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PART I - FINANCIAL INFORMATION
Iltem 1 — Financial Statements

STAR GOLD CORP.
(An Exploration Stage Company)
BALANCE SHEETS

January 31, 2014 April 30, 2013

(unaudited)
ASSETS
CURRENT ASSETS:

Cash and cash equivalents $ 804,4( $ 353,57

Receivable from sale of stock - 334,00(

Prepaid expenses 3,67C 68,482

TOTAL CURRENT ASSETS 808,07( 756,05:
EQUIPMENT AND MINING INTERESTS, net (NOTE 5) 434,28¢ 384,72¢
OTHER LONG-TERM ASSETS 21,60(C 21,60(

TOTAL ASSETS $ 1,263,9¢ $ 1,162,37
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:

Accounts payable $ 30,9¢ $ 8,8¢

Other accrued liabilities 6,891 11,70(
TOTAL CURRENT LIABILITIES 37,857 20,597
LONG TERM LIABILITIES:

Common stock payable (Note 9) 5,00C -
TOTAL LIABILITIES 42,857 20,591
COMMITMENTS AND CONTINGENCIES (NOTE 5)

STOCKHOLDERS' EQUITY

Preferred Stock, $.001 par value; 10,000,0000 sterthorized, none

issued and outstanding - -

Common Stock, $.001 par value; 300,000,000 sharte®azed;

35,036,326 and 30,612,501 shares issued and atitsganespectively 35,03¢ 30,61z

Common stock subscribed (20,000 -

Additional paid-in capital 8,582,41. 7,293,68.

Accumulated deficit (7,376,348 (6,182,513
TOTAL STOCKHOLDERS' EQUITY 1,221,10: 1,141,78:

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 1,263,9¢ $ 1,162,37

The accompanying notes are an integral part of thesfinancial statements.
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STAR GOLD CORP.

(An Exploration Stage Company)
STATEMENTS OF OPERATIONS (UNAUDITED)

REVENUE

COST OF REVENUE

GROSS PROFIT

OPERATING EXPENSE
Mineral exploration expense
Legal and professional fees
Management and administrative
Depreciation
Directors fees

TOTAL OPERATING EXPENSES

LOSS FROM OPERATIONS

OTHER INCOME (EXPENSE)
Loss on extinguishment of debt
Amortization of debt discount
Financing expense
Interest income (expense)

TOTAL OTHER INCOME
(EXPENSE)

NET LOSS BEFORE INCOME
TAXES

Provision for income taxes
NET LOSS

Basic and diluted loss per share

Basic and diluted weighted average

number shares outstanding

The accompanying notes are an integral part of thesfinancial statements.

From inception of
December 6, 2008

Three months ended January 31, Nine months ended January 31, to January 31, 20:

2014 2013 2014 2013
$ - $ $ $ $
98,197 110,37¢ 614,48¢ 771,35; 1,956,92:
20,99/ 38,72¢ 129,25¢ 141,29: 672,81¢
176,46 205,84¢ 445,51« 784,05 2,167,66¢
1,47¢ 1,47¢ 4,437 4,43¢€ 11,70z
- - 750 3,00C 12,95(
297,12¢ 356,43: 1,194,44. 1,704,13; 4,822,06:
(297,128 (356,432 (1,194,444 (1,704,132 (4,822,062
- - - (1,639,575
- - (119,821 (874,421
- - - (13,700
347 (197) 609 (434) (26,590
347 (197) 609 (120,255 (2,554,286
(296,781 (356,629 (1,193,835 (1,824,387 (7,376,348
$ (296,781 $ (356,629 $(1,193,835 $(1,824,387 $  (7,376,34¢
$ (0.01 $ (0.01 $ (0.04 $ (0.08
35,036,321 23,886,91 32,517,85 22,513,961
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STAR GOLD CORP.

(An Exploration Stage Company)
STATEMENTS OF CASH FLOWS (UNAUDITED)

From inception of
December 6, 2008

Nine months ended January31, January 31, 2014

2014 2013
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (1,193,83! $ (1,824,38 $ (7,376,34¢
Adjustments to reconcile net loss to cash usedpeyating
activities
Common stock issued in lieu of interest - 146 146
Common stock issued in consideration of services 8,25( 8,75(C 100,65(
Stock based compensation 179,10t 548,22« 1,147,75:
Interest expense from debt discounts - 119,82: 874,42
Loss on extinguishment of debt - - 1,639,57!
Depreciation 4,437 4,43¢ 11,70z
Changes in assets and liabilities:
Prepaid expenses 64,812 130,94 (3,670
Accounts payable 22,06¢ (456) 51,06t
Other accrued expenses (4,809 25,87¢ 43,86¢
Net cash used by operating activities (919,971 (986,647 (3,510,839
CASH FLOWS FROM INVESTING ACTIVITIES:
Payments for mining interests (44,000 (41,000 (261,000
Purchase of equipment - (1,986 (28,993
Restricted cash as collateral for exploration bonds - - (21,600
Net cash used by investing activities (44,000 (42,986 (311,593
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of stock and warrants 1,414,80( 357,84¢ 2,374,14t
Proceeds from exercise of warrants - 256,73¢ 1,137,48t
Proceeds from convertible debentures and warrants - 250,00( 969,60(
Proceeds from short-term notes, related party 30,00c 175,60(
Repayment of short-term notes, related party - (30,000 (30,000
Net cash provided by financing activities 1,414,80( 864,58( 4,626,83.
Net increase (decrease) in cash 450,82¢ (165,053 804,40(
CASH AT BEGINNING OF PERIOD 353,57 225,94( -
CASH AT END OF PERIOD $ 804,4¢ $ 60,88 804,4¢

The accompanying notes are an integral part of thesfinancial statements.
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STAR GOLD CORP.
(An Exploration Stage Company)

STATEMENTS OF CASH FLOWS (UNAUDITED)

From inception of
December 6, 2008
For the nine months ended January 31, January 31, 2014

2014 2013
NON-CASH FINANCING AND INVESTING ACTIVITIES:

Options to purchase common stock issued for

mining interests $ 5,0C $ 10,50 $ 116,24
Common stock payable/issued for mining interests 5,00C 10,50( 42,00(
Short term notes, related party converted to deipent - - 145,40(
Debentures converted to common stock payable - 250,00( 1,150,00(
Accrued interest paid with common stock payable - 5,81¢€ 22,27¢
Executive compensation paid with common stock plyab - - 92,00(
Common stock issued for receivable from sale afksto - - 334,00(
Common stock issued for common stock payable - 1,010,71( 1,016,32¢

The accompanying notes are an integral part of thesfinancial statements.
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STAR GOLD CORP.
(An Exploration Stage Company)
NOTES TO FINANCIAL STATEMENTS

JANUARY 31, 2014

NOTE 1 - NATURE OF OPERATIONS

Star Gold Corp. (the "Company") was initially inporated as Elan Development, Inc., in the Statdesfada on December 8, 20
The Company was originally organized to explore arah properties in British Columbia, Canada but @@mpany is current
focusing on gold-bearing properties in Nevada.

The financial statement represents those of anoeaqbn stage company whose main focus is in th@oeation of gold bearir
properties. The Company's main business consistssembling and/or acquiring land packages andngidlaims the Compal
believes have potential mining reserves, and expgndapital to explore these claims by drilling,oghysical work or oth
exploration work deemed necessary. The busineashigh risk business as there is no guaranteetibaCompany's explorati
work will ultimately discover or produce any ecorioaily viable minerals.

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

This summary of significant accounting policiespigesented to assist in understanding the finarstatements. The financ
statements and notes are representations of th@&wyra management, which is responsible for their inte@nd objectivity. Thes
financial statements and related notes are prasémi@ccordance with accounting principles gengraticepted in the United Sta
The Company has not produced any revenue fromritgipal business and is an exploration stage com@es defined by tt
Accounting Standard Codification (ASC) Topic 915ctdunting and Reporting by Development Stage Ersag’. Until suct
interests are engaged in commercial productionCitipany will continue to prepare its financialtstaents and related disclost
in accordance with entities in the exploration stag

Cash and cash equivalents

For the purposes of the statement of cash flovesCihmpany considers all highly liquid investmentthwriginal maturities of thre
months or less when acquired to be cash equivalents

Mining Interests and Mineral Exploration Expendésir

Exploration costs are expensed in the period ircvithey occur. The Company capitalizes costs fquising and leasing minir
properties and expenses costs to maintain minigatisras incurred. Should a property reach the yrrtioh stage, these capitali
costs would be amortized using the unitpofduction method on the basis of periodic estisafeore reserves. Mining interests
periodically assessed for impairment of value, anyg subsequent losses are charged to operatidhe &éiime of impairment. If
property is abandoned or sold, its capitalizedsast charged to operations.

Loss Per Share
Basic Earnings Per Share ("EPS") is computed asneeme (loss) available to common stockholdersded by the weighte
average number of common shares outstanding fopéhied. Diluted EPS reflects the potential dilatithat could occur fro

common shares issuable through stock options andmia.

The dilutive effect of outstanding securities foree and nine months ended January 31, 2014 arg] @@ild be as follows:

January 31, 201 January 31, 201

Stock options 3,222,00( 2,560,00(
Warrants 3,929,54( 7,666,40°
Total Possible Dilution 7,151,54¢ 10,226,40°




STAR GOLD CORP.
(An Exploration Stage Company)
NOTES TO FINANCIAL STATEMENTS

JANUARY 31, 2014

At January 31, 2014 and 2013, respectively, theceféf the Company's outstanding options and comstock equivalents wou
have been anti-dilutive.

Reclassifications

Certain reclassifications have been made to tta period financial statements in order to confaonthe 2013 presentation. Th
reclassifications have no effect on net loss, ¢akts or accumulated deficit.

NOTE 3 — RECEIVABLE FROM SALE OF STOCK

As of April 30, 2013, holders exercised 2,226,66are purchase warrants at $0.15 per share. Theequie of $334,000 we
received during the nine months ended January®44.2

NOTE 4 — PREPAID EXPENSES

The following is a summary of the Company’s prepaigenses at January 31, 2014 and April 30, 2013:

January 31, 201 April 30, 2013

Exploration expense $ - $ 41,84¢
Directors and officers liability insurance 3,67C 26,63:
Total prepaid expenses $ 3,67 $ 68,4¢€

At April 30, 2013, exploration expense was prepasddeposit on unbilled drilling activity. The peég balance was reduced
invoices were applied to ongoing drilling and exptmn activities which the Company recognized xgs@ation expense during t
nine months ended January 31, 2014.




STAR GOLD CORP.
(An Exploration Stage Company)
NOTES TO FINANCIAL STATEMENTS

JANUARY 31, 2014

NOTE 5 - EQUIPMENT AND MINING INTERESTS

The following is a summary of the Company's equiph@nd mining interests at January 31, 2014 and 8@y 2013, respectively:

January 31, 2014 April 30, 2013

Equipment $ 28,9¢ $ 28,9¢
Less accumulated depreciation (11,702 (7,266)
Equipment, net of accumulated depreciation 17,29( 21,72¢
Mining interests 416,99¢ 362,99¢
Total $ 434,28 $ 384,72

The Longstreet Property

The schedule of remaining annual payments, minimaxpenditures and number of stock options to beetguursuant to ti
Longstreet Agreement is as follows:

Required Payment to Annual stock option  Annual stock grant

expenditure optioner obligation obligation
January 15, 2015 $ 550,0C $ 56,00 25,00( 25,00(
January 15, 2016 750,00( 56,00( 25,00( 25,00(
January 15, 2017 1,000,00( 56,00( 25,00( 25,00(
Total $ 2,300,0( $ 168,00 75,00( 75,00(

The Company has performed all requirements foogteon agreement through the period ending Janir2014. Atthe Longstre
property through January 15, 2014, the Companyréesgnized eligible exploration expenditures pex thrms of the Prope!
Option Agreement of $1,545,478 compared to a minimequired exploration expenditure through the salae of $1,250,00
creating a surplus of $295,478.

Excalibur Property

The Excalibur Property Option Agreement was amendedlanuary 30, 2012 revising the payment dateheffinal require
expenditure to August 31, 2012 and thereafter aetbrooh August 31, 2012 extending the payment datbeofinal expenditure
August 31, 2013. The Excalibur Property Option @gmnent was subsequently amended on SeptemberZ,,r20iing the payme
date on the final required expenditure to January2814. On July 12, 2013, the Excalibur Prop@myion Agreement was amen
revising the payment date of the final requiredesture from January 31, 2014 to October 31, 2014.

The schedule of remaining minimum expenditures anchber of stock options to be issued pursuant éoBkcalibur Proper
agreement is as follows:

Required
expenditure
October 31, 2014 $ 100,0C
Total $ 100,0C

The Jet Property

The Jet Property Option Agreement was amended pte®&er 7, 2012 revising the payment date of theired 2013 expenditure
from July 7, 2013 to August 31, 2013; the extensias granted only for the 2013 payment. On Jaly2D13, the Jet Property




STAR GOLD CORP.

(An Exploration Stage Company)
NOTES TO FINANCIAL STATEMENTS

JANUARY 31, 2014

Option Agreement was amended revising the paymegetaf the required 2013 expenditure from AugustZ®13 to August 31,
2014.

The schedule of remaining annual payments and mimiraxpenditures pursuant to the Jet Agreementfisllasys:

Required Payment to
expenditure optioner
July 7, 2014 $ 10,00 $ 5,0C
August 31, 2014 20,00( -
July 7, 2015 10,00( 5,00(
July 7, 2016 10,00( 5,00(
July 7, 2017 10,00( 5,00(
Total $ 60,00 $ 20,0C

The following is a summary of capitalized mineratkrests as of January 31, 2014 and April 30, 2@Ekectively:

January 31, 2014 April 30, 2013
Longstreet Property $ 220,49 $ 171,49
Excalibur Property 176,50( 176,50(
Jet Property 20,00( 15,00(¢
Total $ 416,99 $ 362,99

NOTE 6— RELATED PARTY TRANSACTIONS

On September 1, 2011, the Company moved its offizgSoeur dAlene, Idaho and leased office space for $2,500nm&tth plus
proportionate share of utilities and insurance fidarlin Property Management, LLC (“Marlingn entity owned by the spouse of
Companys then President and current Chairman of the Bdawdthe three months and nine months ended Jardiar@014 an
2013, $8,820 and $8,898, and $25,814 and $26,2%6ectively, was paid to this related entity inlesf the Company’s preate
share of common expenses.
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STAR GOLD CORP.
(An Exploration Stage Company)
NOTES TO FINANCIAL STATEMENTS

JANUARY 31, 2014

NOTE 7 - WARRANTS

The following is a summary of the Company’s warsamtitstanding:

Weighted Average

Shares Exercise Price Expiration Date
Outstanding at April 30, 2012 7,690,00( $ 0.1
Issued - June 18, 2012 833,33¢ 0.7t June 18, 201
Issued - January 18, 2013 894,61« 0.6C @ January 18, 201
Exercised (7,593,233 (0.15)
Expired (96,767 (1.33)
Outstanding at April 30, 2013 1,727,94¢ $ 0.€
Issued - October 4, 2013 2,201,60( 0.5C October 4, 201
Exercised -
Expired -
Balance outstanding at 1/31/14 3,929,54t $ 0.5

(@ Exercise price is $0.60 during first year and $@i8fing second year.
NOTE 8 - STOCK OPTIONS

Options issued for mining interests

In consideration for mining interests on severaperties (see Note 5), the Company is obligateddoe a total of 400,000 stc
options based on "fair market price" which is cdesed to be the closing price of the Company's comatock on the grant dates.

The following is a summary of the Compasgptions issued and outstanding in conjunctioh witrtain mining interest agreeme
on several properties:

For the three and nine months ended Fothitee and nine months ended
January 31, 2014 January 31, 2013
Shares Price (a) Shares Price (a)
Beginning balance, outstanding 300,00( $ 2 275,00( $ 0.2
Issued 25,00( 0.20 25,00( 0.42
Exercised - - - -
Expired - - - -
Ba]ance Outstanding 325,00( $ 0.2 300,00( $ 0.2

@weighted average price per share.
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STAR GOLD CORP.
(An Exploration Stage Company)
NOTES TO FINANCIAL STATEMENTS

JANUARY 31, 2014

Future remaining stock option obligations underttrens of property agreements detailed in NoteeSaarfollows:

Fiscal year ending April 30, Stock options
2015 25,00¢
2016 25,00(
2017 25,00(
75,00(

The fair value of each option award was estimatedhe date of the grant using the information assuemptions noted in t
following table:

For the three and nine months ended

January 31, 201 January 31, 201
Options issued 25,00 25,00
Weighted average volatility 356.1% 326.40%
Expected term (years) 10 10
Risk-free rate 2.67% 1.86%

Fair value of the option grants for mining intesefir the three months and nine months ended Jardiar2014 and 2013, w
$5,000 and $10,500, respectively. These costslassified under Mining Interests (Note 5).

The aggregate intrinsic value of options issuecharing interests vested and exercisable was $3246d on the Company's clos
price of $0.25 per common share at January 31,.2014

Options issued for consulting services

As per an agreement fully executed on October 322 consideration for consulting and advisomviees rendered, the Comp:
is obligated to issue a total of 1,000 stock oibased on 5 day variable weightaderage price (VWAP) at the end of each m
of the associated consulting contract. The coasulbptions vest on the first day of the followingonth of service and &
exercisable for a period of six months following tiermination of the agreement. The Company h@mated the fair value of the
option grants using the Black-Scholes model withftillowing information and range of assumptions:

For the nine months ended

January 31, 201 January 31, 201
Options issued 12,00 5,00C
Weighted average volatility 279.9% to 366.6¢ 453.0% to 473.9¢
Expected dividends - -
Expected term (years) 1 1
Risk-free rate 0.10% to 0.15¢ 0.14% t0 0.18¢
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STAR GOLD CORP.

(An Exploration Stage Company)
NOTES TO FINANCIAL STATEMENTS

JANUARY 31, 2014

The following is a summary of the Company’s optitssied and outstanding associated with certaisudting agreements:

For the three months ended For the three mamttied
January 31, 2014 January 31, 2013
Shares Price (a) Shares Price (a)
Beginning balance, outstanding 12,00 $ 0.4 2,00C $ 0.4
Issued 3,00C 0.29 3,00C 0.47
Exercised - - - -
Expired (3,000 (0.47) - -
Balance Outs'[anding 12,00( $ 0.4 5,00C $ 0.4

(a) Weighted average exercise price per share

For the nine months ended For the nine monttece
January 31, 2014 January 31, 2013
Shares Price (a) Shares Price (a)

Beginning balance, outstanding 8,00C $ 0.4 - $ -

Issued 9,00C 0.38 5,00 0.47

Exercised - - - -

Expired (5,000, (0.47) - -
Balance outstanding 12,00¢ $ 0.4 5,00¢ $ 0.4

(a) Weighted average exercise price per share
Fair value of the option grants for consulting sgae for the three months ended January 31, 20d426m3, was $628 and $7
respectively. Fair value of the option grantsdonsulting services for the nine months ended Jarélg 2014 and 2013, was $2,!
and $2,372, respectively. These costs are cledsifider management and administrative expense.

The aggregate intrinsic value of consultant optieested and exercisable was $28 based on the Cgmamdwsing price of $0.25
common share at January 31, 2014.

Options issued under the 2011 Stock Option/Restti®ian

The Company established the 2011 Stock Option/Rtsdr Stock Plan. The Stock Option Plan is adrenézl by the Board
Directors and provides for the grant of stock apdido eligible individual including directors, exgive officers and advisors tt
have furnished bona fide services to the Companyatated to the sale of securities in a capitaling transaction.

The Stock Option Plan has a fixed maximum percentz#gl0% of the Company's outstanding shares tleatlggible for the pla
pool, whereby the number of Shares under the plareases automatically increases as the total nuwfbshares outstandi
increase. The number of shares subject to thekSIption Plan and any outstanding awards will bpistdd appropriately by t
Board of Directors if the Company's common stoclaffected through a reorganization, merger, codatitin, recapitalizatio
restructuring, reclassification dividend (other rthquarterly cash dividends) or other distributistgock split, spineff or sale ¢
substantially all of the Company's assets.

The Stock Option plan also has terms and conditimtéuding without limitations that the exercisage for stock options grant
under the Stock Option Plan must equal the stdak'snarket value, based on the closing price paresof common stock, at the
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STAR GOLD CORP.

(An Exploration Stage Company)
NOTES TO FINANCIAL STATEMENTS

JANUARY 31, 2014

time the stock option is granted. The fair valdeeach option award is estimated on the date aftguélizing the BlackSchole
model and commonly utilized assumptions associwai#itl the BlackScholes methodology. Options granted under the Réve
ten year maximum term and varying vesting pericddetermined by the Board.

On June 18, 2012 the Board of Directors authoritted grant of 1,725,000 options to purchase shafemmmon stock of tr
Company to various directors, officers and advisofee options have an exercise price of $0.30dasethe closing price of t
Company's common stock on the date of grant antdoves one year.

On May 22, 2013 the Board of Directors authorizesldrant of 675,000 options to purchase sharesrmofron stock of the Compa
to various directors, officers and consultantse Bptions have an exercise price of $0.29 basdHenalosing price of the Compaisy’
common stock on the date of grant and vest oveyeae

The fair value of each option award was estimatedhe date of the grant using the information assuemptions noted in t
following table:
Nine months ended January 31,

2014 2013
Expected volatility 305.3% 276.1% to 350.2¢
Weighted average volatility 303.8% 303.4%

Expected dividends - -
Expected term (years) 3.1 3.1

Expected forfeiture weight
Risk-free rate

0%
0.11%

0%
0.11% to 3.07¢

The following is a summary of the Company’s optitssied and outstanding in conjunction with the @any’s Stock Option Plan:

For the three months ended
January 31, 2014

For the three mamitied
January 31, 2014

Shares Price (a) Shares Price (a)
Beginning balance, outstanding 2,885,00( $ 0.4 2,255,00( $ 0.4
Issued - - -
Exercised - - - -
Forfeited or rescinded - - - -
2,885,00( $ 0.4 2,255,00( $ 0.4

Balance outstanding

For the nine months ended
January 31, 2014

For the nine monibsa
January 31, 2013

Shares Price (a) Shares Price (a)
Beginning balance, outstanding 2,215,00( $ 0. 530,00( $ 0.t
Issued 675,00( 0.29 1,725,00( 0.3C
Exercised - -
Forfeited or rescinded (5,000 (0.78) - -
2,885,00( $ 0.4 2,255,00( $ 0.4

Balance outstanding

@weighted average exercise price per shares
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STAR GOLD CORP.
(An Exploration Stage Company)
NOTES TO FINANCIAL STATEMENTS

JANUARY 31, 2014

The following table summarizes additional informatiabout the options under the Compan$tock Option Plan as of January
2014:

Options outstanding Options exercisable
Date of Grant Shares Price (a) Life Shares Price (a)
May 27, 2011 283,33 $ 0.9 7.58 283,33¢ $ 0.9
May 22, 2012 226,667 0.78 8.14 151,14 0.78
June 18, 2012 1,700,00( 0.3C 8.38 1,700,00( 0.3C
May 22, 2013 675,00( 0.29 9.31 506,25( 0.29
Total options 2,885,00( $ 0.4 8.5C 2,640,725 $ 0.4

The total value of the Plan stock option award=sxjsensed ratably over the vesting period of theleyeps receiving the awards.
of January 31, 2014, total unrecognized compensatost related to stodkased options and awards is $107,731 and the d
weighted average period over which it is expectetld recognized is approximately .24 yeafBhere are 2,640,725 options ve:
under the Plan at January 31, 2014, and 244,27&stex options as of the same date.

The average remaining contractual term of the aptiboth outstanding and exercisable at Januar2®14 was 8.50 years.
options were exercised during the nine months eddadary 31, 2014.

Total compensation charged against operations utheéeplan for employees and advisors was $48,987$483,385 for the thr
months ended January 31, 2014 and 2013, respegrctindl $179,105 and $548,224 for the nine monthectiereof. These costs
classified under management and administrativeresge

The following is a summary of the Company’s stopkians outstanding and vested:

Weighted
Average
Shares Exercise Price Expiration Date
April 11, 2019
through January 15,
Options issued for mining interests 325,00( $ 0.3 2023
October 31, 2013
through July 31,
Options issued for consulting services 12,00( 0.4C 2014
May 30, 2021
through May 22,
Options issued under the 2011 Stock Option/ResttiBian 2,885,00( 0.4C 2023
Outstanding at January 31, 2014 3,222,00¢ $ 0.3

Total vested stock options 2,977,72!

The aggregate intrinsic value of all options vesiad exercisable at January 31, 2014, was $5,23&dban the Company's clos
price of $0.25 per common share at January 31,.2Th& Company's current policy is to issue newesh# satisfy option exercis
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STAR GOLD CORP.
(An Exploration Stage Company)
NOTES TO FINANCIAL STATEMENTS

JANUARY 31, 2014

NOTE 9 — STOCKHOLDERS'’ EQUITY

On October 4, 2013, the Company completed a pripéieement of its securities wherein it raised @ltof $1,100,800 (tf
“Offering”). The Offering consisted of the sale “ohits” of the Companys securities at the per unit price of $0.25. Pamsto th:
Offering, the Company issued 4,403,200 sharessafdmmon stock and warrants to purchase an adalittyg01,600 shares of
common stock. Warrants issued pursuant to theridffentitle the holders thereof to purchase shafe®mmon stock for the pri
of $0.50 per share. The term of each warrantrigrie (1) year commencing with its issuance date.

On October 31, 2013, the Company issued 20,625%shafr common stock in lieu of cash in consideratbriees for Board ¢
Director meetings accrued through October 31, 20lese shares were valued at $8,250 or $0.40hpee svhich approximated t
fair value of the shares at the date of issuance.

The Company awarded 25,000 of common stock to pmisio the Longstreet Property Agreement. Theeshasere valued at $0.
per share or $5,000 as of the date of the dateechgreement based on the current market prideed€dmpany’s common stock.

NOTE 10 — SUBSEQUENT EVENTS
On March 5, 2014, an accrued liability in the amoofn$5,000 was satisfied through issuance of 25 &litares of the Comparsy’

common stock. The shares were valued at $5,080.@0 per share which approximated the fair mavkéie of the shares at -
date of the issuance) and is included in “Commounkspayable” on the Company’s balance sheet ataigrdi, 2014.
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS AND PLAN OF OPERATION.
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This quarterly report and the exhibits attachedetwercontain “forward-looking statementsiithin the meaning of the Prive
Securities Litigation Reform Act of 1995, as amehd&uch forward-looking statements concern the @onw's anticipated resu
and developments in the Compamgperations in future periods, planned exploratind development of its properties, plans re
to its business and other matters that may occtivariuture. These statements relate to analysgsther information that are ba:
on forecasts of future results, estimates of amsnaot yet determinable and assumptions of managemen

Any statement that expresses or involves discussioth respect to predictions, expectations, bglipfans, projections, objectiv
assumptions or future events or performance (ofiahnot always using words or phrases such asetagpor “does not expect’js'
expected”, “anticipates” or “does not anticipatgilans”, “estimates”, or “intends”or states that certain actions, events or re
“may” or “could”, “would”, “might” or “will” be taken, occur or be achieved) are not statenwnksstorical fact and may |
forward-looking statements. Forwalmbking statements are subject to a variety of kmaewd unknown risks, uncertainties and c
factors which could cause actual events or regultdiffer from those expressed or implied by thewfard{ooking statement

including, without limitation:
» Risks related to the Company'’s properties beinfpénexploration stage;
« Risks related to the mineral operations being slbgegovernment regulation;
» Risks related to the Company'’s ability to obtaiditidnal capital to develop the Company’s resourdemy;
« Risks related to mineral exploration and developraetivities;
» Risks related to mineral estimates;
» Risks related to the Company’s insurance coverageferating risks;
« Risks related to the fluctuation of prices for poeis and base metals, such as gold, silver andecppp
» Risks related to the competitive industry of mihesegploration;
« Risks related to the title and rights in the Compamineral properties;
» Risks related to the possible dilution of the Comps.common stock from additional financing aciis;
» Risks related to potential conflicts of interesttwthe Company’s management;
« Risks related to the Company’s shares of commaksto

This list is not exhaustive of the factors that nadfigct the Company’s forwardoking statements. Some of the important riskd
uncertainties that could affect forward-looking tetaents are described further under the sectidied ti'Risk Factors ar
Uncertainties”, “Description of Business” and “Maeaent’'s Discussion and Analysiet this Quarterly Report. Should one
more of these risks or uncertainties materializeshmuld underlying assumptions prove incorrediyacesults may vary materia
from those anticipated, believed, estimated or etque The Company cautions readers not to placeiaimeliance on any st
forward4ooking statements, which speak only as of the dadde. Star Gold Corp. disclaims any obligatiobsgguently to revit
any forwardlooking statements to reflect events or circumstanafter the date of such statements or to reflectoccurrence
anticipated or unanticipated events, except asinedjby law. The Company advises readers to clyefeview the reports ar
documents filed from time to time with the Secastiand Exchange Commission (the “SEC”), particuldrte Companys Annua
Reports on Form 10-K, reports on Form 10-Q and €urReports on Form 8-K.

Star Gold Corp qualifies all forward-looking statements contained in this Quarterly Repd by the foregoing cautionary
statement.

Certain statements contained in this Quarterly Repn Form 10-Q constitute “forward-looking statertse” These statemen
identified by words such as “plan,” “anticipate,bélieve,” “estimate,” “should,” “expect,and similar expressions include
Companys expectations and objectives regarding its futiimancial position, operating results and businessitegy. Thes
statements reflect the current views of managematht respect to future events and are subject shsriuncertainties and otl
factors that may cause actual results, performaneghievements, or industry results, to be mdteriferent from those describ
in the forward-looking statements. Such risks andeutainties include those set forth under theioapgtManagemens Discussio
and Analysis or Plan of Operation” and elsewherthiis Quarterly Report.

As used in this Quarterly Report, the terms “weys,” “our,” “Star Gold,” and the “Company'mean Star Gold Corp., unle
otherwise indicated. All dollar amounts in this @edy Report are expressed in U.S. dollars, uni¢ssrwise indicated.
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Management’s Discussion and Analysis is intenddaktoead in conjunction with the Compasmyinancial statements and the inte
notes (“Notes”) thereto included in the Company’snfial Report on Form 1R-for the fiscal year ending April 30, 2013. T
following statements may be forward-looking in matand actual results may differ materially.

Corporate Background

The Company was originally incorporated on Decenfh@006 under the laws of the State of Nevadaas Bevelopment, Inc.
April 25, 2008, the name of the company was chargestar Gold Corp. Star Gold Corp. is an explorastage company engay
in the acquisition and exploration of precious rhelgposit properties and advancing them toward ythdn. The Company
engaged in the business of exploring, evaluatijamguiring mineral prospects with the potentialdoonomic deposits of precic
and base metals.

Star Gold Corp. currently leases with an optioratguire 113 unpatented mining claims (covering exiprately 490 Hectare
located in the State of Nevada and known as thgstoeet Property.

The Company currently owns the rights to acquiréou@ 100% mining interest (covering a total ofuspatented claims) in a mine
property (known as the Excalibur Property) locatethe State of Nevada.

The Company has completed an initial exploratioogpem on the Excalibur Property, which included IBgical Mapping, Roc
Sampling and Assaying. Based on this analysiCimapany has decided to move forward with the peimgitof this property ar
associated drilling program. The permitting wampteted in June 2010 and the drilling program oadly commenced the week
June 20th, 2010. The Company conducted additidnilihg and exploration of the Excalibur Propentylate 2012.

On July 7th, 2010, Star Gold Corp. entered intorgp€rty Option agreement whereby it may earn a 10@%eral interest in
Property located in the State of Nevada (approxetga800 kilometers northwest of Las Vegas) knowthaslet Property.

The Company has no patents, licenses, franchisesrmessions which are considered by the Compare tof importance. TI
business is not of a seasonal nature. Since ttemta products are traded in the open marketQbpany has no control over
competitive conditions in the industry.

Overview of Mineral Exploration and Current Operati ons

Star Gold Corp. is a mineral exploration stage camypwith no producing mines. Mineral exploratisnessentially a reseal
activity that does not produce a product. Succéssdploration often results in increased projegiue that can be realized throi
the optioning or selling of the claimed site togar companies. As such the Company acquires prepavhich it believes ha
potential to host economic concentrations of milsezarticularly gold and silver. These acquisiidhave and may take the forn
unpatented mining claims on federal land, or ledaans on private property owned by others. Anatapted mining claim is i
interest that can be acquired in the mineral right®pen lands of the federal owned public dom&faims are staked in accorda
with the General Mining Law of 1872, recorded wiitle United States government pursuant to laws egalations established by
Bureau of Land Management The Company intendsmeain in the business of exploring for mining pmies that have tt
potential to produce gold, silver, base metals@hdr commaodities.

Compliance with Government Regulations

If the Company decides to continue with the acgoisiand exploration of mineral properties in that& of Nevada it will k
required to comply with all United States and Nevaegulations, rules and directives applicabléhéexploration of minerals in t
United States generally and the State of Nevadeifgqzly.

United Sates

Mining in the United States generally and specificthe State of Nevada is subject to federal,estid local law. Three types
laws are of particular importance to the Compariy'S. mineral properties: those affecting land enship and mining rights; thc
regulating mining operations; and those dealindp e environment.
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Land Ownership and Mining Rights.

On Federal Lands, mining rights are governed byGkeeral Mining Law of 1872 (General Mining Law) amended, 30 U.S.
88 21461 (various sections), which allows the locatidnmining claims on certain Federal Lands upon tisealery of a valuab
mineral deposit and proper compliance with clairaton requirements. A valid mining claim providés holder with the right
conduct mining operations for the removal of lobs&aminerals, subject to compliance with the Genktiaing Law and Nevac
state law governing the staking and registratiomipfing claims, as well as compliance with variéederal, state and local operat
and environmental laws, regulations and ordinandesthe owner or lessee of the unpatented miniagnd, the Company has
right to conduct mining operations on the landsjesttbto the prior procurement of required operatpggmits and approva
compliance with the terms and conditions of anyliapple mining lease, and compliance with applieafadderal, state, and lo
laws, regulations and ordinances.

Star Gold's ability to drill at the Longstreet groj is dependent on approval pursuant to a Pl@pefation granted by the USFS. ~
current Plan of Operation (POO #04-10-12) has exipgmd Star Gold through its vendor Minquest hadieghfor a new Plan of
Operation which will determine future drilling. Tigeis no certainty of when a new Plan of Operatiilhbe issued.

Mining Operations

The State of Nevada likewise requires various psrand approvals before mining operations can bedthough the state a
federal regulatory agencies usually cooperate taimite duplication of permitting efforts. Among eththings, a detaile
reclamation plan must be prepared and approved, ldhding in the amount of projected reclamatioat®oThe bond is used
ensure that proper reclamatidakes place, and the bond will not be released! uhdit time. The Nevada Department
Environmental Protection, which is referred toles WDEP, is the state agency that administerseatiamation permits, mine pern
and related closure plans on the Nevada properdgall jurisdictions (such as Eureka County) may dlepose permittin
requirements (such as conditional use permits pingoapprovals).

Environmental Law

The development, operation, closure, and reclamationining projects in the United States requiremerous notifications, permi
authorizations, and public agency decisions. Campk with environmental and related laws and reigms requires the Compa
to obtain permits issued by regulatory agencied,tarfile various reports and keep records of thenanys operations. Certain
these permits require periodic renewal or reviewthgir conditions and may be subject to a publideng process during whi
opposition to the Comparg/’proposed operations may be encountered. The Gognipaurrently operating under various permits
activities connected to mineral exploration, recd#on, and environmental considerations. Unless amtd a mineral resource
proved, it is unlikely Star Gold Corp. operationgsl wnove beyond the exploration stage. If in théufie the Company decides
proceed beyond exploration, there will be numesrditional notifications, permit applications, amither regulatory decisions to
addressed at that time.

Competition

Star Gold Corp. competes with other mineral reseepgloration and development companies for finrameind for the acquisition
new mineral properties. Many of the mineral reseusgploration and development companies with whieen@ompany compet
have greater financial and technical resourcescostingly, competitors may be able to spend greateounts on acquisitions
mineral properties of merit, on exploration of thineral properties and on development of themaral properties. In addition, tt
may be able to afford greater geological expeitighe targeting and exploration of mineral projgsit This competition could res
in competitors having mineral properties of greagemlity and interest to prospective investors whay finance addition
exploration and development. This competition cadgersely impact on Star Gold Cogpdbility to finance further exploration ¢
to achieve the financing necessary for the Compamevelop its mineral properties.

The Company provides no assurance it will be abledmpete in any of its business areas effectivath current or futur
competitors or that the competitive pressures fdethe Company will not have a material adver$ecefon the business, financ
condition and operating results.
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Office and Other Facilities

Star Gold Corp. currently maintains its administatoffices at 611 E. Sherman Avenue, Coeur d'AléDe83814. The telepho
number is (208) 665066. In September 2011 the Company relocateaffitees, from Post Falls, Idaho, but continuesdntroffice
space from Marlin Property Management, LLC (“Maljimvhich is a single member limited liability compaowned by the spouse
Lindsay Gorrill; the Compang’ Chairman of the Board. This office space cossidgt approximately 400 square feet, and
Company currently leases the space at the morghhalrrate of $2,500. Star Gold Corp. does natenily own any real property.

Employees

The Company has no employees other than its execatiicers and directors as of the date of thisu@arly Report on Form 1Q-
Star Gold Corp. conducts business largely thragyeements with consultants and other third partie

Research and Development Expenditures
The Company has not incurred any research expeasifince incorporation.
Reports to Security Holders

The Registrant does not issue annual or quartepgris to security holders other than the annuahF®-K and quarterly Forms 10-
Q as electronically filed with the SEC. Electralig filed reports may be accessedwatw.sec.gov. Interested parties also may r
and copy any materials filed with the SEC at th&CSEPublic Reference Room at 450 Fifth Street NW, Wragon, DC 2054!
Information may be obtained on the operation efflublic Reference Room by calling the SEC at (S88©¢-0330.

PLAN OF OPERATION

The Company maintains a corporate office in Coellede, Idaho. This is the primary administratoféice for the company and
utilized by Company Chairman Lindsay Gorrill andi€flrinancial Officer Kelly Stopher.

The Company's plan of operations for the next tev@honths, subject to funding, and the availabditgontractors, is as follows:
« Continue the advance exploration and pre-developpregram for the Longstreet Project.
- Initiate metallurgical studies to further determthe leachability of the gold/silver mineralization

« Continue to work with potential joint venture opial partners to advance the project into the pinetse of exploration a
pre-production goals.

« Update technical resource report to reflect masemedrilling program.
« Initiate a technical study which focuses on theneoic viability of the outlined pit.
Drilling Highlights — Main

The 2013 drilling program was designed to infilliqrositions of the Main Zone which were not cagtd in the calculations of the
Technical Report dated December 2012 issued by dgm&onsultants. Four (4) holes of the twentyebkdlrilled during the 2013
drilling program were outside the proposed pit aretined in the February 2013 Technical Reporttights. Highlights of the
drilling include:

Highlights of the drilling results can be found thie Star Gold website attp://www.stargoldcorp.com/news/2008-28.php.

The plan map can be found dtttp://www.stargoldcorp.com/news/L SMain2013DrilliMap.pdf.

The drilling table can be found fattp://www.stargoldcorp.com/news/L SMain201 3Drillifaple.pdf.

The new drill holes were combined with all the poens drilling data in a Technical Report by Agneari@onsulting dated Deceml

2013. This Technical Report also delineated aiplespit at the Main Zone optimized for the gradelaassuming a $1,350 g

price. The report can be found at
http://www.stargoldcorp.com/presentation/disclaipiih?dest=AgnerianLongstreetTechnicalReportDec2@di 3.p
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At January 31, 2014, the Company had $804,400 oashand, and working capital of $770,213 with neeraie. As such, tl
Company will likely require additional financing abme point in the future in order to meet curmligations and to continue
plans for exploration and development of its préipsr

Management believes it can source additional dajpitthe investment markets in the coming monthd wears, but currently, S
Gold Corp. does not have any financing arrangemienfdace and there are no assurances that itbeilable to obtain sufficie
financing on terms acceptable to the Company, i@lat The Company may also consider other souofesapital or expertise
including potential mergers, joint ventures or otheangements to further explore and/or devepribperties.

Future liquidity and capital requirements dependhamny factors including timing, cost and progresshe Company's explorati
efforts. The Company will consider additional paldfferings, private placement, mergers or debtrimments.

Additional financing will be required in the futut® complete planned exploration projections angaexl operations to t
production stage. The Company is unsure whethditiadal financing will be available at the timeatied, on acceptable terms, ¢
all. If the Company is unable to raise additiofiahncing when necessary, it may have to delay @wgsible additional propel
acquisitions, exploration efforts or developmeribes$; or possibly the Company could be forcedease operations. Collaborai
arrangements may require the Company to relinquggits to certain of its mining claims.

RESULTS OF OPERATIONS

The Company has earned no revenues from operati@isl4 or 2013 and does not anticipate earningramgnues, from operatiol
in the foreseeable future. Star Gold Corp. is griaation stage company and presently is seekid@iadal business opportunities.

Three months ended January 31, Nine months ended January 31,
2014 2013 2014 2013

REVENUES $ - $ -
Mineral exploration expense 98,19: 110,37¢ 614,48¢ 771,351
Legal and professional fees 20,99/ 38,72¢ 129,25« 141,29z
Management and administrative 176,46 205,84¢ 445,51« 784,05z
Depreciation 1,47¢ 1,47¢ 4,437 4,43€
Directors fees - - 750 3,00C
Other expense (income) (347) 197 (609) 120,25t

Total $ 296,7¢ $ 356,62 $ 1,193,8¢ $ 1,824,38

Total expenses for the three months ended Jandarg034 of $296,781 decreased $59,848 from tofateses of $356,629 for |
comparable period ended January 31, 2013. Totreses for the nine months ended January 31, 20$4,893,835 decreas
$630,552 from total expenses of $1,824,387 forcthmaparable period ended January 31, 2013.

SUMMARY OF MINERAL Three months ended January 31, Nine months ended January 31,
EXPLORATION EXPENSE 2014 2013 2014 2013
Drilling and field work 984 7,728 $ 239,13 $ 403,90
Geochemical analysis and metallurgy 8,951 - 80,49t 71,37z
Field consultants and payroll 22,76t 18,74: 119,97: 151,00¢
Technical consultants 65,492 83,91: 147,76¢ 108,56:
Claims - - 27,11¢ 36,502
Total mineral exploration expense __$ 98,19 $ 110,37 $ 614,4€ $ 771,35
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Mineral exploration expense for the three monthdeenJanuary 31, 2014 was $98,193 a decrease df8Blayer the three mon
ended January 31, 20%3expense of $110,379. The decrease in exploratipanse is a result of performing and completire
Company’s primary drilling and exploration prograarlier in the year than in the prior comparableqguk

For the nine months ended January 31, 2014, miegmobration expense of $614,489 represented adserof $156,862 compa
to the nine months ended January 31, 2013. Imptiog year, the Company engaged in two separatindrprograms (summer a
winter) whereas in the current year, the Companly participated in a summer drilling program. Témphasis on explorati
expense in the current year has been on metalamgyscoping studies to determine the economic litiabf the Companys goal o
proceeding to the construction and ultimate pradnodf an open pit heap leach pad operation. To@any recently released t
new technical reports with the results of such ysigal which are available at the Company websitev.stargoldcorp.conand ma'
be found the ‘Projects” tab.

SUMMARY OF LEGAL AND Three months ended January 31, Nine months ended January 31,

PROFESSIONAL FEES 2014 2013 2014 2013

Audit and accounting $ 3,78 $ 4,75 $ 39,10 $ 34,89

Legal fees 5,54E 8,64( 19,911 55,17¢

Public company expense 4,737 1,42 10,70( 8,23t

Investor relations 6,92t 23,91¢ 59,53¢ 42,98¢
Total legal and professional fees $ 20,99 $ 38,72 $ 129,25 $ 141,29

Legal and professional fees decreased $17,734éothtee months ended January 31, 2014 from tlee thonths ended January
2013. Audit and accounting fees for the three merinded January 31, 2014, decreased $963 compaitesl three months enc
January 31, 2014. The Company expects its auditanounting fees for the subsequent fiscal quésteemain relatively consta
Investor relations expense decreased $16,99héthree months ended January 31, 2014 over cobipgrariod ending Januz
31, 2013, as the Company emphasis on capital figidgaactivities slowed relative to expected cashds.

SUMMARY OF MANAGEMENT Three months ended January 31, Nine months ended January 31,
AND ADMINISTRATIVE EXPENSE 2014 2013 2014 2013
Auto and travel $ 4,97 $ 12,0¢ $ 26,89 $ 39,19
General administrative and insurance 8,48( 8,507 26,03: 25,55¢
Management fees and payroll 102,65¢ (33,838 176,12¢ 124.,88!
Office and computer expense 2,59( 13,39t 13,17¢ 18,041
Rent and lease expense 7,50C 10,47( 22,50(C 25,86t
Stock option expense 49,56: 194,17¢ 179,10¢ 548,22«
Telephone and utilities 701 1,05t 1,68t 2,291
Total $ 176,46 $ 205,84 $ 445,51 $ 784,05

Management and administrative expenses for the tmenths ended January 31, 2014 decreased $2%38476,462 compared
2013 expenses of $205,846 resulting primarily frechuced stock option expense in the current quaisrwell, for the nine mont
ended January 31, 2014, management and administetpense of $445,514 decreased $338,538 compmatkd $784,052 for ti
nine months ended January 31, 2013 in large partala decrease in stock option expense.

Management fees and payroll of $102,654 for theeghmonths ended January 31, 2014, increased $236¢t8pared to the thr
months ended January 31, 2013. The increasensaply related to compensation for the Company iBez¢ who had foregol
compensation for the past year. The Company aaties the revised level of compensation to increlightly during the remaind
of the fiscal year.
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LIQUIDITY AND FINANCIAL CONDITION

BALANCE SHEET INFORMATION January 31, 2014 April 30, 2013

Working capital $ 770,21 $ 735,4¢
Total assets 1,263,95¢ 1,162,37¢
Accumulated deficit (7,376,348 (6,182,513
Stockholder equity 1,221,10: 1,141,78:

WORKING CAPITAL

January 31, 201

April 30, 201:

Current assets $ 808,07 $ 756,05
Current liabilities (37,857 (20,597
$ 770,21 $ 735,4E

Working capital

Three months ended January

CASH FLOWS 2014 2013
Cash flow used by operating activities $ (919,97: $ (986,64"
Cash flow used by investing activities (44,000 (42,986
Cash flow from financing activities 1,414,80( 864,58(
Net decrease in cash during period $ 450,82 $ (165,05¢

The Company increased total assets to $1,263,95&natary 31, 2014 compared to $1,162,378 at APrikB13, primarily as a res
of cash expenditures related to exploration agtisibn the Longstreet Property and the compleiiorQctober 2013, of a prive
placement of its securities.

Mining Interests (Note 5) increased from $362,908aril 30, 2013 to $416,999. Prepaid expenseseadmmd from $68,482 at A
30, 2013 to $3,670 at January 31, 2014 due to dtspesjuired on exploration activities at the Langst Property being utilized 1
exploration activities at the property and recagnibf liability insurance ratably over the courdfehe nine months then ended.

At January 31, 2014, the Company had working cbpft$770,213 primarily as a result of a cash be¢aof $804,400.

The Company utilized $44,000 in cash from Invest#mgivities on certain annual lease payments ontaliged mineral assets at
Longstreet, Jet and Excalibur projects for the mimenths ended January 31, 2014 per the terms gfeRyoOption Agreeme
described in Note 5 of the Financial Statementbe Tompany is in compliance with all obligations tbé Property Optic
Agreements including required cumulative explomagéxpenditures.

As of January 31, 2014, the Company had cash o4,480. Since inception, the sources of the Comigafigancing have be
through offerings of its equity and debt securiti®tar Gold Corp. has not attained profitable of@na and its ability to pursue &
future plan of operation is likely dependent uploea €Company’s ability to obtain additional financinghe future.

Star Gold Corp. anticipates continuing to rely dferngs of its debt and/or equity securities imd@r to continue to fund busint
operations. Issuances of additional equity seesrithay result in dilution to the Company's therstixg stockholders. The issua
of additional debt securities, instead of equitgusities, will likely result in the reduction of éhamount of cash available to
Company to utilize in its ongoing operations and/rakso result in dilution to the Compasythen existing stockholders. There
no assurances that the Company will be able to teimpny additional offerings of its securitiestloat it will be able arrange for a
other type of financing to fund its ongoing busimastivities.
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Disruptions in the credit and financial marketsrothe past several years have had a material aglirapgact on a number of financ
institutions and have limited access to capital amdlit for many companies. The prices for goides and other base metals h
also recently been subject to fluctuations whickiehhad a material adverse impact on mining rela@mdpanies’ability to raist
capital. These disruptions could, among otherghimake it more difficult for the Company to obtaor increase the cost
obtaining, capital and financing for operationsccéss to additional capital may not be availabletms acceptable to the Comp
or at all.

The Company's continuation as a going concerntonately to attain profitability is dependent upits ability to generate sufficie
cash flow to meet its obligations on a timely basisobtain additional financing as may be requised to further develop
properties. Potential sources of cash, or relied@emand for cash, include additional external debe sale of shares of -
Company's stock or alternative methods such as$ y@ntures, mergers or sale(s) of the CompanystasdNo assurances car
given, however, that the Company will be able tdaobany of these potential sources of cash. Tomgany currently requir
additional cash funding from outside sources taasmsexisting operations and to meet current okiigg and ongoing capr
requirements.

The Companys plans for its long term continuation as a goilmgoern include financing future operations throwgites of ot
common stock and/or debt and the eventual proétaxploitation of the Company's mining properti@$ese plans may also,
some future point, include the formation of minjogt ventures with senior mining company partnensspecific mineral properti
whereby the joint venture partner would provide tieeessary financing in return for an interestim €Companys properties and/
any minerals it may produce in the future.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The Company does not hold any derivative instrusiantl do not engage in any hedging activities.
ITEM 4.CONTROLS AND PROCEDURES.

Conclusions of Management Regarding Effectivenes$ Disclosure Controls and Procedures

At the end of the period covered by this reporteaaluation was carried out under the supervisicand with the participation of tl
Company's management, including the President dmef Executive Officer, David Segelov ("PresideriC") and Chief Financi
Officer, Kelly J. Stopher ("CFQO"), of the effectivess of the design and operations of the Compatig&dosure controls al
procedures (as defined in Rule 13a - 15(e) and Bade-15(e) under the Exchange Act). Based on that atialuthe President a
the CFO have concluded that as of the end of thegeovered by the report, the Company's disclsontrols and procedures w
adequately designed and effective in ensuring (ihéformation required to be disclosed by the Qamy in reports that it files
submits to the Securities and Exchange Commisgidlenuthe Exchange Act is recorded, processed, sumedaand reported with
the time periods specified in applicable rules fomths and (ii) material information required to disclosed in the Compars/report
filed under the Exchange Act is accumulated androanicated to the Comparsymanagement, including the Company's Pres
and CFO, as appropriate, to allow for accuratetamely decisions regarding required disclosures.

Changes in internal controls over financial reportng
There have been no material changes in internatasrover financial reporting during the quartaded January 31, 2014.

PART Il - OTHER INFORMATION

ITEM 1.LEGAL PROCEEDINGS

Star Gold Corp. is not a party to any material Iggaceedings and, to Managemearkhowledge, no such proceedings are threa
or contemplated. No director, officer or affiliat€Star Gold Corp. and no owner of record or bergfiowner of more than 5% of t
Companys securities or any associate of any such direoféicer or security holder is a party adverse tarS$sold Corp. or has
material interest adverse to Star Gold Corp. ienexice to pending litigation
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ITEM 1A. RISK FACTORS

There have been no material changes from the aistiofs as previously disclosed in the Company’srFb®-K for the year ended
April 30, 2013 which was filed with the SEC on JGy, 2013.

ITEM 2.RECENT SALES OF UNREGISTERED SECURITIES

On October 4, 2013, the Company closed a privaegphent in which it issued a total of 4,403,200reshaf common stock a
warrants to purchase an additional 2,201,600 sharagotal of 14 investors, raising a total of1¥},800. The warrants issued en
the holder(s) thereof to purchase shares of thegaags common stock the price of $0.50 per share apdegwvelve (12) montt
after their issuance date. The shares of comnumk stnd the warrants were issued in reliance aticd®e4(2) of the Securities A
of 1933 and Rule 506 of Regulation D.

ITEM 3.DEFAULTS UPON SENIOR SECURITIES

None

ITEM 4. MINE SAFETY DISCLOSURES

Pursuant to Section 1503(a) of the Dodd-Frank \&ta#tet Reform and Consumer Protection Act of 2@€ ‘(Dodd-
Frank Act”), issuers that are operators, or thathasubsidiary that is an operator, of a coaltleeromine in the United
States are required to disclose in their periogjports filed with the SEC information regardinga@ped health and
safety violations, orders and citations, relateseasments and legal actions, and mimelgted fatalities. The Company
in the exploration stage and has no operations.

ITEM 5.0THER INFORMATION.
None
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Purchase Agreement dated June 22, 2004 betweeR@Dglorme and Star Gold Cor)

Declaration of Trust executed by Guy R. Delorfhk.

Certification of Principal Executive Officer andifgipal Financial Officer as adopted pursuant tati®a 302 of th

Certification of Principal Executive Officer andifgipal Financial Officer as adopted pursuant tati®a 906 of th

XBRL Taxonomy Extension Schema
XBRL Taxonomy Extension Calculation

XBRL Taxonomy Extension Definition

XBRL Taxonomy Extension Presentation

Filed with the SEC as an exhibit to the CompanyegjiRtration Statement on Form ZBariginally filed on June 1.

ITEM 6. EXHIBITS
Exhibit
Number Description of Exhibits
3.1 Articles of Incorporation(®)
3.2 Bylaws, as amendef
4.1 - )
Form of Share Certificatét
10.1
10.2
14.1 Code of Ethics(?
31.1
Sarbanes-Oxley Act of 2002.
32.1
Sarbanes-Oxley Act of 2002.
101.INS(2) XBRL Instance
101.SCH*
101.CAL*
101.DEF*
101.LAB* XBRL Taxonomy Extension Labels
101.PRE*
1)
2007, as amended.
2)

*)

Filed with the SEC, on February 02, 2012, as arbéo form 8-K.

XBRL Information is furnished and not filed or arpaf a registration statement or prospectus fappses of Sectiol
11 or 12 of the Securities Act of 1933, as amendedeemed not filed for purposes of Section 18hef Securitie
Exchange Act of 1934, as amended and otherwisetisubject to liability under these sections.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport to be signed on
behalf by the undersigned thereunto duly authorized

STAR GOLD CORP.

Date: March 17, 2014 By: /s/ David Segelov

President & Chief Executive Officer
(Principal Executive Officer )

Date: March 17, 2014 /s/Kelly J. Stopher

By: Kelly J. Stopher
Chief Financial Officer and Secretary
(Principal Financial Officer)
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Exhibit 31.1

CERTIFICATION
PURSUANT TO SECTION 302 OF
THE SARBANES-OXLY ACT OF 2002

Rule 13a14(a)/15d14(a) Certifications.

I, David Segelov, certify that:

1.

2.

I have reviewed this quarterly report omrrd.0-Q of Star Gold Corp.;

Based on my knowledge, this report does not cordgainuntrue statement of a material fac
omit to state a material fact necessary to makestdtements made, in light of the circumsta
under which such statements were made, not misigadlith respect to the period covered
this report;

Based on my knowledge, the financial statements$ aéimer financial information included in tl
report, fairly present in all material respects financial condition, results of operations andh
flows of the small business issuer as of, andtfar periods presented in this report;

The registrant's other certifying officer and | aesponsible for establishing and maintait
disclosure controls and procedures (as definedkoh&nge Act Rules 13a-15(e) and 1Hs(e))
and internal control over financial reporting (asfided in Exchange Act Rules 13&{f) anc
15d-15(f) of the registrant, and have:

(@) Designed such disclosure controls and proceduresawsed such disclosure cont
and procedures to be designed under our superyisioa ensure that mater
information relating to the small business issuércluding its consolidate
subsidiaries, is made known to us by others withmse entities, particularly duri
the period in which this report is being prepared;

(b) Designed such internal control over financial réipg; or caused such internal con
over financial reporting to be designed under aupesvision, to provide reasona
assurance regarding the reliability of financigdaging and the preparation of finan
statements for external purposes in accordance wgétherally accepted account
principles;

(c) Evaluated the effectiveness of the smaibitess issues’ disclosure controls a
procedures and presented in this report our coiocisisabout the effectiveness of
disclosure controls and procedures, as of the érntleoperiod covered by this rep
based on such evaluatioand

(d) Disclosed in this report any change in sheall business issusrinternal control ove
financial reporting that occurred during the sntalksiness issues’ most recent fisc
quarter (the small business issgdiburth fiscal quarter in the case of an annuabrrg
that has materially affected, or is reasonably lyikee materially affect, the smi
business issuer’s internal control over finanaggilarting; and

5. The small business issienther certifying officer(s) and | have disclosédsed on our most rec
evaluation of internal control over financial refiog , to the small business issugduditors and the au
committee of the small business issadrbard of directors (or persons performing thevedent functions)

(@)

(b)

All significant deficiencies and material weakness@ the design or operation of inter
control over financial reporting which are reasonably likely to adversely affect #meall
business issuer’s ability to record, process, sunzmand report financial information; and
Any fraud, whether or not material, that involveammagement or other employees who he
significant role in the small business issuer‘siinal control over financial reporting.




Date: March 17, 2014

/s/ David Segelov

David Segelov
President and Chief Executive Officer




Exhibit 31.2 Certification of Chief Executive Officer

Pursuant to Section 302 of Sarbanes-Oxley Act

I, Kelly J. Stopher, certify that:

1.

I have reviewed this quarterly report on FAi®rQ of Star Gold Corp.;

Based on my knowledge, this report does not cordain untrue statement of a material fact or o
state a material fact necessary to make the statsmeade, in light of the circumstances under wiiott
statements were made, not misleading with respeatiet period covered by this report;

Based on my knowledge, the financial statementd,adher financial information included in this ref
fairly present in all material respects the finahcondition, results of operations and cash fl@ivshe
small business issuer as of, and for, the perioglsemted in this report;

The small business issuer's other certifying off&eand | are responsible for establishing anchiaaiing
disclosure controls and procedures (as definedxch&nge Act Rules 13a-15(e) and 1Bsle)) an
internal control over financial reporting (as definin Exchange Act Rules 13(a%(f) of the registran
and have:

(a) Designed such disclosure controls and proceduresaosed such disclosure controls
procedures to be designed under our supervisioengare that material information relating
the small business issuer, including its consafidaubsidiaries, is made known to us by ol
within those entities, particularly during the metin which this report is being prepared;

(b) Designed such internal control over financial réipgr, or caused such internal control ¢
financial reporting to be designed under our sup®m, to provide reasonable assure
regarding the reliability of financial reporting cithe preparation of financial statements
external purposes in accordance with generallymedeaccounting principles;

(c) Evaluated the effectiveness of the small businesser's disclosure controls and procedure:
presented in this report our conclusions aboutefiiectiveness of the disclosure controls
procedures, as of the end of the period coveratiibyeport based on such evaluation; and

(d) Disclosed in this report any change in the smadiifess issuer's internal control over finar
reporting that occurred during the small businessiér's most recent fiscal quarter (the s
business issuer's fourth fiscal quarter in the cafs@an annual report) that has materi
affected, or is reasonably likely to materiallyeaff, the small business issuer's internal co
over financial reporting.

The small business issuer's other certifying off&eand | have disclosed, based on our most r

evaluation of internal control over financial refiog, to the small business issuer's auditors hadatdi

committee of the small business issuer's board igdfcibrs (or persons performing the equiva

functions):

(a) All significant deficiencies and material weaknesse the design or operation of inter
control over financial reporting which are reasdgpalikely to adversely affect the sm
business issuer's ability to record, process, suimmand report financial information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who ha
significant role in the small business issuer'srimal control over financial reporting.

Date: March 17, 2014
/s/ KELLY J. STOPHER

Kelly J. Stopher
Chief Financial Officer







CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Star é&5Glorp. a Nevada corporation (the "Company") omi60-Q
for the period ending January 31, 2014, as filethwhe Securities and Exchange Commission on the luerec
(the "Report"), David Segelov, Chief Executive ©&i of the Company, certifies to the best of hiswedge
pursuant to 18 U.S.C. § 1350, as adopted pursad906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements Sdction 13(a) or 15(d) of the Securi
Exchange Act of 1934; and

(2) The information contained in the Report fairly mets, in all material respects, the finan
condition and result of operations of the Company.

A signed original of this written statement reqditey Section 906 has been provided to Star Golgp.Cand wil
be retained by Star Gold Corp. and furnished tdStheurities and Exchange Commission or its stadhuequest.

/sl David Segelov

David Segelov
President & Chief Executive Officer
March 17, 2014






