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5.3 Award Agreements. Each award shall be evidenced by a written or electronic award agreement in the form approved by the
Administrator and, if required by the Administrator, executed by the recipient of the award. The Administrator may authorize any officer of the
Corporation (other than the particular award recipient) to execute any or all award agreements on behalf of the Corporation (electronically or
otherwise). The award agreement shall set forth the material terms and conditions of the award as established by the Administrator consistent
with the express limitations of this Plan.

 
5.4 Deferrals and Settlements. Payment of awards may be in the form of cash, Common Stock, other awards or combinations thereof

as the Administrator shall determine, and with such restrictions as it may impose. The Administrator may also require or permit participants to
elect to defer the issuance of shares of Common Stock or the settlement of awards in cash under such rules and procedures as it may establish
under this Plan. The Administrator may also provide that deferred settlements include the payment or crediting of interest or other earnings on the
deferral amounts, or the payment or crediting of dividend equivalents where the deferred amounts are denominated in shares. All mandatory or
elective deferrals of the issuance of shares of Common Stock or the settlement of cash awards shall be structured in a manner that is intended to
comply with the requirements of Section 409A of the Code.

5.5 Consideration for Common Stock or Awards. The purchase price for any award granted under this Plan or the Common Stock to
be delivered pursuant to an award, as applicable, may be paid by means of any lawful consideration as determined by the Administrator and
subject to compliance with applicable laws, including, without limitation, one or a combination of the following methods:

 
 ● services rendered by the recipient of such award;
 
 ● cash, check payable to the order of the Corporation, or electronic funds transfer;
 
 ● notice and third party payment in such manner as may be authorized by the Administrator;
 
 ● the delivery of previously owned shares of Common Stock that are fully vested and unencumbered;
 ● by a reduction in the number of shares otherwise deliverable pursuant to the award; or
 
 ● subject to such procedures as the Administrator may adopt, pursuant to a “cashless exercise” with a third party who provides

financing for the purposes of (or who otherwise facilitates) the purchase or exercise of awards.

In the event that the Administrator allows a participant to exercise an award by delivering shares of Common Stock previously owned by such
participant and unless otherwise expressly provided by the Administrator, any shares delivered which were initially acquired by the participant
from the Corporation (upon exercise of a stock option or otherwise) must have been owned by the participant at least six months as of the date of
delivery (or such other period as may be required by the Administrator in order to avoid adverse accounting treatment). Shares of Common Stock
used to satisfy the exercise price of an option shall be valued at their Fair Market Value on the date of exercise. The Corporation will not be
obligated to deliver any shares unless and until it receives full payment of the exercise or purchase price therefor and any related withholding
obligations under Section 8.5 and any other conditions to exercise or purchase, as established from time to time by the Administrator, have been
satisfied. Unless otherwise expressly provided in the applicable award agreement, the Administrator may at any time eliminate or limit a
participant’s ability to pay the purchase or exercise price of any award by any method other than cash payment to the Corporation.
 

5.6 Definition of Fair Market Value. For purposes of this Plan “Fair Market Value” shall mean, unless otherwise determined or
provided by the Administrator in the circumstances, the closing price for a share of Common Stock on the trading day immediately before the
grant date, as furnished by the NASDAQ Stock Market or other principal stock exchange on which the Common Stock is then listed for the date
in question, or if the Common Stock is not listed on a principal stock exchange, then by the Over-the-Counter Bulletin Board or OTC Markets. If
the Common Stock is not listed on the NASDAQ Capital Market or listed on a principal stock exchange or is no longer actively traded on the
Over-the-Counter Bulletin Board or OTC Markets as of the applicable date, the Fair Market Value of the Common Stock shall be the value as
reasonably determined by the Administrator for purposes of the award in the circumstances.
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5.7 Transfer Restrictions.
 

5.7.1 Limitations on Exercise and Transfer. Unless otherwise expressly provided in (or pursuant to) this Section 5.7, by applicable
law and by the award agreement, as the same may be amended, (a) all awards are non-transferable and shall not be subject in any manner to sale,
transfer, anticipation, alienation, assignment, pledge, encumbrance or charge; (b) awards shall be exercised only by the participant; and (c)
amounts payable or shares issuable pursuant to any award shall be delivered only to (or for the account of) the participant. 

 
5.7.2 Exceptions. The Administrator may permit awards to be exercised by and paid to, or otherwise transferred to, other persons or

entities pursuant to such conditions and procedures, including limitations on subsequent transfers, as the Administrator may, in its sole discretion,
establish in writing (provided that any such transfers of ISOs shall be limited to the extent permitted under the federal tax laws governing ISOs).
Any permitted transfer shall be subject to compliance with applicable federal and state securities laws.

5.7.3 Further Exceptions to Limits on Transfer. The exercise and transfer restrictions in Section 5.7.1 shall not apply to:
 

(a) transfers to the Corporation,
 

(b) the designation of a beneficiary to receive benefits in the event of the participant’s death or, if the participant has died, transfers to or
exercise by the participant’s beneficiary, or, in the absence of a validly designated beneficiary, transfers by will or the laws of descent and
distribution,
 

(c) subject to any applicable limitations on ISOs, transfers to a family member (or former family member) pursuant to a domestic
relations order if approved or ratified by the Administrator,
 

(d) subject to any applicable limitations on ISOs, if the participant has suffered a disability, permitted transfers or exercises on behalf of
the participant by his or her legal representative, or
 

(e) the authorization by the Administrator of “cashless exercise” procedures with third parties who provide financing for the purpose of
(or who otherwise facilitate) the exercise of awards consistent with applicable laws and the express authorization of the Administrator.
 
      5.8 International Awards. One or more awards may be granted to Eligible Persons who provide services to the Corporation or one of its
Subsidiaries outside of the United States. Any awards granted to such persons may, if deemed necessary or advisable by the Administrator, be
granted pursuant to the terms and conditions of any applicable sub-plans, if any, appended to this Plan and approved by the Administrator.

 
5.9 Vesting. Subject to Section 5.1.2 hereof, awards shall vest at such time or times and subject to such terms and conditions as shall be

determined by the Administrator at the time of grant; provided, however, that in the absence of any award vesting periods designated by the
Administrator at the time of grant in the applicable award agreement, awards shall vest as to one-third of the total number of shares subject to the
award on each of the first, second and third anniversaries of the date of grant.

 
6. EFFECT OF TERMINATION OF SERVICE ON AWARDS
 

6.1 Termination of Employment.
 

6.1.1 The Administrator shall establish the effect of a termination of employment or service on the rights and benefits under each award
under this Plan and in so doing may make distinctions based upon, inter alia, the cause of termination and type of award. If the participant is not
an employee of the Corporation or one of its Subsidiaries and provides other services to the Corporation or one of its Subsidiaries, the
Administrator shall be the sole judge for purposes of this Plan (unless a contract or the award agreement otherwise provides) of whether the
participant continues to render services to the Corporation or one of its Subsidiaries and the date, if any, upon which such services shall be
deemed to have terminated.
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6.1.2 For awards of stock options or SARs, unless the award agreement provides otherwise, the exercise period of such options or
SARs shall expire: (1) three months after the last day that the participant is employed by or provides services to the Corporation or a Subsidiary
(provided; however, that in the event of the participant’s death during this period, those persons entitled to exercise the option or SAR pursuant to
the laws of descent and distribution shall have one year following the date of death within which to exercise such option or SAR); (2) in the case
of a participant whose termination of employment is due to death or disability (as defined in the applicable award agreement), 12 months after the
last day that the participant is employed by or provides services to the Corporation or a Subsidiary; and (3) immediately upon a participant’s
termination for “cause”. The Administrator will, in its absolute discretion, determine the effect of all matters and questions relating to a
termination of employment, including, but not by way of limitation, the question of whether a leave of absence constitutes a termination of
employment and whether a participant’s termination is for “cause.”

If not defined in the applicable award agreement, “Cause” shall mean:

(i) conviction of a felony or a crime involving fraud or moral turpitude; or

(ii) theft, material act of dishonesty or fraud, intentional falsification of any employment or Company records, or commission
of any criminal act which impairs participant’s ability to perform appropriate employment duties for the Corporation; or

(iii) intentional or reckless conduct or gross negligence materially harmful to the Company or the successor to the Corporation
after a Change in Control , including violation of a non-competition or confidentiality agreement; or

(iv) willful failure to follow lawful instructions of the person or body to which participant reports; or

(v) gross negligence or willful misconduct in the performance of participant’s assigned duties. Cause shall not include mere
unsatisfactory performance in the achievement of participant’s job objectives.

6.1.3 For awards of restricted shares, unless the award agreement provides otherwise, restricted shares that are subject to restrictions at
the time that a participant whose employment or service is terminated shall be forfeited and reacquired by the Corporation; provided that, the
Administrator may provide, by rule or regulation or in any award agreement, or may determine in any individual case, that restrictions or
forfeiture conditions relating to restricted shares shall be waived in whole or in part in the event of terminations resulting from specified causes,
and the Administrator may in other cases waive in whole or in part the forfeiture of restricted shares. Similar rules shall apply in respect of RSUs.

 
6.2 Events Not Deemed Terminations of Service. Unless the express policy of the Corporation or one of its Subsidiaries, or the

Administrator, otherwise provides, the employment relationship shall not be considered terminated in the case of (a) sick leave, (b) military leave,
or (c) any other leave of absence authorized by the Corporation or one of its Subsidiaries, or the Administrator; provided that unless
reemployment upon the expiration of such leave is guaranteed by contract or law, such leave is for a period of not more than 3 months. In the
case of any employee of the Corporation or one of its Subsidiaries on an approved leave of absence, continued vesting of the award while on
leave from the employ of the Corporation or one of its Subsidiaries may be suspended until the employee returns to service, unless the
Administrator otherwise provides or applicable law otherwise requires. In no event shall an award be exercised after the expiration of the term set
forth in the award agreement.
 

6.3 Effect of Change of Subsidiary Status. For purposes of this Plan and any award, if an entity ceases to be a Subsidiary of the
Corporation, a termination of employment or service shall be deemed to have occurred with respect to each Eligible Person in respect of such
Subsidiary who does not continue as an Eligible Person in respect of another entity within the Corporation or another Subsidiary that continues
as such after giving effect to the transaction or other event giving rise to the change in status.
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7. ADJUSTMENTS; ACCELERATION
 

7.1 Adjustments. Upon or in contemplation of any of the following events described in this Section 7.1,: any reclassification,
recapitalization, stock split (including a stock split in the form of a stock dividend) or reverse stock split (“stock split”); any merger, arrangement,
combination, consolidation, or other reorganization; any spin-off, split-up, or similar extraordinary dividend distribution in respect of the
Common Stock (whether in the form of securities or property); any exchange of Common Stock or other securities of the Corporation, or any
similar, unusual or extraordinary corporate transaction in respect of the Common Stock; then the Administrator shall in such manner, to such
extent and at such time as it deems appropriate and equitable in the circumstances (but subject to compliance with applicable laws and stock
exchange requirements) proportionately adjust any or all of (1) the number and type of shares of Common Stock (or other securities) that
thereafter may be made the subject of awards (including the number of shares provided for in this Plan), (2) the number, amount and type of
shares of Common Stock (or other securities or property) subject to any or all outstanding awards, (3) the grant, purchase, or exercise price
(which term includes the base price of any SAR or similar right) of any or all outstanding awards, (4) the securities, cash or other property
deliverable upon exercise or payment of any outstanding awards, and (5) the 162(m) compensation limitations set forth in Section 5.2.7 and
(subject to Section 8.8.3(a)) the performance standards applicable to any outstanding awards (provided that no adjustment shall be allowed to the
extent inconsistent with the requirements of Code section 162(m)). Any adjustment made pursuant to this Section 7.1 shall be made in a manner
that, in the good faith determination of the Administrator, will not likely result in the imposition of additional taxes or interest under Section 409A
of the Code. With respect to any award of an ISO, the Administrator may make such an adjustment that causes the option to cease to qualify as an
ISO without the consent of the affected participant.

7.2 Change in Control. Upon a Change in Control, each then-outstanding option and SAR shall automatically become fully vested, all
restricted shares then outstanding shall automatically fully vest free of restrictions, and each other award granted under this Plan that is then
outstanding shall automatically become vested and payable to the holder of such award unless the Administrator has made appropriate provision
for the substitution, assumption, exchange or other continuation of the award pursuant to the Change in Control. Notwithstanding the foregoing,
the Administrator, in its sole and absolute discretion, may choose (in an award agreement or otherwise) to provide for full or partial accelerated
vesting of any award upon a Change In Control (or upon any other event or other circumstance related to the Change in Control, such as an
involuntary termination of employment occurring after such Change in Control, as the Administrator may determine), irrespective of whether
such any such award has been substituted, assumed, exchanged or otherwise continued pursuant to the Change in Control.
 

For purposes of this Plan, “Change in Control” shall be deemed to have occurred if:
 
(i) a tender offer (or series of related offers) shall be made and consummated for the ownership of 50% or more of the outstanding voting
securities of the Corporation, unless as a result of such tender offer more than 50% of the outstanding voting securities of the surviving or
resulting corporation shall be owned in the aggregate by the stockholders of the Corporation (as of the time immediately prior to the
commencement of such offer), any employee benefit plan of the Corporation or its Subsidiaries, and their affiliates;
 
(ii) the Corporation shall be merged or consolidated with another entity, unless as a result of such merger or consolidation more than 50% of the
outstanding voting securities of the surviving or resulting entity shall be owned in the aggregate by the stockholders of the Corporation (as of the
time immediately prior to such transaction), any employee benefit plan of the Corporation or its Subsidiaries, and their affiliates;
 
(iii) the Corporation shall sell substantially all of its assets to another entity that is not wholly owned by the Corporation, unless as a result of
such sale more than 50% of such assets shall be owned in the aggregate by the stockholders of the Corporation (as of the time immediately prior
to such transaction), any employee benefit plan of the Corporation or its Subsidiaries and their affiliates; or
 
(iv) a Person (as defined below) shall acquire 50% or more of the outstanding voting securities of the Corporation (whether directly, indirectly,
beneficially or of record), unless as a result of such acquisition more than 50% of the outstanding voting securities of the surviving or resulting
corporation shall be owned in the aggregate by the stockholders of the Corporation (as of the time immediately prior to the first acquisition of
such securities by such Person), any employee benefit plan of the Corporation or its Subsidiaries, and their affiliates.
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For purposes of this Section 5(c), ownership of voting securities shall take into account and shall include ownership as determined by
applying the provisions of Rule 13d-3(d)(I)(i) (as in effect on the date hereof) under the Exchange Act. In addition, for such purposes, “Person”
shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14(d) thereof; provided,
however, that a Person shall not include (A) the Company or any of its Subsidiaries; (B) a trustee or other fiduciary holding securities under an
employee benefit plan of the Company or any of its Subsidiaries; (C) an underwriter temporarily holding securities pursuant to an offering of
such securities; or (D) a corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same proportion as
their ownership of stock of the Company.

Notwithstanding the foregoing, (1) the Administrator may waive the requirement described in paragraph (iv) above that a Person must
acquire more than 50% of the outstanding voting securities of the Corporation for a Change in Control to have occurred if the Administrator
determines that the percentage acquired by a person is significant (as determined by the Administrator in its discretion) and that waiving such
condition is appropriate in light of all facts and circumstances, and (2) no compensation that has been deferred for purposes of Section 409A of
the Code shall be payable as a result of a Change in Control unless the Change in Control qualifies as a change in ownership or effective control
of the Corporation within the meaning of Section 409A of the Code.

 
7.3 Early Termination of Awards. Any award that has been accelerated as required or permitted by Section 7.2 upon a Change in

Control (or would have been so accelerated but for Section 7.4 or 7.5) shall terminate upon such event, subject to any provision that has been
expressly made by the Administrator, through a plan of reorganization or otherwise, for the survival, substitution, assumption, exchange or other
continuation of such award and provided that, in the case of options and SARs that will not survive, be substituted for, assumed, exchanged, or
otherwise continued in the transaction, the holder of such award shall be given reasonable advance notice of the impending termination and a
reasonable opportunity to exercise his or her outstanding options and SARs in accordance with their terms before the termination of such awards
(except that in no case shall more than ten days’ notice of accelerated vesting and the impending termination be required and any acceleration may
be made contingent upon the actual occurrence of the event).

 
The Administrator may make provision for payment in cash or property (or both) in respect of awards terminated pursuant to this

section as a result of the Change in Control and may adopt such valuation methodologies for outstanding awards as it deems reasonable and, in
the case of options, SARs or similar rights, and without limiting other methodologies, may base such settlement solely upon the excess if any of
the per share amount payable upon or in respect of such event over the exercise or base price of the award.

 
7.4 Other Acceleration Rules. Any acceleration of awards pursuant to this Section 7 shall comply with applicable legal and stock

exchange requirements and, if necessary to accomplish the purposes of the acceleration or if the circumstances require, may be deemed by the
Administrator to occur a limited period of time not greater than 30 days before the event. Without limiting the generality of the foregoing, the
Administrator may deem an acceleration to occur immediately prior to the applicable event and/or reinstate the original terms of an award if an
event giving rise to the acceleration does not occur. Notwithstanding any other provision of the Plan to the contrary, the Administrator may
override the provisions of Section 7.2, 7.3, and/or 7.5 by express provision in the award agreement or otherwise. The portion of any ISO
accelerated pursuant to Section 7.2 or any other action permitted hereunder shall remain exercisable as an ISO only to the extent the applicable
$100,000 limitation on ISOs is not exceeded. To the extent exceeded, the accelerated portion of the option shall be exercisable as a nonqualified
stock option under the Code.
 

7.5 Possible Rescission of Acceleration. If the vesting of an award has been accelerated expressly in anticipation of an event and the
Administrator later determines that the event will not occur, the Administrator may rescind the effect of the acceleration as to any then outstanding
and unexercised or otherwise unvested awards; provided, that, in the case of any compensation that has been deferred for purposes of Section
409A of the Code, the Administrator determines that such rescission will not likely result in the imposition of additional tax or interest under
Code Section 409A.
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8. OTHER PROVISIONS
 

8.1 Compliance with Laws. This Plan, the granting and vesting of awards under this Plan, the offer, issuance and delivery of shares of
Common Stock, the acceptance of promissory notes and/or the payment of money under this Plan or under awards are subject to compliance with
all applicable federal and state laws, rules and regulations (including but not limited to state and federal securities law, federal margin
requirements) and to such approvals by any applicable stock exchange listing, regulatory or governmental authority as may, in the opinion of
counsel for the Corporation, be necessary or advisable in connection therewith. The person acquiring any securities under this Plan will, if
requested by the Corporation or one of its Subsidiaries, provide such assurances and representations to the Corporation or one of its Subsidiaries
as the Administrator may deem necessary or desirable to assure compliance with all applicable legal and accounting requirements.

8.2 Future Awards/Other Rights. No person shall have any claim or rights to be granted an award (or additional awards, as the case
may be) under this Plan, subject to any express contractual rights (set forth in a document other than this Plan) to the contrary.
 

8.3 No Employment/Service Contract. Nothing contained in this Plan (or in any other documents under this Plan or in any award) shall
confer upon any Eligible Person or other participant any right to continue in the employ or other service of the Corporation or one of its
Subsidiaries, constitute any contract or agreement of employment or other service or affect an employee’s status as an employee at will, nor shall
interfere in any way with the right of the Corporation or one of its Subsidiaries to change a person’s compensation or other benefits, or to
terminate his or her employment or other service, with or without cause. Nothing in this Section 8.3, however, is intended to adversely affect any
express independent right of such person under a separate employment or service contract other than an award agreement.

 
8.4 Plan Not Funded. Awards payable under this Plan shall be payable in shares or from the general assets of the Corporation, and no

special or separate reserve, fund or deposit shall be made to assure payment of such awards. No participant, beneficiary or other person shall
have any right, title or interest in any fund or in any specific asset (including shares of Common Stock, except as expressly otherwise provided)
of the Corporation or one of its Subsidiaries by reason of any award hereunder. Neither the provisions of this Plan (or of any related documents),
nor the creation or adoption of this Plan, nor any action taken pursuant to the provisions of this Plan shall create, or be construed to create, a trust
of any kind or a fiduciary relationship between the Corporation or one of its Subsidiaries and any participant, beneficiary or other person. To the
extent that a participant, beneficiary or other person acquires a right to receive payment pursuant to any award hereunder, such right shall be no
greater than the right of any unsecured general creditor of the Corporation.
 

8.5 Tax Withholding. Upon any exercise, vesting, or payment of any award, the Corporation or one of its Subsidiaries shall have the
right at its option to:
 

(a) require the participant (or the participant’s personal representative or beneficiary, as the case may be) to pay or provide for payment
of at least the minimum amount of any taxes which the Corporation or one of its Subsidiaries may be required to withhold with respect to such
award event or payment; or
 

(b) deduct from any amount otherwise payable in cash to the participant (or the participant’s personal representative or beneficiary, as
the case may be) the minimum amount of any taxes which the Corporation or one of its Subsidiaries may be required to withhold with respect to
such cash payment.
 

In any case where a tax is required to be withheld in connection with the delivery of shares of Common Stock under this Plan, the
Administrator may in its sole discretion (subject to Section 8.1) grant (either at the time of the award or thereafter) to the participant the right to
elect, pursuant to such rules and subject to such conditions as the Administrator may establish, to have the Corporation reduce the number of
shares to be delivered by (or otherwise reacquire) the appropriate number of shares, valued in a consistent manner at their Fair Market Value or at
the sales price in accordance with authorized procedures for cashless exercises, necessary to satisfy the minimum applicable withholding
obligation on exercise, vesting or payment. In no event shall the shares withheld exceed the minimum whole number of shares required for tax
withholding under applicable law. 
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8.6 Effective Date, Termination and Suspension, Amendments.
 

8.6.1 Effective Date and Termination. This Plan was approved by the Board and became effective on January 21, 2014. Unless earlier
terminated by the Board, this Plan shall terminate at the close of business on January 21, 2024. After the termination of this Plan either upon such
stated expiration date or its earlier termination by the Board, no additional awards may be granted under this Plan, but previously granted awards
(and the authority of the Administrator with respect thereto, including the authority to amend such awards) shall remain outstanding in accordance
with their applicable terms and conditions and the terms and conditions of this Plan.
 

8.6.2 Board Authorization. The Board may, at any time, terminate or, from time to time, amend, modify or suspend this Plan, in whole
or in part. No awards may be granted during any period that the Board suspends this Plan.

8.6.3 Stockholder Approval. To the extent then required by applicable law or any applicable stock exchange or required under Sections
162, 422 or 424 of the Code to preserve the intended tax consequences of this Plan, or deemed necessary or advisable by the Board, this Plan and
any amendment to this Plan shall be subject to stockholder approval.
 

8.6.4 Amendments to Awards. Without limiting any other express authority of the Administrator under (but subject to) the express
limits of this Plan, the Administrator by agreement or resolution may waive conditions of or limitations on awards to participants that the
Administrator in the prior exercise of its discretion has imposed, without the consent of a participant, and (subject to the requirements of Sections
3.2 and 8.6.5) may make other changes to the terms and conditions of awards. Any amendment or other action that would constitute a repricing
of an award is subject to the limitations set forth in Section 3.2(g).
 

8.6.5 Limitations on Amendments to Plan and Awards. No amendment, suspension or termination of this Plan or change of or
affecting any outstanding award shall, without written consent of the participant, affect in any manner materially adverse to the participant any
rights or benefits of the participant or obligations of the Corporation under any award granted under this Plan prior to the effective date of such
change. Changes, settlements and other actions contemplated by Section 7 shall not be deemed to constitute changes or amendments for purposes
of this Section 8.6.
 

8.7 Privileges of Stock Ownership. Except as otherwise expressly authorized by the Administrator or this Plan, a participant shall not
be entitled to any privilege of stock ownership as to any shares of Common Stock not actually delivered to and held of record by the participant.
No adjustment will be made for dividends or other rights as a stockholder for which a record date is prior to such date of delivery.
 

8.8 Governing Law; Construction; Severability.
 

8.8.1 Choice of Law. This Plan, the awards, all documents evidencing awards and all other related documents shall be governed by, and
construed in accordance with the laws of the State of Delaware.
 

8.8.2 Severability. If a court of competent jurisdiction holds any provision invalid and unenforceable, the remaining provisions of this
Plan shall continue in effect.
 

8.8.3 Plan Construction.
 

(a) Rule 16b-3. It is the intent of the Corporation that the awards and transactions permitted by awards be interpreted in a manner that, in
the case of participants who are or may be subject to Section 16 of the Exchange Act, qualify, to the maximum extent compatible with the express
terms of the award, for exemption from matching liability under Rule 16b-3 promulgated under the Exchange Act. Notwithstanding the
foregoing, the Corporation shall have no liability to any participant for Section 16 consequences of awards or events under awards if an award or
event does not so qualify.
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(b) Section 162(m). Awards under Sections 5.1.4 through 5.1.7 to persons described in Section 5.2 that are either granted or become
vested, exercisable or payable based on attainment of one or more performance goals related to the Business Criteria, as well as Qualifying
Options and Qualifying SARs granted to persons described in Section 5.2, that are approved by a committee composed solely of two or more
outside directors (as this requirement is applied under Section 162(m) of the Code) shall be deemed to be intended as performance-based
compensation within the meaning of Section 162(m) of the Code unless such committee provides otherwise at the time of grant of the award. It is
the further intent of the Corporation that (to the extent the Corporation or one of its Subsidiaries or awards under this Plan may be or become
subject to limitations on deductibility under Section 162(m) of the Code) any such awards and any other Performance-Based Awards under
Section 5.2 that are granted to or held by a person subject to Section 162(m) will qualify as performance-based compensation or otherwise be
exempt from deductibility limitations under Section 162(m).

(c) Code Section 409A Compliance. The Board intends that, except as may be otherwise determined by the Administrator, any awards
under the Plan are either exempt from or satisfy the requirements of Section 409A of the Code and related regulations and Treasury
pronouncements (“Section 409A”) to avoid the imposition of any taxes, including additional income or penalty taxes, thereunder. If the
Administrator determines that an award, award agreement, acceleration, adjustment to the terms of an award, payment, distribution, deferral
election, transaction or any other action or arrangement contemplated by the provisions of the Plan would, if undertaken, cause a participant’s
award to become subject to Section 409A, unless the Administrator expressly determines otherwise, such award, award agreement, payment,
acceleration, adjustment, distribution, deferral election, transaction or other action or arrangement shall not be undertaken and the related
provisions of the Plan and/or award agreement will be deemed modified or, if necessary, rescinded in order to comply with the requirements of
Section 409A to the extent determined by the Administrator without the content or notice to the participant. Notwithstanding the foregoing,
neither the Company nor the Administrator shall have any obligation to take any action to prevent the assessment of any excise tax or penalty on
any participant under Section 409A and neither the Company nor the Administrator will have any liability to any participant for such tax or
penalty.
 

(d) No Guarantee of Favorable Tax Treatment. Although the Company intends that awards under the Plan will be exempt from, or will
comply with, the requirements of Section 409A of the Code, the Company does not warrant that any award under the Plan will qualify for
favorable tax treatment under Section 409A of the Code or any other provision of federal, state, local or foreign law. The Company shall not be
liable to any participant for any tax, interest or penalties the participant might owe as a result of the grant, holding, vesting, exercise or payment of
any award under the Plan
 

8.9 Captions. Captions and headings are given to the sections and subsections of this Plan solely as a convenience to facilitate reference.
Such headings shall not be deemed in any way material or relevant to the construction or interpretation of this Plan or any provision thereof.
 

8.10 Stock-Based Awards in Substitution for Stock Options or Awards Granted by Other Corporation. Awards may be granted to
Eligible Persons in substitution for or in connection with an assumption of employee stock options, SARs, restricted stock or other stock-based
awards granted by other entities to persons who are or who will become Eligible Persons in respect of the Corporation or one of its Subsidiaries,
in connection with a distribution, arrangement, business combination, merger or other reorganization by or with the granting entity or an affiliated
entity, or the acquisition by the Corporation or one of its Subsidiaries, directly or indirectly, of all or a substantial part of the stock or assets of the
employing entity. The awards so granted need not comply with other specific terms of this Plan, provided the awards reflect only adjustments
giving effect to the assumption or substitution consistent with the conversion applicable to the Common Stock in the transaction and any change
in the issuer of the security. Any shares that are delivered and any awards that are granted by, or become obligations of, the Corporation, as a
result of the assumption by the Corporation of, or in substitution for, outstanding awards previously granted by an acquired company (or
previously granted by a predecessor employer (or direct or indirect parent thereof) in the case of persons that become employed by the
Corporation or one of its Subsidiaries in connection with a business or asset acquisition or similar transaction) shall not be counted against the
Share Limit or other limits on the number of shares available for issuance under this Plan, except as may otherwise be provided by the
Administrator at the time of such assumption or substitution or as may be required to comply with the requirements of any applicable stock
exchange.
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8.11 Non-Exclusivity of Plan. Nothing in this Plan shall limit or be deemed to limit the authority of the Board or the Administrator to
grant awards or authorize any other compensation, with or without reference to the Common Stock, under any other plan or authority.

 
8.12 No Corporate Action Restriction. The existence of this Plan, the award agreements and the awards granted hereunder shall not

limit, affect or restrict in any way the right or power of the Board or the stockholders of the Corporation to make or authorize: (a) any adjustment,
recapitalization, reorganization or other change in the capital structure or business of the Corporation or any Subsidiary, (b) any merger,
arrangement, business combination, amalgamation, consolidation or change in the ownership of the Corporation or any Subsidiary, (c) any issue
of bonds, debentures, capital, preferred or prior preference stock ahead of or affecting the capital stock (or the rights thereof) of the Corporation
or any Subsidiary, (d) any dissolution or liquidation of the Corporation or any Subsidiary, (e) any sale or transfer of all or any part of the assets
or business of the Corporation or any Subsidiary, or (f) any other corporate act or proceeding by the Corporation or any Subsidiary. No
participant, beneficiary or any other person shall have any claim under any award or award agreement against any member of the Board or the
Administrator, or the Corporation or any employees, officers or agents of the Corporation or any Subsidiary, as a result of any such action.

8.13 Other Corporation Benefit and Compensation Programs. Payments and other benefits received by a participant under an award
made pursuant to this Plan shall not be deemed a part of a participant’s compensation for purposes of the determination of benefits under any
other employee welfare or benefit plans or arrangements, if any, provided by the Corporation or any Subsidiary, except where the Administrator
expressly otherwise provides or authorizes in writing or except as otherwise specifically set forth in the terms and conditions of such other
employee welfare or benefit plan or arrangement. Awards under this Plan may be made in addition to, in combination with, as alternatives to or in
payment of grants, awards or commitments under any other plans or arrangements of the Corporation or its Subsidiaries.
 

8.14 Prohibition on Repricing. Subject to Section 4, the Administrator shall not, without the approval of the stockholders of the
Corporation (i) reduce the exercise price, or cancel and reissue options so as to in effect reduce the exercise price or (ii) change the manner of
determining the exercise price so that the exercise price is less than the fair market value per share of Common Stock.

As adopted by the Board of Directors of Silver Horn Mining Ltd. on January 21, 2014.



As adopted by the Board of Directors of Silver Horn Mining Ltd. on January 21, 2014.



Exhibit 10.2

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT is made and entered into as of this 21st day of January 2014 (the “Effective Date”), by and
between SILVER HORN MINING LTD., a Delaware corporation with offices at 9446 Dunloggin Road, Ellicott City, MD 21042 (the
“Corporation”), and Patrick L. Avery (the “Executive”), under the following circumstances:
 

RECITALS:
 

A.           The Corporation desires to secure the services of the Executive upon the terms and conditions hereinafter set forth;
and
 

B.           The Executive desires to render services to the Corporation upon the terms and conditions hereinafter set forth.
 

NOW, THEREFORE, the parties mutually agree as follows:
 

1. Employment. The Corporation hereby employs the Executive and the Executive hereby accepts employment as an executive
of the Corporation, subject to the terms and conditions set forth in this Agreement.
 

2. Duties. The Executive shall serve as the Chief Executive Officer and Chairman of the Corporation, with such duties,
responsibilities and authority as are commensurate and consistent with his position, as may be, from time to time, assigned to him by the Board of
Directors (the “Board”) of the Corporation. The Executive shall report directly to the Board. During the Term (as defined in Section 3), the
Executive shall devote his full business time and efforts to the performance of his duties hereunder unless otherwise authorized by the Board.
Notwithstanding the foregoing, the expenditure of reasonable amounts of time by the Executive for the making of passive personal investments,
the conduct of business affairs and charitable and professional activities shall be allowed, provided such activities do not materially interfere with
the services required to be rendered to the Corporation hereunder and do not violate the restrictive covenants set forth in Section 9
below.  Additionally, Executive shall be entitled to maintain his pre-existing consulting relationships and arrangements as such exist on the
Effective Date.
 

3. Term of Employment. The term of the Executive’s employment hereunder, unless sooner terminated as provided herein (the
“Initial Term”), shall be for a period of two (2) years commencing on the Effective Date. The term of this Agreement shall automatically be
extended for additional terms of one (1) year each (each a “Renewal Term”) unless either party gives prior written notice of non-renewal to the
other party no later than sixty (60) days prior to the expiration of the Initial Term (“Non-Renewal Notice”), or the then current Renewal Term, as
the case may be. For purposes of this Agreement, the Initial Term and any Renewal Term are hereinafter collectively referred to as the “Term.”
 

4. Compensation of Executive.
 

(a) The Corporation shall pay the Executive as compensation for his services hereunder, in equal bi-weekly installments during
the Term, the sum of Thirty Thousand ($30,000) per month (the “Base Salary”), less such deductions as shall be required to be withheld by
applicable law and regulations. The Corporation shall review the Base Salary on an annual basis and has the right but not the obligation to
increase it.  The Executive’s Base Salary shall increase to Forty Thousand ($40,000) per month if either of the following events occur: (i) the
market value of the Corporation’s common stock reaches or exceeds Fifty Million Dollars ($50,000,000) for seven consecutive trading days (as
measured by the reported closing prices on the principal stock exchange or reporting system upon which the Corporation’s common stock is then
traded or reported) or (ii) the Corporation completes a strategic acquisition in the Holbrook Basin whereby the Corporation acquires a land or
mineral lease (or combination thereof) that increases the Corporation’s land holdings (section or acre basis) by at least 50%.
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(b) In addition to the Base Salary set forth in Section 4(a), the Executive shall be entitled to receive an annual cash bonus in an
amount equal to up to one hundred and twenty (120%) percent, but not less than eighty percent (80%), of his then-current Base Salary if the
Corporation meets or exceeds criteria adopted by the Compensation Committee of the Board of Directors (the “Compensation Committee”) for
earning Bonuses which shall be adopted by the Compensation Committee annually.  Bonuses shall be paid by the Corporation to the Executive
promptly after determination that the relevant targets have been met, it being understood that the attainment of any financial targets associated with
any bonus shall not be determined until following the completion of the Corporation’s annual audit and public announcement of such results and
shall be paid promptly following the Corporation’s announcement of earnings.
 

(c) Equity Awards.  Executive shall be eligible for such grants of awards under stock option or other equity incentive plans of
the Corporation adopted by the Board and approved by the Corporation’s stockholders (or any successor or replacement plan adopted by the
Board and approved by the Corporation’s stockholders) (the “Plan”) as the Compensation Committee of the Corporation may from time to time
determine (the “Share Awards”).  Share Awards shall be subject to the applicable Plan terms and conditions, provided, however, that Share
Awards shall be subject to any additional terms and conditions as are provided herein or in any award certificate(s), which shall supersede any
conflicting provisions governing Share Awards provided under the Plan.  On the Effective Date, Executive shall be entitled to receive a stock
option grant to purchase up to 7.5% of the outstanding common stock of the Corporation, calculated on a post- Transaction basis(the “Initial
Option Grant”) at a per share exercise price of $0.0001, which shall vest as follows: (i) 10% of the Initial Option Grant shall vest immediately on
the Effective Date; (ii) 45% of the Initial Option Grant shall vest on the one year anniversary of the Effective Date and (ii) 45% of the Initial
Option Grant shall vest on the two year anniversary of the Effective Date.  Vesting of any portion of the Initial Option Grant is contingent upon
Executive being employed as the Chief Executive Officer of the Corporation at such time of vesting. For purposes of this Section 4(c),
“Transaction” shall be defined as (a) the consummation of a private placement of the Corporation’s securities in which the Corporation receives
gross proceeds of at least One Million ($1,000,000) and (b) the acquisition of at least fifty lease holdings in the Holbrook
Basin.  Notwithstanding any provision to the contrary, the Initial Option Grant shall immediately vest in full upon either a “Change in Control
Transaction” or the termination of the Executive’s services hereunder by the Company other than for “Cause” or by the Executive for “Good
Reason” (all as defined below).
 

(d)  The Corporation shall pay or reimburse the Executive for all reasonable out-of-pocket expenses actually incurred or paid
by the Executive in the course of his employment, consistent with the Corporation’s policy for reimbursement of expenses from time to
time.  The Corporation will reimburse the Executive for education and professional development expenses related to courses or programs selected
by the Executive in the natural resources sector in an amount up to $25,000.00 per calendar year. The Executive may take such courses during
normal business hours and will not be required to utilize vacation time
 

(e) The Executive shall be entitled to participate in such pension, profit sharing, group insurance, hospitalization, and group
health and benefit plans and all other benefits and plans, including perquisites, if any, as the Corporation provides to its senior executives,
including group family health insurance coverage which shall be paid by the Corporation (the “Benefit Plans”).  In the event the Corporation does
not have a health benefit plan in place, the Corporation shall reimburse the Executive for expenses incurred in maintaining health and dental
insurance for Executive and his dependents, in an amount not to exceed $1,500 per month.  The Corporation will purchase a One Million Dollar
($1,000,000) term life insurance policy covering the Executive (with beneficiaries designated by the Executive) upon the Corporation’s common
stock achieving a market value of at least Fifty Million Dollars ($50,000,000) for 90 consecutive trading days (as measured by the reported
closing prices on the principal stock exchange or reporting system upon which the Corporation’s common stock is traded or reported).
 

(f) The Corporation shall execute and deliver in favor of the Executive an indemnification agreement on the same terms and
conditions entered into with the other officers and directors of the Corporation.  Such agreement shall provide for the indemnification of the
Executive for the term of his employment.  The Corporation shall maintain directors’ and officers’ insurance during the Term in an amount of not
less than Five Million Dollars ($5,000,000).
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5. Termination.
 

(a) This Agreement and the Executive’s employment hereunder shall terminate upon the happening of any of the following
events:
 

(i) upon the Executive’s death;
 

(ii) upon the Executive’s “Total Disability” (as herein defined);
 

(iii) upon the expiration of the Initial Term of this Agreement or any Renewal Term thereof, if either party has provided a
timely notice of non-renewal in accordance with Section 3, above;
 

(iv) at the Executive’s option, upon sixty (60) days prior written notice to the Corporation;
 

(v) at the Executive’s option, in the event of an act by the Corporation, defined in Section 5(c), below, as constituting “Good
Reason” for termination by the Executive; and
 

(vi) at the Corporation’s option, in the event of an act by the Executive, defined in Section 5(d), below, as constituting “Cause”
for termination by the Corporation.
 

(b) For purposes of this Agreement, the Executive shall be deemed to be suffering from a “Total Disability” if the Executive
has failed to perform his regular and customary duties to the Corporation for a period of 180 days out of any 360-day period and if before the
Executive has become “Rehabilitated” (as herein defined) a majority of the members of the Board, exclusive of the Executive, vote to determine
that the Executive is mentally or physically incapable or unable to continue to perform such regular and customary duties of employment. As used
herein, the term “Rehabilitated” shall mean such time as the Executive is willing, able and commences to devote his time and energies to the
affairs of the Corporation to the extent and in the manner that he did so prior to his Total Disability.
 

(c) For purposes of this Agreement, the term “Good Reason” shall mean that the Executive has resigned due to (i) any
diminution of duties inconsistent with Executive’s title, authority, duties and responsibilities (including, without limitation, a change in the chain
of reporting); (ii) any reduction of or failure to pay Executive compensation provided for herein, except to the extent Executive consents in
writing to any reduction, deferral or waiver of compensation, which non-payment continues for a period of ten (10) days following written notice
to the Corporation by Executive of such non-payment; (iii) any relocation of the principal location of Executive’s employment outside of Denver,
Colorado without the Executive’s prior written consent; (iv) the consummation of any Change in Control Transaction (as defined below); (vi) any
material violation by the Corporation of its obligations under this Agreement that is not cured within thirty (30) days Agreement after receipt of
written notice thereof from the Executive.  For purposes of this Agreement, the term “Change in Control Transaction” means the sale of the
Corporation to an un-affiliated person or entity or group of un-affiliated persons or entities pursuant to which such party or parties acquire (i)
shares of capital stock of the Corporation representing at least fifty percent (50%) of outstanding capital stock or sufficient to elect a majority of
the Board of the Corporation (whether by merger, consolidation, sale or transfer of shares (other than a merger where the Corporation is the
surviving corporation and the shareholders and directors of the Corporation prior to the merger constitute a majority of the shareholders and
directors, respectively, of the surviving corporation (or its parent)) or (ii) all or substantially all of the Corporation’s assets determined on a
consolidated basis.
 

(d) For purposes of this Agreement, the term “Cause” shall mean:
 

(i)           conviction of a felony or a crime involving fraud or moral turpitude; or
 

(ii)           theft, material act of dishonesty or fraud, intentional falsification of any employment or Corporation records, or
commission of any criminal act which impairs Executive’s ability to perform appropriate employment duties for the Corporation; or
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(iii)           intentional or reckless conduct or gross negligence materially harmful to the Corporation or the successor to the
Corporation after a Change in Control Transaction, including violation of a non-competition or confidentiality agreement; or
 

(iv)           willful failure to follow lawful and reasonable instructions of the person or body to which Executive reports; or
 

(v)           gross negligence or willful misconduct in the performance of Executive’s assigned duties; or

(vi)           any material breach of this Agreement by Executive.
 

6. Effects of Termination.
 

(a) Upon termination of the Executive’s employment pursuant to Section 5(a)(i) or (ii), in addition to the accrued but unpaid
compensation and vacation pay through the date of death or Total Disability and any other benefits accrued to him under any Benefit Plans
outstanding at such time and the reimbursement of documented, unreimbursed expenses incurred prior to such date, the Executive or his estate or
beneficiaries, as applicable, shall be entitled to the following severance benefits: (i) continued provision for a period of twelve (12) months
following the Executive’s death of benefits under Benefit Plans extended from time to time by the Corporation to its senior executives; and (ii)
payment on a pro-rated basis of any bonus or other payments earned in connection with any bonus plan to which the Executive was a participant
as of the date of death or Total Disability.
 

(b) Upon termination of the Executive’s employment pursuant to Section 5(a)(iii), where the Corporation has offered to renew
the term of the Executive’s employment for an additional one (1) year period and the Executive chooses not to continue in the employ of the
Corporation, the Executive shall be entitled to receive only the accrued but unpaid compensation and vacation pay through the date of termination
and any other benefits accrued to him under any Benefit Plans outstanding at such time and the reimbursement of documented, unreimbursed
expenses incurred prior to such date. In the event the Corporation tenders a Non-Renewal Notice to the Executive, then the Executive shall be
entitled to the same severance benefits as if the Executive’s employment were terminated pursuant to Section 5(a)(v); provided, however, if such
Non-Renewal Notice was triggered due to the Corporation’s statement that the Executive’s employment was terminated due to Section 5(a)(vi)
(for “Cause”), then payment of severance benefits will be contingent upon a determination as to whether termination was properly for “Cause.”
 

(c) Upon termination of the Executive’s employment pursuant to Section 5(a)(v) or other than pursuant to Section 5(a)(i),
5(a)(ii), 5(a)(iii), 5(a)(iv), or 5(a)(vi) (i.e., without “Cause”), in addition to the accrued but unpaid compensation and vacation pay through the end
of the Term or any then applicable extension of the Term and any other benefits accrued to him under any Benefit Plans outstanding at such time
and the reimbursement of documented, unreimbursed expenses incurred prior to such date, the Executive shall be entitled to the following
severance benefits: (i) a cash payment based on the current scale of Executive’s Base Salary: (x) two months of Base Salary if the termination
occurs prior to the six month anniversary of the Effective Date; (ii) four months of Base Salary if the termination occurs after the six month
anniversary of the Effective Date but prior to the twelve month anniversary of the Effective Date or (iii) six months of Base Salary if the
termination occurs after the one year anniversary of the Effective Date, to be paid in a single lump sum payment not later than sixty (60) days
following such termination, less withholding of all applicable taxes; (ii) continued provision for a period of twelve (12) months after the date of
termination of the benefits under Benefit Plans extended from time to time by the Corporation to its senior executives; and (iii) payment on a pro-
rated basis of any bonus or other payments earned in connection with any bonus plan to which the Executive was a participant as of the date of
the Executive’s termination of employment.  In addition, any options or restricted stock shall be immediately vested upon termination of
Executive’s employment pursuant to Section 5(a)(v) or by the Corporation without “Cause”.
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(d) Upon termination of the Executive’s employment pursuant to Section 5(a)(iv) or (vi), in addition to the reimbursement of
documented, unreimbursed expenses incurred prior to such date, the Executive shall be entitled to the following severance benefits: (i) accrued
and unpaid Base Salary and vacation pay through the date of termination, less withholding of applicable taxes; and (ii) continued provision, for a
period of one (1) month after the date of the Executive’s termination of employment, of benefits under Benefit Plans extended to the Executive at
the time of termination.  Executive shall have any conversion rights available under the Corporation’s Benefit Plans and as otherwise provided by
law, including the Comprehensive Omnibus Budget Reconciliation Act.
 

(e) Any payments required to be made hereunder by the Corporation to the Executive shall continue to the Executive’s
beneficiaries in the event of his death until paid in full.
 

7. Vacations. The Executive shall be entitled to a vacation of three (3) weeks per year, during which period his salary shall be
paid in full. The Executive shall take his vacation at such time or times as the Executive and the Corporation shall determine is mutually
convenient. Any vacation not taken in one (1) year shall accrue, up to a maximum of six (6) weeks vacation shall carry over to the subsequent
year.
 

8.           Disclosure of Confidential Information.
 

(a) The Executive recognizes, acknowledges and agrees that he has had and will continue to have access to secret and
confidential information regarding the Corporation, its subsidiaries and their respective businesses (“Confidential Information”), including but not
limited to, its products, methods, formulas, software code, patents, sources of supply, customer dealings, data, know-how, trade secrets and
business plans, provided such information is not in or does not hereafter become part of the public domain, or become known to others through
no fault of the Executive.  The Executive acknowledges that such information is of great value to the Corporation, is the sole property of the
Corporation, and has been and will be acquired by him in confidence.  In consideration of the obligations undertaken by the Corporation herein,
the Executive will not, at any time, during or after his employment hereunder, reveal, divulge or make known to any person, any information
acquired by the Executive during the course of his employment, which is treated as confidential by the Corporation, and not otherwise in the
public domain. The provisions of this Section 8 shall survive the termination of the Executive’s employment hereunder.
 

(b)           The Executive affirms that he does not possess and will not rely upon the protected trade secrets or confidential or
proprietary information of any prior employer(s) in providing services to the Corporation or its subsidiaries.
 

(c)           In the event that the Executive’s employment with the Corporation terminates for any reason, the Executive shall
deliver forthwith to the Corporation any and all originals and copies, including those in electronic or digital formats, of Confidential Information;
provided, however, Executive shall be entitled to retain (i) papers and other materials of a personal nature, including, but not limited to,
photographs, correspondence, personal diaries, calendars and rolodexes, personal files and phone books, (ii) information showing his
compensation or relating to reimbursement of expenses, (iii) information that he reasonably believes may be needed for tax purposes and (iv)
copies of plans, programs and agreements relating to his employment, or termination thereof, with the Corporation.
 

9. Non-Competition and Non-Solicitation.
 

(a)           The Executive agrees and acknowledges that the Confidential Information that the Executive has already received and
will receive is valuable to the Corporation and that its protection and maintenance constitutes a legitimate business interest of the Corporation, to
be protected by the non-competition restrictions set forth herein. The Executive agrees and acknowledges that the non-competition restrictions set
forth herein are reasonable and necessary and do not impose undue hardship or burdens on the Executive. The Executive also acknowledges that
the Corporation’s business is conducted worldwide (the “Territory”), and that the Territory, scope of prohibited competition, and time duration
set forth in the non-competition restrictions set forth below are reasonable and necessary to maintain the value of the Confidential Information of,
and to protect the goodwill and other legitimate business interests of, the Corporation, its affiliates and/or its clients or customers. The provisions
of this Section 9 shall survive the termination of the Executive’s employment hereunder for the time periods specified below.
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(b)           The Executive hereby agrees and covenants that he shall not without the prior written consent of the Corporation,
directly or indirectly, in any capacity whatsoever, including, without limitation, as an employee, employer, consultant, principal, partner,
shareholder, officer, director or any other individual or representative capacity (other than (i) as a holder of less than two (2%) percent of the
outstanding securities of a company whose shares are traded on any national securities exchange or (ii) as a limited partner, passive minority
interest holder in a venture capital fund, private equity fund or similar investment entity which holds or may hold an equity or debt position in
portfolio companies that are competitive with the Corporation; provided however, that the Executive shall be precluded from serving as an
operating partner, general partner, manager or governing board designee with respect to such portfolio companies), whether on the Executive's
own behalf or on behalf of any other person or entity or otherwise howsoever, during the Term and thereafter to the extent described below,
within the Territory. Notwithstanding the foregoing, Executive shall be entitled to maintain his pre-existing consulting relationships and
arrangements as such exist on the Effective Date and such relationships shall not violate this Section 9.
 

(1)           Engage, own, manage, operate, control, be employed by, consult for, participate in, or be connected in any manner
with the ownership, management, operation or control of any business in competition with the Business of the Corporation, as defined in the next
sentence.  “Business” shall mean the acquisition, exploration and development of potash properties in the Holbrook Basin.
 

(2)           Recruit, solicit or hire, or attempt to recruit, solicit or hire, any employee, or independent contractor of the
Corporation to leave the employment (or independent contractor relationship) thereof, whether or not any such employee or independent
contractor is party to an employment agreement, for the purpose of competing with the Business of the Corporation;
 

(3)           Attempt in any manner to solicit or accept from any customer of the Corporation, with whom Executive had
significant contact during Executive’s employment by the Corporation (whether under this Agreement or otherwise), business competitive with
the Business done by the Corporation with such customer or to persuade or attempt to persuade any such customer to cease to do business or to
reduce the amount of business which such customer has customarily done or might do with the Corporation, or if any such customer elects to
move its business to a person other than the Corporation, provide any services of the kind or competitive with the Business of the Corporation
for such customer, or have any discussions regarding any such service with such customer, on behalf of such other person for the purpose of
competing with the Business of the Corporation; or
 

(4)           Interfere with any relationship, contractual or otherwise, between the Corporation and any other party, including,
without limitation, any supplier, distributor, co-venturer or joint venturer of the Corporation, for the purpose of soliciting such other party to
discontinue or reduce its business with the Corporation for the purpose of competing with the Business of the Corporation.
 

With respect to the activities described in Paragraphs (1), (2), (3) and (4) above, the restrictions of this Section 9 shall continue
during the Employment Period and, upon termination of the Executive’s employment for a period of two (2) years thereafter.
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10. Clawback Rights.  The Annual Bonus, and any and all stock based compensation (such as options and equity awards,
including Share Awards and the Initial Option Grant) (collectively, the “Clawback Benefits”) shall be subject to “Corporation Clawback Rights”
as follows: During the period that the Executive is employed by the Corporation and  upon the termination of the Executive’s employment and for
a period of three (3) years thereafter, if there is a restatement of any financial results from which any Clawback Benefits to Executive shall have
been determined, Executive agrees to repay any amounts which were determined by reference to any Corporation financial results which were
later restated (as defined below), to the extent the Clawback Benefits amounts paid exceed the Clawback Benefits amounts that would have been
paid, based on the restatement of the Corporation’s financial information.  All Clawback Benefits amounts resulting from such restated financial
results shall be retroactively adjusted by the Compensation Committee to  take into account the restated results, and any excess portion  of  the
Clawback Benefits  resulting from such restated results shall be immediately surrendered to the Corporation and if not so surrendered within
ninety (90) days of the revised calculation being provided to the Executive by the Compensation Committee following a publicly announced
restatement, the Corporation shall have the right to take any and all action to effectuate such adjustment. The calculation of the Revised Clawback
Benefits amount shall be determined by the Compensation Committee in good faith and applicable law, rules and regulations.  All determinations
by the Compensation Committee with respect to the Clawback Rights shall be final and binding on the Corporation and Executive.  The
Clawback Rights shall terminate following a Change of Control, subject to applicable law, rules and regulations. For purposes of this Section 9, a
restatement of financial results that requires a repayment of a portion of the Clawback Benefits amounts shall mean a restatement resulting from
material non-compliance of the Corporation with any financial reporting requirement under the federal securities laws and shall not include a
restatement of financial results resulting from subsequent changes in accounting pronouncements or  requirements which were not in effect on the
date the financial statements were originally prepared (“Restatements”).  Additionally, if any material breach of  any agreement by Executive
relating to confidentiality, non-competition, non-raid of employees, or non-solicitation of vendors or customers (including, without limitation,
Sections 8 or 9 hereof) or if any material breach of Corporation policy or procedures which causes material harm to the Corporation occurs, as
determined by the Board in its sole discretion, then the Executive agrees to repay or surrender any Clawback Benefits upon demand by the
Corporation and if not so repaid or surrendered within ninety (90) days of such demand, the Corporation shall have the right to take any and all
action to effectuate such adjustment.  The parties acknowledge it is their intention that the foregoing Clawback Rights as relates to Restatements
conform in all respects to the provisions of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the “Dodd Frank Act”)
and requires recovery of all “incentive-based” compensation, pursuant to the provisions of the Dodd Frank Act and any and all rules and
regulations promulgated thereunder from time to time in effect.  Accordingly, the terms and provisions of this Agreement shall be deemed
automatically amended from time to time to assure compliance with the Dodd Frank Act and such rules and regulation as hereafter may be
adopted and in effect.
 

11. Section 409A.
 

The provisions of this Agreement are intended to comply with Section 409A of the Internal Revenue Code of 1986, as
amended (the “Code”) and any final regulations and guidance promulgated thereunder (“Section 409A”) and shall be construed in a manner
consistent with the requirements for avoiding taxes or penalties under Section 409A.  The Corporation and Executive agree to work together in
good faith to consider amendments to this Agreement and to take such reasonable actions which are necessary, appropriate or desirable to avoid
imposition of any additional tax or income recognition prior to actual payment to Executive under Section 409A.
 

To the extent that Executive will be reimbursed for costs and expenses or in-kind benefits, except as otherwise permitted by
Section 409A, (a) the right to reimbursement or in-kind benefits is not subject to liquidation or exchange for another benefit, (b) the amount of
expenses eligible for reimbursement, or in-kind benefits, provided during any taxable year shall not affect the expenses eligible for
reimbursement, or in-kind benefits to be provided, in any other taxable year; provided that the foregoing clause (b) shall not be violated with
regard to expenses reimbursed under any arrangement covered by Section 105(b) of the Code solely because such expenses are subject to a limit
related to the period the arrangement is in effect and (c) such payments shall be made on or before the last day of the taxable year following the
taxable year in which you incurred the expense.
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A termination of employment shall not be deemed to have occurred for purposes of any provision of this Agreement providing
for the payment of any amounts or benefits upon or following a termination of employment unless such termination constitutes a “Separation
from Service” within the meaning of Section 409A and, for purposes of any such provision of this Agreement references to a “termination,”
“termination of employment” or like terms shall mean Separation from Service.
 

Each installment payable hereunder shall constitute a separate payment for purposes of Treasury Regulation Section 1.409A-
2(b), including Treasury Regulation Section 1.409A-2(b)(2)(iii).  Each payment that is made within the terms of the “short-term deferral” rule set
forth in Treasury Regulation Section 1.409A-1(b)(4) is intended to meet the “short-term deferral” rule.  Each other payment is intended to be a
payment upon an involuntary termination from service and payable pursuant to Treasury Regulation Section 1.409A-1(b)(9)(iii), et. seq., to the
maximum extent permitted by that regulation, with any amount that is not exempt from Code Section 409A being subject to Code Section 409A.
 

Notwithstanding anything to the contrary in this Agreement, if Executive is a “specified employee” within the meaning of
Section 409A at the time of Executive’s termination, then only that portion of the severance and benefits payable to Executive pursuant to this
Agreement, if any, and any other severance payments or separation benefits which may be considered deferred compensation under Section
409A (together, the “Deferred Compensation Separation Benefits”), which (when considered together) do not exceed the Section 409A Limit (as
defined herein) may be made within the first six (6) months following Executive’s termination of employment in accordance with the payment
schedule applicable to each payment or benefit.  Any portion of the Deferred Compensation Separation Benefits in excess of the Section 409A
Limit otherwise due to Executive on or within the six (6) month period following Executive’s termination will accrue during such six (6) month
period and will become payable in one lump sum cash payment on the date six (6) months and one (1) day following the date of Executive’s
termination of employment.  All subsequent Deferred Compensation Separation Benefits, if any, will be payable in accordance with the payment
schedule applicable to each payment or benefit. Notwithstanding anything herein to the contrary, if Executive dies following termination but prior
to the six (6) month anniversary of Executive’s termination date, then any payments delayed in accordance with this paragraph will be payable in
a lump sum as soon as administratively practicable after the date of Executive’s death and all other Deferred Compensation Separation Benefits
will be payable in accordance with the payment schedule applicable to each payment or benefit.
 

For purposes of this Agreement, “Section 409A Limit” will mean a sum equal (x) to the amounts payable prior to March 15
following the year in which Executive terminations plus (y) the lesser of two (2) times: (i) Executive’s annualized compensation based upon the
annual rate of pay paid to Executive during the Corporation’s taxable year preceding the Corporation’s taxable year of Executive’s termination of
employment as determined under Treasury Regulation 1.409A-1(b)(9)(iii)(A)(1) and any IRS guidance issued with respect thereto; or (ii) the
maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)(17) of the Code for the year in which
Executive’s employment is terminated.
 

12. Miscellaneous.
 

a. The Executive acknowledges that the services to be rendered by him under the provisions of this Agreement are of a special,
unique and extraordinary character and that it would be difficult or impossible to replace such services. Accordingly, the Executive agrees that
any breach or threatened breach by him of Sections 8 or 9 of this Agreement shall entitle the Corporation, in addition to all other legal remedies
available to it, to apply to any court of competent jurisdiction to seek to enjoin such breach or threatened breach. The parties understand and
intend that each restriction agreed to by the Executive hereinabove shall be construed as separable and divisible from every other restriction, that
the unenforceability of any restriction shall not limit the enforceability, in whole or in part, of any other restriction, and that one or more or all of
such restrictions may be enforced in whole or in part as the circumstances warrant. In the event that any restriction in this Agreement is more
restrictive than permitted by law in the jurisdiction in which the Corporation seeks enforcement thereof, such restriction shall be limited to the
extent permitted by law. The remedy of injunctive relief herein set forth shall be in addition to, and not in lieu of, any other rights or remedies that
the Corporation may have at law or in equity.
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b. Neither the Executive nor the Corporation may assign or delegate any of their rights or duties under this Agreement without
the express written consent of the other; provided however that the Corporation shall have the right to delegate its obligation of payment of all
sums due to the Executive hereunder, provided that such delegation shall not relieve the Corporation of any of its obligations hereunder.
 

c. This Agreement constitutes and embodies the full and complete understanding and agreement of the parties with respect to
the Executive’s employment by the Corporation, supersedes all prior understandings and agreements, whether oral or written, between the
Executive and the Corporation, and shall not be amended, modified or changed except by an instrument in writing executed by the party to be
charged. The invalidity or partial invalidity of one or more provisions of this Agreement shall not invalidate any other provision of this
Agreement. No waiver by either party of any provision or condition to be performed shall be deemed a waiver of similar or dissimilar provisions
or conditions at the same time or any prior or subsequent time.
 

d. This Agreement shall inure to the benefit of, be binding upon and enforceable against, the parties hereto and their respective
successors, heirs, beneficiaries and permitted assigns.
 

e. The headings contained in this Agreement are for convenience of reference only and shall not affect in any way the meaning
or interpretation of this Agreement.
 

f. All notices, requests, demands and other communications required or permitted to be given hereunder shall be in writing and
shall be deemed to have been duly given when personally delivered, sent by registered or certified mail, return receipt requested, postage prepaid,
or by private overnight mail service (e.g. Federal Express) to the party at the address set forth above or to such other address as either party may
hereafter give notice of in accordance with the provisions hereof. Notices shall be deemed given on the sooner of the date actually received or the
third business day after sending.
 

g. This Agreement shall be governed by and construed in accordance with the internal laws of the State of New York without
reference to principles of conflicts of laws and each of the parties hereto irrevocably consents to the jurisdiction and venue of the federal and state
courts located in the State of New York.
 

h. This Agreement may be executed simultaneously in two or more counterparts, each of which shall be deemed an original,
but all of which together shall constitute one of the same instrument. The parties hereto have executed this Agreement as of the date set forth
above.
 
 
CORPORATION:
 
SILVER HORN MINING LTD.
 
 
By:  /s/ Andrew Uribe
 
Title:  Director
 
EXECUTIVE:  /s/ Patrick L. Avery
 
PATRICK L. AVERY



PATRICK L. AVERY



Exhibit 10.3

CONSULTING AGREEMENT

This Consulting Agreement (this "Agreement") is made and effective as of the 21st of January 2014, by and between Silver Horn
Mining Ltd., a Delaware corporation (the "Company"), and Glenn Kesner ("Consultant").

WHEREAS, the Company desires to have Consultant provide certain consulting services, as described in Section 1 of this Agreement,
pursuant to the terms and conditions of this Agreement; and

WHEREAS, Consultant desires to provide the Services to the Company pursuant to the terms and conditions of this Agreement in
exchange for the compensation and expense reimbursement provided for in Section 2 herein.

NOW, THEREFORE, in consideration of the foregoing promises and the mutual covenants herein contained, the parties hereto,
intending to be legally bound, agree as follows:

1. CONSULTING SERVICES. During the term of this Agreement, Consultant, in the capacity as an independent contractor, shall
provide the services to the Company set forth on Schedule 1 (the "Services"). The Company acknowledges that Consultant will limit its role
under this Agreement to that of a Consultant, and the Company acknowledges that Consultant is not, and will not become, engaged in the
business of (i) effecting securities transactions for or on the account of the Company, (ii) providing investment advisory services as defined in the
Investment Advisors Act of 1940, or (iii) providing any tax, legal or other services. The Company acknowledges and hereby agrees that
Consultant is not engaged on a full-time basis and Consultant may pursue any other activities and engagements it desires during the term of this
Agreement. Consultant shall perform the Services in accordance with all local, state and federal rules and regulations.

2 . COMPENSATION TO CONSULTANT. In consideration for the Services, the Company shall pay to the Consultant, a cash
payment of Seven Thousand Five Hundred Dollars ($7,500) per month. In addition to the foregoing, the Company shall reimburse Consultant
for (i) the cost of group family health insurance coverage promptly after payment by Consultant for such insurance and (ii) all reasonable out-of-
pocket expenses actually incurred or paid by the Consultant in the course of his service, consistent with the Company’s policy for reimbursement
of expenses from time to time.

3. TERM. The term of this Agreement shall be for Two (2) years and commence as of the date of this Agreement, subject to Section 4
of this Agreement (the "Tern").

4. EFFECT OF TERMINATION. This Agreement may be terminated during the Term by the Company only for Good Cause and upon
thirty (30) days’ prior written notice.
“Good Cause” in this agreement means:
 

(a) an act of fraud, embezzlement, theft or any other violation of law by the Consultant against the Company that occurs during the term
of this Agreement;

(b) damage by Consultant to Company assets;
(c) disclosure by Consultant of Company’s confidential information contrary to Company policies or contrary to this Agreement;
(d) the willful and continued failure by Consultant to substantially perform his agreed-upon duties under this Agreement;
(e) willful conduct by Consultant that is demonstrably and materially injurious to Company monetarily;
(f) the conviction of, or plea of guilty or nolo contendere to, a felony;
(g) the breach of any covenant or warranty contained in this Agreement.

For purposes of this Section 4, an act, or a failure to act, shall not be deemed willful or intentional, unless it is done, or omitted to be done, by
Consultant in bad faith or without a reasonable belief that Consultant’s action or omission was in the best interest of Company. Failure to meet
performance standards or objectives, by itself, does not constitute “Good Cause”.
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5. ACCURACY OF INFORMATION PROVIDED TO CONSULTANT. The Company represents and warrants to Consultant that

the publicly available financial information concerning the Company is, to the knowledge of the Company, true and correct in all material
respects, taking into account any amendments thereto.

6. INDEPENDENT CONTRACTOR. Consultant shall act at all times hereunder as an independent contractor as that term is defined in
the Internal Revenue Code of 1986, as amended, with respect to the Company, and not as an employee, partner, agent or co-venturer of or with
the Company. Except as set forth herein, the Company shall neither have nor exercise control or direction whatsoever over the operations of
Consultant, and Consultant shall neither have nor exercise any control or direction whatsoever over the employees, agents or subcontractors hired
by the Company.

7. NO AGENCY CREATED. No agency, employment, partnership or joint venture shall be created by this Agreement, as Consultant is
an independent contractor. Consultant shall have no authority as an agent of the Company or to otherwise bind the Company to any agreement,
commitment, obligation, contract, instrument, undertaking, arrangement, certificate or other matter. Each party hereto shall refrain from making
any representation intended to create an apparent agency, employment, partnership or joint venture relationship between the parties.

8. INDEMNIFICATION.

(a) Indemnity by the Company. The Company hereby agrees to indemnify and hold harmless Consultant and each person and
affiliate associated with Consultant against any and all losses, claims, damages, liabilities and expenses (including reasonable costs of
investigation and legal counsel fees), and in addition to any liability the Company may otherwise have, arising out of, related to or based upon
any violation of law, rule or regulation by the Company or the Company's agents, employees, representatives or affiliates.

(b) Indemnity by Consultant. Consultant hereby agrees to indemnify and hold harmless the Company and each person and
affiliate associated with the Company against any and all losses, claims, damages, liabilities and expenses (including reasonable costs of
investigation and legal counsel fees), and in addition to any liability the Company may otherwise have, arising out of, related to or based upon:
 

(i) Any breach by Consultant of any representation, warranty or covenant contained in this Agreement; or

(ii) Any violation of law or government regulation by Consultant or Consultant's agents, employees, representatives or
affiliates.

(c) Actions Relating to Indemnity. If any action or claim shall be brought or asserted against a party entitled to indemnification
under this Agreement (the "Indemnified Party") or any person controlling such party and in respect of which indemnity may be sought from the
party obligated to indemnify the Indemnified Party pursuant to this Section 8 (the "Indemnifying Party"), the Indemnified Party shall promptly
notify the Indemnifying Party in writing and, the Indemnifying Party shall assume the defense thereof, including the employment of legal counsel
and the payment of all expenses related to the claim against the Indemnified Party or such other controlling party. If the Indemnifying fails to
assume the defense of such claims, the Indemnified Party or any such controlling party shall have the right to employ a single legal counsel,
reasonably acceptable to the Indemnifying Party, in any such action and participate in the defense thereof and to be indemnified for the reasonable
legal fees and expenses of the Indemnified Party's own legal counsel.

(d) This Section 8 shall survive any termination of this Agreement for a period of three (3) years from the date of termination
of this Agreement. Notwithstanding anything herein to the contrary, no Indemnifying Party will be responsible for any indemnification obligation
for the gross negligence or willful misconduct of the Indemnified Party.
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9. NOTICES. Any notice required or permitted to be given pursuant to this Agreement shall be in writing (unless otherwise specified

herein) and shall he deemed effectively given upon personal delivery or upon receipt by the addressee by courier or by telefacsimile addressed to
each of the other Parties thereunto entitled at the respective addresses listed on the signature pages hereto, with a copy by email, or at such other
addresses as a party may designate by ten (10) days prior written notice.

 
 

10. ASSIGNMENT. This Agreement shall not be assigned, pledged or transferred in any way by either party hereto without the prior
written consent of the other party. In the event of an assignment of this Agreement, a respective assignor shall obtain, at the time of assignment,
the putative assignee’s express written agreement that the assignee will be subject to the same rights and obligations appurtenant to this
Agreement and that the same will be true for any and all of that assignee’s subsequent successors and assigns. Any attempted assignment,
pledge, transfer or other disposition of this Agreement or any rights, interests or benefits herein contrary to the foregoing provisions shall be null
and void.

 
 

11. CONFIDENTIAL INFORMATION. Consultant agrees that, at no time during the Term or a period of five (5) years immediately
after the Term, will Consultant (a) use Confidential Information (as defined below) for any purpose other than in connection with the Services or
(b) disclose Confidential Information to any person or entity other than to the Company or persons or entities to whom disclosure has been
authorized by the Company. As used herein, "Confidential Information" means all information of a technical or business nature relating to the
Company or its affiliates, including, without limitation, trade secrets, inventions, drawings, file data, documentation, diagrams, specifications,
know-how, processes, formulae, models, test results, marketing techniques and materials, marketing and development plans, price lists, pricing
policies, business plans, information relating to customer or supplier identities, characteristics and agreements, financial information and
projections, flow charts, software in various stages of development, source codes, object codes, research and development procedures and
employee files and information; provided, however, that "Confidential Information" shall not include any information that (i) has entered the
public domain through no action or failure to act of Consultant; (ii) prior to disclosure hereunder was already lawfully in Consultant's possession
without any obligation of confidentiality; (iii) subsequent to disclosure hereunder is obtained by Consultant on a non-confidential basis from a
third party who has the right to disclose such information to Consultant; or (iv) is ordered to be or otherwise required to be disclosed by
Consultant by a court of law or other governmental body; provided, however, that the Company is notified of such order or requirement and
given a reasonable opportunity to intervene.

12. RETURN OF MATERIALS AT TERMINATION. Consultant agrees that all documents, reports and other data or materials
provided to Consultant shall remain the property of the Company, including, but not limited to, any work in progress. Upon termination of this
Agreement for any reason, Consultant shall promptly deliver to the Company all such documents, including, without limitation, all Confidential
Information, belonging to the Company, including all copies thereof.

13. CONFLICTING AGREEMENTS; REQUISITE APPROVAL. CONSULTANT and the Company represent and warrant to each
other that the entry into this Agreement and the obligations and duties undertaken hereunder will not conflict with, constitute a breach of or
otherwise violate the terms of any agreement or court order to which either party is a party, and each of the Company and Consultant represent
and warrant that it has all requisite corporate authority and approval to enter into this Agreement and it is not required to obtain the consent of any
person, firm, corporation or other entity in order to enter into this Agreement.

14. NO WAIVER. No terms or conditions of this Agreement shall be deemed to have been waived, nor shall any party hereto be
stopped from enforcing any provisions of the Agreement, except by written instrument of the party charged with such waiver or estoppel. Any
written waiver shall not be deemed a continuing waiver unless specifically stated, shall operate only as to the specific term or condition waived,
and shall not constitute a waiver of such term or condition for the future or as to any act other than specifically waived.

 
 

15. GOVERNING LAW. This Agreement shall be governed by, construed in accordance with and enforced under the internal laws of
the State of New York.
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16. ENTIRE AGREEMENT. This Agreement contains the entire agreement of the parties hereto in regard to the subject matter hereof

and may only be changed by written documentation signed by the party against whom enforcement of the waiver, change, modification, extension
or discharge is sought. This Agreement supersedes all prior written or oral agreements by and among the Company or any of its subsidiaries or
affiliates and Consultant or any of its affiliates.

17. SECTION HEADINGS. Headings contained herein are for convenient reference only. They are not a part of this Agreement and are
not to affect in any way the substance or interpretation of this Agreement.

18. SURVIVAL OF PROVISIONS. In case any one or more of the provisions or any portion of any provision set forth in this
Agreement should be found to be invalid, illegal or unenforceable in any respect, such provision(s) or portion(s) thereof shall be modified or
deleted in such manner as to afford the parties the fullest protection commensurate with making this Agreement, as modified, legal and
enforceable under applicable laws. The validity, legality and enforceability of any such provisions shall not in any way be affected or impaired
thereby and such remaining provisions in this Agreement shall be construed as severable and independent thereof.

19. BINDING EFFECT. This Agreement is binding upon and inures to the benefit of the parties hereto and their respective successors
and assigns, subject to the restriction on assignment contained in Section 10 of this Agreement.

 
 

20. AUTHORIZATION. The persons executing this Agreement on behalf of the Company and Consultant hereby represent and
warrant to each other that they are the duly authorized representatives of their respective entities and that each has taken all necessary corporate or
partnership action to ratify and approve the execution of this Agreement in accordance with its terms.

21. ADDITIONAL DOCUMENTS. Each of the parties to this Agreement agrees to provide such additional duly executed (in
recordable form, where appropriate) agreements, documents and instruments as may be reasonably requested by the other party and in a form
agreeable to both parties in order to carry out the purposes and intent of this Agreement.

22. COUNTERPARTS & TELEFACSIMILE. This agreement may be executed in one or more counterparts, each of which shall be
deemed to be an original and all of which shall constitute one agreement. A telefacsimile of this Agreement may be relied upon as full and
sufficient evidence as an original.

 
 

23. COMPLIANCE WITH LAW. Consultant will comply with all laws, rules and regulations related to its activities on behalf of the
Company pursuant to this Agreement. Consultant shall provide a prominent notice on all newsletters and websites/webcasts/interview materials
and other communications with investors or prospective investors in which Consultant may be reasonably deemed to be giving advice or making
a recommendation that Consultant has been compensated for its services and owns any common stock of the Company. Consultant
acknowledges that it is aware that the federal securities laws restrict trading in the Company's securities while in possession of material non-
public information concerning the Company. Consultant acknowledges that with respect to any Company securities now or at any time hereafter
beneficially owned by Consultant or any of its affiliates, that he will refrain from trading in the Company's securities while he or any such affiliate
is in possession of material non-public information concerning the Company, its financial condition, or its business and affairs or prospects.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first written above.
 
 

The Company:

SILVER HORN MINING LTD.

By: /s/ Patrick Avery
Name: Patrick Avery
Title: Chief Executive Officer
Address:

 
CONSULTANT:
 
/s/ Glenn Kesner
Name: Glenn Kesner
Address:
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Schedule 1

Services

The following are the Services that Consultant shall provide to the Company: Consultant shall assist the Company with administration and
management.



management.



Exhibit 10.4
SILVER HORN MINING LTD.

DIRECTOR AND OFFICER INDEMNIFICATION AGREEMENT
 

This Director and Officer Indemnification Agreement, dated as of _____________ (this “Agreement”), is made by and between Silver
Horn Mining Ltd., a Delaware corporation (the “Company”), and _________ (the “Indemnitee”).

 
RECITALS:

 
A. Section 141 of the Delaware General Corporation Law provides that the business and affairs of a corporation shall be managed by or

under the direction of its board of directors.
 
B. By virtue of the managerial prerogatives vested in the directors and officers of a Delaware corporation, directors and officers act as

fiduciaries of the corporation and its stockholders.
 
C. Thus, it is critically important to the Company and its stockholders that the Company be able to attract and retain the most capable

persons reasonably available to serve as directors and officers of the Company.
 
D. In recognition of the need for corporations to be able to induce capable and responsible persons to accept positions in corporate

management, Delaware law authorizes (and in some instances requires) corporations to indemnify their directors and officers, and further
authorizes corporations to purchase and maintain insurance for the benefit of their directors and officers.

 
E. The Delaware courts have recognized that indemnification by a corporation serves the dual policies of (1) allowing corporate officials

to resist unjustified lawsuits, secure in the knowledge that, if vindicated, the corporation will bear the expense of litigation, and (2) encouraging
capable women and men to serve as corporate directors and officers, secure in the knowledge that the corporation will absorb the costs of
defending their honesty and integrity.

 
F. The number of lawsuits challenging the judgment and actions of directors and officers of Delaware corporations, the costs of

defending those lawsuits and the threat to personal assets have all materially increased over the past several years, chilling the willingness of
capable women and men to undertake the responsibilities imposed on corporate directors and officers.

 
G. Recent federal legislation and rules adopted by the Securities and Exchange Commission and the national securities exchanges have

exposed such directors and officers to new and substantially broadened civil liabilities.
 
H. Under Delaware law, a director’s or officer’s right to be reimbursed for the costs of defense of criminal actions, whether such claims

are asserted under state or federal law, does not depend upon the merits of the claims asserted against the director or officer and is separate and
distinct from any right to indemnification the director may be able to establish.

 
I. Indemnitee is, or will be, a director and/or officer of the Company and his or her willingness to serve in such capacity is predicated, in

substantial part, upon the Company’s willingness to indemnify him or her in accordance with the principles reflected above, to the fullest extent
permitted by the laws of the State of Delaware, and upon the other undertakings set forth in this Agreement.
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J. Therefore, in recognition of the need to provide Indemnitee with substantial protection against personal liability, in order to procure
Indemnitee’s continued service as a director and/or officer of the Company and to enhance Indemnitee’s ability to serve the Company in an
effective manner, and in order to provide such protection pursuant to express contract rights (intended to be enforceable irrespective of, among
other things, any amendment to the Company’s certificate of incorporation or bylaws (collectively, the “Constituent Documents”), any change in
the composition of the Company’s Board of Directors (the “Board”) or any change-in-control or business combination transaction relating to the
Company), the Company wishes to provide in this Agreement for the indemnification and advancement of Expenses to Indemnitee on the terms,
and subject to the conditions, set forth in this Agreement.

 
K. In light of the considerations referred to in the preceding recitals, it is the Company’s intention and desire that the provisions of this

Agreement be construed liberally, subject to their express terms, to maximize the protections to be provided to Indemnitee hereunder.
 

AGREEMENT:
 

NOW, THEREFORE, the parties hereby agree as follows:
 
1. Certain Definitions. In addition to terms defined elsewhere herein, the following terms have the following meanings when used in this

Agreement with initial capital letters:
 

“Change in Control” shall have occurred at such time, if any, as Incumbent Directors cease for any reason to constitute a
majority of Directors. For purposes of this Section 1(a), “Incumbent Directors” means the individuals who, as of the date hereof, are Directors
of the Company and any individual becoming a Director subsequent to the date hereof whose election, nomination for election by the Company’s
stockholders, or appointment, was approved by a vote of at least a majority of the then Incumbent Directors (either by a specific vote or by
approval of the proxy statement of the Company in which such person is named as a nominee for director, without objection to such nomination);
provided, however, that an individual shall not be an Incumbent Director if such individual’s election or appointment to the Board occurs as a
result of an actual or threatened election contest (as described in Rule 14a-12(c) of the Securities Exchange Act of 1934, as amended) with respect
to the election or removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a Person other than the
Board.

 
“Claim” means (i) any threatened, asserted, pending or completed claim, demand, action, suit or proceeding, whether civil,

criminal, administrative, arbitrative, investigative or other, and whether made pursuant to federal, state or other law; and (ii) any inquiry or
investigation, whether made, instituted or conducted by the Company or any other Person, including, without limitation, any federal, state or other
governmental entity, that Indemnitee reasonably determines might lead to the institution of any such claim, demand, action, suit or proceeding.
For the avoidance of doubt, the Company intends indemnity to be provided hereunder in respect of acts or failure to act prior to, on or after the
date hereof.

 
“Controlled Affiliate” means any corporation, limited liability company, partnership, joint venture, trust or other entity or

enterprise, whether or not for profit, that is directly or indirectly controlled by the Company. For purposes of this definition, “control” means the
possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of an entity or enterprise, whether
through the ownership of voting securities, through other voting rights, by contract or otherwise; provided that direct or indirect beneficial
ownership of capital stock or other interests in an entity or enterprise entitling the holder to cast 15% or more of the total number of votes
generally entitled to be cast in the election of directors (or persons performing comparable functions) of such entity or enterprise shall be deemed
to constitute control for purposes of this definition.

 
“Disinterested Director” means a director of the Company who is not and was not a party to the Claim in respect of which

indemnification is sought by Indemnitee.

 
-2-



 

“Expenses” means attorneys’ and experts’ fees and expenses and all other costs and expenses paid or payable in connection
with investigating, defending, being a witness in or participating in (including on appeal), or preparing to investigate, defend, be a witness in or
participate in (including on appeal), any Claim.

 
“Indemnifiable Claim” means any Claim based upon, arising out of or resulting from (i) any actual, alleged or suspected act or

failure to act by Indemnitee in his or her capacity as a director, officer, employee or agent of the Company or as a director, officer, employee,
member, manager, trustee or agent of any other corporation, limited liability company, partnership, joint venture, trust or other entity or enterprise,
whether or not for profit, as to which Indemnitee is or was serving at the request of the Company, (ii) any actual, alleged or suspected act or
failure to act by Indemnitee in respect of any business, transaction, communication, filing, disclosure or other activity of the Company or any
other entity or enterprise referred to in clause (i) of this sentence, or (iii) Indemnitee’s status as a current or former director, officer, employee or
agent of the Company or as a current or former director, officer, employee, member, manager, trustee or agent of the Company or any other entity
or enterprise referred to in clause (i) of this sentence or any actual, alleged or suspected act or failure to act by Indemnitee in connection with any
obligation or restriction imposed upon Indemnitee by reason of such status. In addition to any service at the actual request of the Company, for
purposes of this Agreement, Indemnitee shall be deemed to be serving or to have served at the request of the Company as a director, officer,
employee, member, manager, trustee or agent of another entity or enterprise if Indemnitee is or was serving as a director, officer, employee,
member, manager, agent, trustee or other fiduciary of such entity or enterprise and (i) such entity or enterprise is or at the time of such service
was a Controlled Affiliate, (ii) such entity or enterprise is or at the time of such service was an employee benefit plan (or related trust) sponsored
or maintained by the Company or a Controlled Affiliate, or (iii) the Company or a Controlled Affiliate (by action of the Board, any committee
thereof or the Company’s Chief Executive Officer (“CEO”) (other than as the CEO him or herself)) caused or authorized Indemnitee to be
nominated, elected, appointed, designated, employed, engaged or selected to serve in such capacity.

 
“Indemnifiable Losses” means any and all Losses relating to, arising out of or resulting from any Indemnifiable Claim;

provided, however, that Indemnifiable Losses shall not include Losses incurred by Indemnitee in respect of any Indemnifiable Claim (or any
matter or issue therein) as to which Indemnitee shall have been adjudged liable to the Company, unless and only to the extent that the Delaware
Court of Chancery or the court in which such Indemnifiable Claim was brought shall have determined upon application that, despite the
adjudication of liability but in view of all the circumstances of the case, Indemnitee is fairly and reasonably entitled to indemnification for such
Expenses as the court shall deem proper.

 
“Independent Counsel” means a nationally recognized law firm, or a member of a nationally recognized law firm, that is

experienced in matters of Delaware corporate law and neither presently is, nor in the past five years has been, retained to represent: (i) the
Company (or any subsidiary) or Indemnitee in any matter material to either such party (other than with respect to matters concerning the
Indemnitee under this Agreement, or of other indemnitees under similar indemnification agreements) or (ii) any other named (or, as to a
threatened matter, reasonably likely to be named) party to the Indemnifiable Claim giving rise to a claim for indemnification hereunder.
Notwithstanding the foregoing, the term “Independent Counsel” shall not include any person who, under the applicable standards of professional
conduct then prevailing, would have a conflict of interest in representing either the Company or Indemnitee in an action to determine Indemnitee’s
rights under this Agreement.

 
“Losses” means any and all Expenses, damages, losses, liabilities, judgments, fines, penalties (whether civil, criminal or other)

and amounts paid or payable in settlement, including, without limitation, all interest, assessments and other charges paid or payable in connection
with or in respect of any of the foregoing.

 
“Person” means any individual, entity or group, within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange

Act of 1934, as amended.
 
“Standard of Conduct” means the standard for conduct by Indemnitee that is a condition precedent to indemnification of

Indemnitee hereunder against Indemnifiable Losses relating to, arising out of or resulting from an Indemnifiable Claim. The Standard of Conduct
is (i) good faith and a reasonable belief by Indemnitee that his action was in or not opposed to the best interests of the Company and, with respect
to any criminal action or proceeding, that Indemnitee had no reasonable cause to believe that his conduct was unlawful, or (ii) any other applicable
standard of conduct that may hereafter be substituted under Section 145(a) or (b) of the Delaware General Corporation Law or any successor to
such provision(s).
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2. Indemnification Obligation. Subject only to Section 7 and to the proviso in this Section, the Company shall indemnify, defend and
hold harmless Indemnitee, to the fullest extent permitted or required by the laws of the State of Delaware in effect on the date hereof or as such
laws may from time to time hereafter be amended to increase the scope of such permitted indemnification, against any and all Indemnifiable
Claims and Indemnifiable Losses; provided, however, that, except as provided in Section 5, Indemnitee shall not be entitled to indemnification
pursuant to this Agreement in connection with (i) any Claim initiated by Indemnitee against the Company or any director or officer of the
Company unless the Company has joined in or consented to the initiation of such Claim, or (ii) the purchase and sale by Indemnitee of securities
in violation of Section 16(b) of the Securities Exchange Act of 1934, as amended. The Company acknowledges that the foregoing obligation may
be broader than that now provided by applicable law and the Company’s Constituent Documents and intends that it be interpreted consistently
with this Section and the recitals to this Agreement.

 
3. Advancement of Expenses. Indemnitee shall have the right to advancement by the Company prior to the final disposition of any

Indemnifiable Claim of any and all actual and reasonable Expenses relating to, arising out of or resulting from any Indemnifiable Claim paid or
incurred by Indemnitee. Without limiting the generality or effect of any other provision hereof, Indemnitee’s right to such advancement is not
subject to the satisfaction of any Standard of Conduct. Without limiting the generality or effect of the foregoing, within five business days after
any request by Indemnitee that is accompanied by supporting documentation for specific reasonable Expenses to be reimbursed or advanced, the
Company shall, in accordance with such request (but without duplication), (a) pay such Expenses on behalf of Indemnitee, (b) advance to
Indemnitee funds in an amount sufficient to pay such Expenses, or (c) reimburse Indemnitee for such Expenses; provided that Indemnitee shall
repay, without interest, any amounts actually advanced to Indemnitee that, at the final disposition of the Indemnifiable Claim to which the advance
related, were in excess of amounts paid or payable by Indemnitee in respect of Expenses relating to, arising out of or resulting from such
Indemnifiable Claim. In connection with any such payment, advancement or reimbursement, at the request of the Company, Indemnitee shall
execute and deliver to the Company an undertaking, which need not be secured and shall be accepted without reference to Indemnitee’s ability to
repay the Expenses, by or on behalf of the Indemnitee, to repay any amounts paid, advanced or reimbursed by the Company in respect of
Expenses relating to, arising out of or resulting from any Indemnifiable Claim in respect of which it shall have been determined, following the
final disposition of such Indemnifiable Claim and in accordance with Section 7, that Indemnitee is not entitled to indemnification hereunder.

 
4. Indemnification for Additional Expenses. Without limiting the generality or effect of the foregoing, the Company shall indemnify and

hold harmless Indemnitee against and, if requested by Indemnitee, shall reimburse Indemnitee for, or advance to Indemnitee, within five business
days of such request accompanied by supporting documentation for specific Expenses to be reimbursed or advanced, any and all actual and
reasonable Expenses paid or incurred by Indemnitee in connection with any Claim made, instituted or conducted by Indemnitee for (a)
indemnification or reimbursement or advance payment of Expenses by the Company under any provision of this Agreement, or under any other
agreement or provision of the Constituent Documents now or hereafter in effect relating to Indemnifiable Claims, and/or (b) recovery under any
directors’ and officers’ liability insurance policies maintained by the Company; provided, however, if it is ultimately determined that the
Indemnitee is not entitled to such indemnification, reimbursement, advance or insurance recovery, as the case may be, then the Indemnitee shall be
obligated to repay any such Expenses to the Company; provided further, that, regardless in each case of whether Indemnitee ultimately is
determined to be entitled to such indemnification, reimbursement, advance or insurance recovery, as the case may be, Indemnitee shall return,
without interest, any such advance of Expenses (or portion thereof) which remains unspent at the final disposition of the Claim to which the
advance related.

 
5. Partial Indemnity. If Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for some or a

portion of any Indemnifiable Loss but not for all of the total amount thereof, the Company shall nevertheless indemnify Indemnitee for the
portion thereof to which Indemnitee is entitled.
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6. Procedure for Notification. To obtain indemnification under this Agreement in respect of an Indemnifiable Claim or Indemnifiable
Loss, Indemnitee shall submit to the Company a written request therefore, including a brief description (based upon information then available to
Indemnitee) of such Indemnifiable Claim or Indemnifiable Loss. If, at the time of the receipt of such request, the Company has directors’ and
officers’ liability insurance in effect under which coverage for such Indemnifiable Claim or Indemnifiable Loss is potentially available, the
Company shall give prompt written notice of such Indemnifiable Claim or Indemnifiable Loss to the applicable insurers in accordance with the
procedures set forth in the applicable policies. The Company shall thereafter take all necessary or desirable action to cause such insurers to pay,
on behalf of the Indemnitee, all Indemnifiable Claims and Indemnifiable Losses in accordance with the terms of such policies. The Company shall
provide to Indemnitee a copy of such notice delivered to the applicable insurers, substantially concurrently with the delivery thereof by the
Company. The failure by Indemnitee to timely notify the Company of any Indemnifiable Claim or Indemnifiable Loss shall not relieve the
Company from any liability hereunder unless, and only to the extent that, the Company did not otherwise learn of such Indemnifiable Claim or
Indemnifiable Loss and to the extent that such failure results in forfeiture by the Company of substantial defenses, rights or insurance coverage.

 
7. Determination of Right to Indemnification.
 

To the extent that Indemnitee shall have been successful on the merits or otherwise in defense of any Indemnifiable Claim or
any portion thereof or in defense of any issue or matter therein, including, without limitation, dismissal without prejudice, Indemnitee shall be
indemnified against all Indemnifiable Losses relating to, arising out of or resulting from such Indemnifiable Claim in accordance with Section 2
and no Standard of Conduct Determination (as defined in Section 7(b)) shall be required.

 
To the extent that the provisions of Section 7(a) are inapplicable to an Indemnifiable Claim that shall have been finally disposed

of, any determination of whether Indemnitee has satisfied the applicable Standard of Conduct (a “Standard of Conduct Determination”) shall be
made as follows: (i) if a Change in Control shall not have occurred, or if a Change in Control shall have occurred but Indemnitee shall have
requested that the Standard of Conduct Determination be made pursuant to this clause (i), (A) by a majority vote of the Disinterested Directors,
even if less than a quorum of the Board, (B) if such Disinterested Directors so direct, by a majority vote of a committee of Disinterested Directors
designated by a majority vote of all Disinterested Directors, or (C) if there are no such Disinterested Directors, or if a majority of the
Disinterested Directors so direct, by Independent Counsel in a written opinion addressed to the Board, a copy of which shall be delivered to
Indemnitee; and (ii) if a Change in Control shall have occurred and Indemnitee shall not have requested that the Standard of Conduct
Determination be made pursuant to clause (i) above, by Independent Counsel in a written opinion addressed to the Board, a copy of which shall
be delivered to Indemnitee.

 
If (i) Indemnitee shall be entitled to indemnification hereunder against any Indemnifiable Losses pursuant to Section 7(a), (ii)

no determination of whether Indemnitee has satisfied any applicable standard of conduct under Delaware law is a legally required condition
precedent to indemnification of Indemnitee hereunder against any Indemnifiable Losses, or (iii) Indemnitee has been determined or deemed
pursuant to Section 7(b) to have satisfied the applicable Standard of Conduct, then the Company shall pay to Indemnitee, within five business
days after the later of (x) the Notification Date in respect of the Indemnifiable Claim or portion thereof to which such Indemnifiable Losses are
related, out of which such Indemnifiable Losses arose or from which such Indemnifiable Losses resulted, and (y) the earliest date on which the
applicable criterion specified in clause (i), (ii) or (iii) above shall have been satisfied, an amount equal to the amount of such Indemnifiable
Losses. Nothing herein is intended to mean or imply that the Company is intending to use Section 145(f) of the Delaware General Corporation
Law to dispense with a requirement that Indemnitee meet the applicable Standard of Conduct where it is otherwise required by such statute.
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If a Standard of Conduct Determination is required to be, but has not been, made by Independent Counsel pursuant to Section
7(b)(i), the Independent Counsel shall be selected by the Board or a committee of the Board, and the Company shall give written notice to
Indemnitee advising him or her of the identity of the Independent Counsel so selected. If a Standard of Conduct Determination is required to be,
or to have been, made by Independent Counsel pursuant to Section 7(b)(ii), the Independent Counsel shall be selected by Indemnitee, and
Indemnitee shall give written notice to the Company advising it of the identity of the Independent Counsel so selected. In either case, Indemnitee
or the Company, as applicable, may, within five business days after receiving written notice of selection from the other, deliver to the other a
written objection to such selection; provided, however, that such objection may be asserted only on the ground that the Independent Counsel so
selected does not satisfy the criteria set forth in the definition of “Independent Counsel” in Section 1(h), and the objection shall set forth with
particularity the factual basis of such assertion. Absent a proper and timely objection, the Person so selected shall act as Independent Counsel. If
such written objection is properly and timely made and substantiated, (i) the Independent Counsel so selected may not serve as Independent
Counsel unless and until such objection is withdrawn or a court has determined that such objection is without merit and (ii) the non-objecting
party may, at its option, select an alternative Independent Counsel and give written notice to the other party advising such other party of the
identity of the alternative Independent Counsel so selected, in which case the provisions of the two immediately preceding sentences and clause
(i) of this sentence shall apply to such subsequent selection and notice. If applicable, the provisions of clause (ii) of the immediately preceding
sentence shall apply to successive alternative selections. If no Independent Counsel that is permitted under the foregoing provisions of this
Section 7(d) to make the Standard of Conduct Determination shall have been selected within 30 calendar days after the Company gives its initial
notice pursuant to the first sentence of this Section 7(d) or Indemnitee gives its initial notice pursuant to the second sentence of this Section 7(d),
as the case may be, either the Company or Indemnitee may petition the Court of Chancery of the State of Delaware for resolution of any objection
which shall have been made by the Company or Indemnitee to the other’s selection of Independent Counsel and/or for the appointment as
Independent Counsel of a person or firm selected by the Court or by such other person as the Court shall designate, and the person or firm with
respect to whom all objections are so resolved or the person or firm so appointed will act as Independent Counsel. In all events, the Company
shall pay all of the actual and reasonable fees and expenses of the Independent Counsel incurred in connection with the Independent Counsel’s
determination pursuant to Section 7(b).

 
8. Cooperation. Indemnitee shall cooperate with reasonable requests of the Company in connection with any Indemnifiable Claim and

any individual or firm making such Standard of Conduct Determination, including providing to such Person documentation or information which
is not privileged or otherwise protected from disclosure and which is reasonably available to Indemnitee and reasonably necessary to defend the
Indemnifiable Claim or make any Standard of Conduct Determination without incurring any unreimbursed cost in connection therewith. The
Company shall indemnify and hold harmless Indemnitee against and, if requested by Indemnitee, shall reimburse Indemnitee for, or advance to
Indemnitee, within five business days of such request accompanied by supporting documentation for specific costs and expenses to be
reimbursed or advanced, any and all costs and expenses (including attorneys’ and experts’ fees and expenses) actually and reasonably incurred
by Indemnitee in so cooperating with the Person defending the Indemnifiable Claim or making such Standard of Conduct Determination.

 
9. Presumption of Entitlement. Notwithstanding any other provision hereof, in making any Standard of Conduct Determination, the

Person making such determination shall presume that Indemnitee has satisfied the applicable Standard of Conduct.
 
10. No Other Presumption. For purposes of this Agreement, the termination of any Claim by judgment, order, settlement (whether with

or without court approval) or conviction, or upon a plea of nolo contendere or its equivalent, will not create a presumption that Indemnitee did not
meet any applicable Standard of Conduct or that indemnification hereunder is otherwise not permitted.

 
11. Non-Exclusivity. The rights of Indemnitee hereunder will be in addition to any other rights Indemnitee may have under the

Constituent Documents, or the substantive laws of the Company’s jurisdiction of incorporation, any other contract or otherwise (collectively,
“Other Indemnity Provisions”) ; provided, however, that (a) to the extent that Indemnitee otherwise would have any greater right to
indemnification under any Other Indemnity Provision, Indemnitee will without further action be deemed to have such greater right hereunder, and
(b) to the extent that any change is made to any Other Indemnity Provision which permits any greater right to indemnification than that provided
under this Agreement as of the date hereof, Indemnitee will be deemed to have such greater right hereunder. The Company may not, without the
consent of Indemnitee, adopt any amendment to any of the Constituent Documents the effect of which would be to deny, diminish or encumber
Indemnitee’s right to indemnification under this Agreement.
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12. Liability Insurance and Funding. For the duration of Indemnitee’s service as a director and/or officer of the Company and for a
reasonable period of time thereafter, which such period shall be determined by the Company in its sole discretion, the Company shall use
commercially reasonable efforts (taking into account the scope and amount of coverage available relative to the cost thereof) to cause to be
maintained in effect policies of directors’ and officers’ liability insurance providing coverage for directors and/or officers of the Company, and, if
applicable, that is substantially comparable in scope and amount to that provided by the Company’s current policies of directors’ and officers’
liability insurance. Upon reasonable request, the Company shall provide Indemnitee or his or her counsel with a copy of all directors’ and
officers’ liability insurance applications, binders, policies, declarations, endorsements and other related materials. In all policies of directors’ and
officers’ liability insurance obtained by the Company, Indemnitee shall be named as an insured in such a manner as to provide Indemnitee the
same rights and benefits, subject to the same limitations, as are accorded to the Company’s directors and officers most favorably insured by such
policy. Notwithstanding the foregoing, (i) the Company may, but shall not be required to, create a trust fund, grant a security interest or use other
means, including, without limitation, a letter of credit, to ensure the payment of such amounts as may be necessary to satisfy its obligations to
indemnify and advance expenses pursuant to this Agreement and (ii) in renewing or seeking to renew any insurance hereunder, the Company will
not be required to expend more than 2.0 times the premium amount of the immediately preceding policy period (equitably adjusted if necessary to
reflect differences in policy periods).

 
13. Subrogation. In the event of payment under this Agreement, the Company shall be subrogated to the extent of such payment to all of

the related rights of recovery of Indemnitee against other Persons (other than Indemnitee’s successors), including any entity or enterprise referred
to in clause (i) of the definition of “Indemnifiable Claim” in Section 1(f). Indemnitee shall execute all papers reasonably required to evidence such
rights (all of Indemnitee’s reasonable Expenses, including attorneys’ fees and charges, related thereto to be reimbursed by or, at the option of
Indemnitee, advanced by the Company).

 
14. No Duplication of Payments. The Company shall not be liable under this Agreement to make any payment to Indemnitee in respect

of any Indemnifiable Losses to the extent Indemnitee has otherwise already actually received payment (net of Expenses incurred in connection
therewith) under any insurance policy, the Constituent Documents and Other Indemnity Provisions or otherwise (including from any entity or
enterprise referred to in clause (i) of the definition of “Indemnifiable Claim” in Section 1(f)) in respect of such Indemnifiable Losses otherwise
indemnifiable hereunder.

 
15. Defense of Claims. Subject to the provisions of applicable policies of directors’ and officers’ liability insurance, if any, the Company

shall be entitled to participate in the defense of any Indemnifiable Claim or to assume or lead the defense thereof with counsel reasonably
satisfactory to the Indemnitee; provided that if Indemnitee determines, after consultation with counsel selected by Indemnitee, that (a) the use of
counsel chosen by the Company to represent Indemnitee would present such counsel with an actual or potential conflict, (b) the named parties in
any such Indemnifiable Claim (including any impleaded parties) include both the Company and Indemnitee and Indemnitee shall conclude that
there may be one or more legal defenses available to him or her that are different from or in addition to those available to the Company, (c) any
such representation by such counsel would be precluded under the applicable standards of professional conduct then prevailing, or (d) Indemnitee
has interests in the claim or underlying subject matter that are different from or in addition to those of other Persons against whom the Claim has
been made or might reasonably be expected to be made, then Indemnitee shall be entitled to retain separate counsel (but not more than one law
firm plus, if applicable, local counsel in respect of any particular Indemnifiable Claim for all indemnitees in Indemnitee’s circumstances) at the
Company’s expense. The Company shall not be liable to Indemnitee under this Agreement for any amounts paid in settlement of any threatened
or pending Indemnifiable Claim effected without the Company’s prior written consent. The Company shall not, without the prior written consent
of the Indemnitee, effect any settlement of any threatened or pending Indemnifiable Claim which the Indemnitee is or could have been a party
unless such settlement solely involves the payment of money and includes a complete and unconditional release of the Indemnitee from all
liability on any claims that are the subject matter of such Indemnifiable Claim. Neither the Company nor Indemnitee shall unreasonably withhold
its consent to any proposed settlement; provided that Indemnitee may withhold consent to any settlement that does not provide a complete and
unconditional release of Indemnitee.
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16. Mutual Acknowledgment. Both the Company and the Indemnitee acknowledge that in certain instances, Federal law or applicable
public policy may prohibit the Company from indemnifying its directors and officers under this Agreement or otherwise. Indemnitee understands
and acknowledges that the Company may be required in the future to undertake to the Securities and Exchange Commission to submit the
question of indemnification to a court in certain circumstances for a determination of the Company’s right under public policy to indemnify
Indemnitee and, in that event, the Indemnitee’s rights and the Company’s obligations hereunder shall be subject to that determination.

 
17. Successors and Binding Agreement.
 

This Agreement shall be binding upon and inure to the benefit of the Company and any successor to the Company, including,
without limitation, any Person acquiring directly or indirectly all or substantially all of the business or assets of the Company whether by
purchase, merger, consolidation, reorganization or otherwise (and such successor will thereafter be deemed the “Company” for purposes of this
Agreement), but shall not otherwise be assignable or delegatable by the Company.

 
This Agreement shall inure to the benefit of and be enforceable by the Indemnitee’s personal or legal representatives, executors,

administrators, heirs, distributees, legatees and other successors.
 
This Agreement is personal in nature and neither of the parties hereto shall, without the consent of the other, assign or delegate

this Agreement or any rights or obligations hereunder except as expressly provided in Sections 17(a) and 17(b). Without limiting the generality or
effect of the foregoing, Indemnitee’s right to receive payments hereunder shall not be assignable, whether by pledge, creation of a security interest
or otherwise, other than by a transfer by the Indemnitee’s will or by the laws of descent and distribution, and, in the event of any attempted
assignment or transfer contrary to this Section 17(c), the Company shall have no liability to pay any amount so attempted to be assigned or
transferred.

 
18. Notices. For all purposes of this Agreement, all communications, including without limitation notices, consents, requests or

approvals, required or permitted to be given hereunder must be in writing and shall be deemed to have been duly given when hand delivered or
dispatched by electronic facsimile transmission (with receipt thereof orally confirmed), or one business day after having been sent for next-day
delivery by a nationally recognized overnight courier service, addressed to the Company (to the attention of the Secretary of the Company) and to
Indemnitee at the applicable address shown on the signature page hereto, or to such other address as any party may have furnished to the other in
writing and in accordance herewith, except that notices of changes of address will be effective only upon receipt.

 
19. Governing Law. The validity, interpretation, construction and performance of this Agreement shall be governed by and construed in

accordance with the substantive laws of the State of Delaware, without giving effect to the principles of conflict of laws of such State. The
Company and Indemnitee each hereby irrevocably consent to the jurisdiction of the Chancery Court of the State of Delaware for all purposes in
connection with any action or proceeding which arises out of or relates to this Agreement, waive all procedural objections to suit in that
jurisdiction, including, without limitation, objections as to venue or inconvenience, agree that service in any such action may be made by notice
given in accordance with Section 18 and also agree that any action instituted under this Agreement shall be brought only in the Chancery Court of
the State of Delaware.

 
20. Validity. If any provision of this Agreement or the application of any provision hereof to any Person or circumstance is held invalid,

unenforceable or otherwise illegal, the remainder of this Agreement and the application of such provision to any other Person or circumstance
shall not be affected, and the provision so held to be invalid, unenforceable or otherwise illegal shall be reformed to the extent, and only to the
extent, necessary to make it enforceable, valid or legal. In the event that any court or other adjudicative body shall decline to reform any provision
of this Agreement held to be invalid, unenforceable or otherwise illegal as contemplated by the immediately preceding sentence, the parties thereto
shall take all such action as may be necessary or appropriate to replace the provision so held to be invalid, unenforceable or otherwise illegal with
one or more alternative provisions that effectuate the purpose and intent of the original provisions of this Agreement as fully as possible without
being invalid, unenforceable or otherwise illegal.
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21. Miscellaneous. No provision of this Agreement may be waived, modified or discharged unless such waiver, modification or
discharge is agreed to in writing signed by Indemnitee and the Company. No waiver by either party hereto at any time of any breach by the other
party hereto or compliance with any condition or provision of this Agreement to be performed by such other party shall be deemed a waiver of
similar or dissimilar provisions or conditions at the same or at any prior or subsequent time. No agreements or representations, oral or otherwise,
expressed or implied with respect to the subject matter hereof have been made by either party that are not set forth expressly in this Agreement.

 
22. Certain Interpretive Matters. Unless the context of this Agreement otherwise requires, (1) “it” or “its” or words of any gender

include each other gender, (2) words using the singular or plural number also include the plural or singular number, respectively, (3) the terms
“hereof,” “herein,” “hereby” and derivative or similar words refer to this entire Agreement, (4) the terms “Article,” “Section,” “Annex” or
“Exhibit” refer to the specified Article, Section, Annex or Exhibit of or to this Agreement, (5) the terms “include,” “includes” and “including” will
be deemed to be followed by the words “without limitation” (whether or not so expressed), and (6) the word “or” is disjunctive but not exclusive.
Whenever this Agreement refers to a number of days, such number will refer to calendar days unless business days are specified and whenever
action must be taken (including the giving of notice or the delivery of documents) under this Agreement during a certain period of time or by a
particular date that ends or occurs on a non-business day, then such period or date will be extended until the immediately following business day.
As used herein, “business day” means any day other than Saturday, Sunday or a United States federal holiday.

 
23. Entire Agreement. This Agreement constitutes the entire agreement and supersedes all prior agreements and understandings, both

written and oral, between the parties hereto with respect to the subject matter of this Agreement. Any prior agreements or understandings between
the parties hereto with respect to indemnification are hereby terminated and of no further force or effect. This Agreement is not the exclusive
means of securing indemnification rights of Indemnitee and is in addition to any rights Indemnitee may have under any Constituent Documents.

 
24. Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original but all

of which together shall constitute one and the same agreement.
 

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, Indemnitee has executed and the Company has caused its duly authorized representative to execute this
Agreement as of the date first above written.

SILVER HORN MINING LTD.

By:______________________________________
Name:
Title:

INDEMNITEE:

__________________________________________
Name:

Address: __________________________________

__________________________________________

__________________________________________
 



 



Exhibit 10.5
SECURITIES PURCHASE AGREEMENT

 
THIS SECURITIES PURCHASE AGREEMENT (the “Agreement”) is made and entered into as of the 21st day of January 2014, by

and between Silver Horn Mining Ltd., a Delaware corporation (the “Seller”), and Auracana LLC, a Massachusetts limited liability Companies
(the “Purchaser”).

W I T N E S S E T H:
 

WHEREAS, the Seller owns 100% of the issued and outstanding capital stock of (i) H-Hybrid Technologies, Inc., a Florida corporation
(“Hybrid”) and (ii) RZ Acquisition Corp., a New York corporation (“RZ” and, together with Hybrid, the “Companies”);

WHEREAS, Hybrid is the licensee of three patents and one patent applied for but not yet issued relating to automotive fuel additives and
has been an inactive subsidiary of the Seller since 2011;
 

WHEREAS, in 2010, the Seller received possession of all of the assets (the “Assets”) of RootZoo Inc., a Delaware corporation
(“Rootzoo”) and subsequently assigned the Assets to RZ,

WHEREAS, the Assets include only (i) debt and (ii) the unlikely prospect of collection of a small portion of settlement proceeds, if any, of a
pending putative class action lawsuit (the “Lawsuit”) filed by Rootzoo and other plaintiffs against Facebook Inc. in 2009;

WHEREAS, Glenn Kesner, the president of the Purchaser, served as an officer and director of the Seller from February 2010 through
May 2011 and during this time provided services to the Seller in connection with the Lawsuit;

WHEREAS, Purchaser, as the owner of 3 million shares of the Seller’s Series A Convertible Preferred Stock, is entitled to a super
majority of the Seller’s voting power and is the controlling stockholder of the Seller,

WHEREAS, the Seller desires to engage in the development and exploration of mineral properties (the “Current Business”),

WHEREAS, the Seller believes that the businesses, assets and liabilities of the Companies are not related to the Current Business and
that sale of the Companies to the Purchaser is in the best interest of the Seller and its stockholders,

WHEREAS, as compensation for services provided by Mr. Kesner and to enable the Seller to devote all of its resources to pursuit of the
Current Business, the Seller desires to sell to the Purchaser 100% of the Seller’s equity in the Companies (the “Securities”), on and subject to the
terms of this Agreement, and

 
WHEREAS, the Purchaser desires to purchase the Securities from the Seller on and subject to the terms of this Agreement.
NOW, THEREFORE, the parties hereto hereby agree as follows:
 

1. Sale of the Securities. Subject to the terms and conditions of this Agreement, and in reliance upon the representations, warranties, covenants
and agreements contained in this Agreement, the Seller shall sell the Securities to the Purchaser, and the Purchaser shall purchase the Securities
from the Seller, for a total purchase price of $1.00 (the “Purchase Price”).
 
2. Closing.
 

(a) The purchase and sale of the Securities shall take place at a closing (the “Closing”), to be held at the offices of the Seller on
the date hereof (or such other time as the parties may agree).
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(b) At the Closing the Purchaser shall pay to the Seller the Purchase Price for the Securities by cash, check or wire transfer of

immediately available funds.
 
(c) At and at any time after the Closing, the parties shall duly execute, acknowledge and deliver all such further assignments,

conveyances, instruments and documents, and shall take such other action consistent with the terms of this Agreement to carry out the
transactions contemplated by this Agreement.

 
(d) All representations, covenants and warranties of the Purchaser and Seller contained in this Agreement shall be true and

correct on and as of the Closing with the same effect as though the same had been made on and as of such date.
 

3. Representations and Warranties of the Purchaser. The Purchaser hereby makes the following represents and warranties to the Seller:
(a) Purchaser has the requisite power and authority to enter into this Agreement and to consummate the transactions

contemplated hereby and otherwise to carry out its obligations hereunder. No consent, approval, or agreement of any individual or entity is
required to be obtained by the Purchaser in connection with the execution and performance by the Purchaser of this Agreement or the execution
and performance by the Purchaser of any agreements, instruments, or other obligations entered into in connection with this Agreement. This
Agreement constitutes valid and legally binding obligations of Purchaser, enforceable against him in accordance with its respective terms, except
as such Agreement may be subject to bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws and
equitable principles relating to or affecting or qualifying the rights of creditors generally and general principles of equity. The execution, delivery
and performance of this Agreement by Purchaser, and the consummation of the transactions contemplated hereby and thereby do not and will not
violate any applicable law of any governmental body having jurisdiction over Purchaser or any of his properties.

(b) Purchaser represents that it is an “accredited investor” as such term is defined in Rule 501 of Regulation D (“Regulation
D”) promulgated under the Securities Act of 1933, as amended (the “Securities Act”) and that the Purchaser is able to bear the economic risk of
an investment in the Securities. Purchaser hereby acknowledges and represents that (i) Purchaser has knowledge and experience in business and
financial matters, prior investment experience, including investment in securities that are non-listed, unregistered and/or not traded on a national
securities exchange or the Purchaser has employed the services of a “purchaser representative” (as defined in Rule 501 of Regulation D), attorney
and/or accountant to read all of the documents furnished or made available by the Seller to the Purchaser to evaluate the merits and risks of such
an investment on the Purchaser’s behalf and (ii) the Purchaser recognizes the highly speculative nature of this investment.

(c) The Purchaser will not sell or otherwise transfer any Securities without registration under the Securities Act or an
exemption therefrom, and fully understands and agrees that the Purchaser must bear the economic risk of its purchase because, among other
reasons, the Securities have not been registered under the Securities Act or under the securities laws of any state and, therefore, cannot be resold,
pledged, assigned or otherwise disposed of unless they are subsequently registered under the Securities Act and under the applicable securities
laws of such states, or an exemption from such registration is available. In particular, the Purchaser is aware that the Securities are “restricted
securities,” as such term is defined in Rule 144 promulgated under the Securities Act (“Rule 144”), and they may not be sold pursuant to Rule
144 unless all of the conditions of Rule 144 are met.

(d) The Purchaser understands and agrees that the certificates for the Securities shall bear substantially the following legend
until (i) such securities shall have been registered under the Securities Act and effectively disposed of in accordance with a registration statement
that has been declared effective or (ii) in the opinion of counsel for RZ or Hybrid, as applicable, such securities may be sold without registration
under the Securities Act, as well as any applicable “blue sky” or state securities laws:

 
-2-



 

 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR ANY APPLICABLE STATE SECURITIES LAWS.
SUCH SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT
PURPOSES AND MAY NOT BE OFFERED FOR SALE, SOLD, DELIVERED
AFTER SALE, TRANSFERRED, PLEDGED OR HYPOTHECATED IN THE
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FILED BY THE
ISSUER WITH THE U.S. SECURITIES AND EXCHANGE COMMISSION
COVERING SUCH SECURITIES UNDER THE SECURITIES ACT OR AN
OPINION OF COUNSEL SATISFACTORY TO THE ISSUER THAT SUCH
REGISTRATION IS NOT REQUIRED.

 

 
(e) The Purchaser is aware of the Companies’ business affairs and financial conditions and has reached an informed and

knowledgeable decision to purchase the Securities.

(f) The Purchaser is not relying on the Seller or any of its employees, agents, sub-agents or advisors with respect to the legal,
Tax (as defined in Section 5), economic and related considerations involved in this investment. The Purchaser has relied on the advice of, or has
consulted with, only its attorney, accountant, purchaser representative and/or tax advisor, if any (collectively, the “Advisors”).

(g) The Purchaser has carefully considered the potential risks relating to the Companies and a purchase of the Securities, and
fully understands that the Securities are a speculative investment that involves a high degree of risk of loss of the Purchaser entire investment.
Among other things, the Purchaser has carefully reviewed each of the Seller’s filings (the “Filings”) with the Securities and Exchange
Commission and has considered each of the risks described under the heading “Risk Factors” in the Filings.

(h) Purchaser is proceeding on the assumption that the Seller is in possession of material, non-public information concerning
the Companies which is not or may not be known to the Purchaser and that the Seller has not disclosed to the Purchaser.

(i) Purchaser is voluntarily assuming all risks associated with the purchase of the Securities and expressly warrants and
represents that (i) Purchaser is not relying on any disclosure or non-disclosure made or not made, or the completeness thereof, in connection with
or arising out of the purchase of the Securities and (ii) Purchaser waives and releases any claim that it might have against the Seller or any of
Seller’s respective partners, representatives, attorneys, independent contractors, agents and affiliates whether under applicable securities law or
otherwise, based on Seller’s knowledge, possession, or nondisclosure to Purchaser of any material, non-public information concerning the
Companies.

4. Representations and Warranties of the Seller. Seller hereby makes the following representations and warranties to the Purchaser:
 

(a) Seller owns the Securities free and clear of all any and all liens, claims, encumbrances, preemptive rights, right of first
refusal and adverse interests of any kind.

 
(b) Seller has the requisite power and authority to enter into this Agreement and to consummate the transactions contemplated

hereby and otherwise to carry out Seller’s obligations hereunder. No consent, approval or agreement of any individual or entity is required to be
obtained by the Seller in connection with the execution and performance by the Seller of this Agreement or the execution and performance by the
Seller of any agreements, instruments or other obligations entered into in connection with this Agreement.

 
(c) No bankruptcy, receivership or debtor relief proceedings are pending or, to the Seller’s knowledge, threatened against the

Seller.
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(d) Except for the Securities, the Seller or its Affiliates do not own any shares of common stock of either of the Companies or

securities convertible or exercisable into shares of common stock of the Companies. Immediately following the sale of the Securities to the
Purchaser, the Purchaser shall own 100% of the issued and outstanding shares of common stock or securities convertible or exercisable into
shares of common stock of the Companies. For the purposes of this Section 4(d), “Affiliate” means, with respect to any specified Person, any
other Person that directly or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control with, such
specified Person. “Person” means an association, a corporation, an individual, a partnership, a limited liability company, a trust or any other entity
or organization.

 
5. Indemnification by Seller.

(a) Subject to the limitations set forth this Section 5, the Seller agrees to indemnify and hold harmless Purchaser, its directors,
officers and Affiliates and their successors and assigns (each a “Purchaser Indemnified Party”) from and against any and all Losses of the
Purchaser Indemnified Parties, to the extent directly or indirectly resulting or arising from or based upon:

(i) breach of any representation or warranty set forth in this Agreement; and
 

 
(ii) all Taxes to the extent resulting from or relating to the ownership, management or use of and the operation of

the Companies prior to and including the Closing Date.
 

 
(b) Notwithstanding the foregoing, the Seller shall not have any liability to any Purchaser Indemnified Party with respect to

legal fees incurred by plaintiffs’ attorneys in connection with the Lawsuit.

(c) “Loss” means any action, cost, damage, disbursement, expense, liability, loss, deficiency, diminution in value,
obligation, penalty or settlement of any kind or nature, whether foreseeable or unforeseeable, including but not limited to, interest or other
carrying costs, penalties, legal, accounting and other professional fees and expenses incurred in the investigation, collection, prosecution and
defense of claims and amounts paid in settlement, that may be imposed on or otherwise incurred or suffered by the specified Person.

(d) “Tax” (and, with correlative meaning, “Taxes”) means any federal, state, local or foreign net income, gross income,
gross receipts, windfall profit, severance, property, production, sales, use, license, excise, franchise, escheat, employment, payroll, withholding,
alternative or add-on minimum, ad valorem, value added, transfer, stamp, or environmental tax, or any other tax, custom, duty, governmental fee
or other like assessment or charge of any kind whatsoever, together with any interest or penalty, addition to tax or additional amount imposed
by any governmental authority.

6. Future Cooperation. The Seller agrees to reasonably cooperate with the Purchaser and the Companies, and their respective financial and legal
advisors, in connection with any business matters for which the Seller’s assistance may be required and in any claims, investigations,
administrative proceedings or lawsuits which relate to the Purchaser or the Companies and for which the Seller may possess relevant knowledge
or information.
 
7. Termination. This Agreement may be terminated at any time by mutual consent of the parties hereto, provided that such consent to terminate is
in writing and is signed by all of the parties hereto.
 
8. Legal Representation. THE PURCHASER HAS RETAINED INDEPENDENT COUNSEL TO ADVISE HIM IN CONNECTION
WITH THIS AGREEMENT AND THE PURCHASE OF THE SECURITIES. The Purchaser recognizes there are important legal
consequences associated with this Agreement and the matters herein, and acknowledges that he has been advised by the Seller to retain
independent legal counsel and has not been advised in connection with this Agreement by Harvey Kesner (“HK”) or any other person, other than
the attorney or advisor of his choice, which shall not be and is not HK or any of his respective partners, members, employees and/or agents.
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9. Miscellaneous.
 

(a) Entire Agreement. This Agreement constitutes the entire agreement of the parties, superseding and terminating any and all
prior or contemporaneous oral and written agreements, understandings or letters of intent between or among the parties with respect to the subject
matter of this Agreement. No part of this Agreement may be modified or amended, nor may any right be waived, except by a written instrument
which expressly refers to this Agreement, states that it is a modification or amendment of this Agreement and is signed by the parties to this
Agreement, or, in the case of waiver, by the party granting the waiver. No course of conduct or dealing or trade usage or custom and no course of
performance shall be relied on or referred to by any party to contradict, explain or supplement any provision of this Agreement, it being
acknowledged by the parties to this Agreement that this Agreement is intended to be, and is, the complete and exclusive statement of the
Agreement with respect to its subject matter. Any waiver shall be limited to the express terms thereof and shall not be construed as a waiver of
any other provisions or the same provisions at any other time or under any other circumstances.

 
(b) Severability. If any section, term or provision of this Agreement shall to any extent be held or determined to be invalid or

unenforceable, the remaining sections, terms and provisions shall nevertheless continue in full force and effect.
 

(c) Notices. All notices provided for in this Agreement shall be delivered to the addresses listed on the signature pages hereto,
and shall be in writing signed by the party giving such notice, and delivered personally or sent by overnight courier, mail or messenger against
receipt thereof or sent by registered or certified mail, return receipt requested, or by facsimile transmission or similar means of communication if
receipt is confirmed or if transmission of such notice is confirmed by mail as provided in this Section 8(c). Notices shall be deemed to have been
received on the date of personal delivery or telecopy or attempted delivery.

 
(d) Governing Law. This Agreement shall be governed and construed in accordance with the laws of the State of New York

applicable to agreements executed and to be performed wholly within such State, without regard to any principles of conflicts of law. Each of the
parties hereby irrevocably consents and agrees that any legal or equitable action or proceeding arising under or in connection with this Agreement
shall be brought in the federal or state courts located in the County of New York in the State of New York, by execution and delivery of this
Agreement, irrevocably submits to and accepts the jurisdiction of said courts, (iii) waives any defense that such court is not a convenient forum,
and (iv) consent to any service of process made either (x) in the manner set forth in Section 8(c) of this Agreement (other than by telecopier), or
(y) any other method of service permitted by law.

 
(e) Waiver of Jury Trial. EACH PARTY HEREBY EXPRESSLY WAIVES ANY RIGHT TO A TRIAL BY JURY IN

THE EVENT OF ANY SUIT, ACTION OR PROCEEDING TO ENFORCE THIS AGREEMENT OR ANY OTHER ACTION OR
PROCEEDING WHICH MAY ARISE OUT OF OR IN ANY WAY BE CONNECTED WITH THIS AGREEMENT OR ANY OF THE
OTHER DOCUMENTS.

 
(f) Parties to Pay Own Expenses. Each of the parties to this Agreement shall be responsible and liable for its own expenses

incurred in connection with the preparation of this Agreement, the consummation of the transactions contemplated by this Agreement and related
expenses.

 
(g) Successors. This Agreement shall be binding upon the parties and their respective heirs, executors, administrators, legal

representatives, successors and assigns; provided, however, that neither party may assign this Agreement or any of its rights under this
Agreement without the prior written consent of the other party.

 
(h) Further Assurances. Each party to this Agreement agrees, without cost or expense to any other party, to deliver or cause to

be delivered such other documents and instruments as may be reasonably requested by any other party to this Agreement in order to carry out
more fully the provisions of, and to consummate the transaction contemplated by, this Agreement.
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(i) Counterparts. This Agreement may be executed simultaneously in two or more counterparts, each of which shall be deemed

an original but all of which together shall constitute one and the same instrument.
 
(j) No Strict Construction. The language used in this Agreement will be deemed to be the language chosen by the parties with

the advice of counsel to express their mutual intent, and no rules of strict construction will be applied against any party.
 
(k) Headings. The headings in the Sections of this Agreement are inserted for convenience only and shall not constitute a part

of this Agreement.
 
(l) Amendment; Waiver. No provision of this Agreement may be waived, modified, supplemented or amended except in a

written instrument signed by the Seller and the Purchaser.
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.

SELLER:

SILVER HORN MINING LTD.

By: /s/ Patrick Avery
Name: Patrick Avery
Title: Chief Executive Officer

Address: 18 Falcon Hills Dr., Highlands Ranch, Colorado 80126

PURCHASER:

AURACANA LLC

By: /s/ Glenn Kesner
Name: Glenn Kesner
Title: President

Address:



Address:


