








 
(d) the Shares will, at the time of delivery to the Optionor, be duly authorized and 

validly allotted and issued as fully paid and non-assessable, free and clear of all 
liens, charges or Encumbrances. 

 
2.3. The representations and warranties in this Agreement shall survive the Closing Date and 
shall apply to all assignments, conveyances, transfers and documents delivered in connection 
with this Agreement and there shall not be any merger of any representations and warranties in 
such assignments, conveyances, transfers or documents notwithstanding any rule of law, equity 
or statute to the contrary and all such rules are hereby waived.  The Optionor shall have the right 
to waive any representation and warranty made by the Optionee in the Optionor’s favour without 
prejudice to any of its rights with respect to any other breach by the Optionee and the Optionee 
shall have the same right with respect to any of the Optionor’s representations in the Optionee’s 
favour. 
 
3. GRANT AND EXERCISE OF OPTION 
 
3.1 The Optionor hereby grants to the Optionee the sole and exclusive right and option (the 
“Option”) to acquire an undivided one hundred percent (100%) interest in and to the Property free 
and clear of all charges, encumbrances and claims. 
 
3.2 The Optionee will be deemed to have exercised the Option upon: 
 

(a) the Optionee paying an aggregate of $335,000 to the Optionor as follows: 
 

(i) $10,000 on the Effective Date; 
 

(ii) $25,000 on the first anniversary of the Effective Date; 
 

(iii) $50,000 on the second anniversary of the Effective Date; and 
 

(iv) $250,000 on the third anniversary of the Effective Date. 
 

(b) the Optionee issuing 300,000 Shares on the date the Shares of the Optionee lists 
on the Exchange. 

 
(c) the Optionee incurring $600,000 in Exploration Expenditures as follows: 
 

(i) $100,000 on or before the first anniversary of the Effective Date; 
 
(ii) $200,000 on or before the second anniversary of the Effective Date; and 
 
(iii) $300,000 on or before the third anniversary of the Effective Date. 

 
3.3 The Optionor acknowledges that the Shares are being issued pursuant to an exemption 
from the prospectus requirements of applicable securities laws, and that, as a result, the Shares 
will be subject to restrictions on resale imposed by securities legislation until: (a) all applicable 
resale restrictions have been satisfied and the applicable statutory hold period has expired in 
accordance with National Instrument 45-102 (“NI 45-102”); (b) a further statutory exemption under 
National Instrument 45-106 or applicable securities legislation is available; (c) an appropriate 
discretionary order under applicable securities legislation is obtained; or (d) the Optionor, if a 


















