
 

 

STOCK OPTION AGREEMENT 
(Non-US, Non-Investor Relations) 

THIS STOCK OPTION AGREEMENT made as of the 25th day of September, 2012. 

BETWEEN: 

MAPLE LEAF RESOURCE CORP., with an office Suite 808 – 609 
Granville Street, Vancouver, BC V6C 3J3 

(the “Company”) 

AND: 

JOHN DICKSON, of c/o Suite 808 – 609 Granville Street, Vancouver, 
BC  V6C 3J3 

(the “Optionee”) 

WHEREAS: 

A.  The Company’s board of directors (the “Board”) has approved and adopted an incentive 
stock option plan (the “Plan”) dated for reference September 25, 2012 as may be amended or restated 
from time to time, whereby the Board is authorized to grant Options (as defined herein) to Eligible 
Persons to acquire common shares in the capital of the Company; 

B. The Optionee provides services to the Company as a director and chairman of the Company (the 
“Services”); and 

C. The Company wishes to grant the Options to the Optionee as an incentive for the continued 
provision of the Services; 

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of other good and valuable 
consideration (the receipt and sufficiency whereof is hereby acknowledged), it is hereby agreed by and 
between the parties as follows: 

1. In this Agreement, the following terms shall have the following meanings: 

(a) “Date of Grant” means the date of this Agreement; 

(b) “Exercise Payment” means the amount of money equal to the Exercise Price multiplied 
by the number of Optioned Shares specified in the Notice of Exercise; 

(c) “Exercise Price” means $0.10 per Optioned Share; 

(d) “Expiry Date” means the date which is ten (10) years after the Date of Grant; 

(e) “Notice of Exercise” means a notice in writing addressed to the Company at its address 
first recited (or such other address of the Company as may from time to time be notified 
to the Optionee in writing), substantially in the form attached as Exhibit A1 hereto, which 
notice shall specify therein the number of Optioned Shares in respect of which the 
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Options are being exercised; 

(f) “Options” means the irrevocable right and option to purchase, from time to time, all, or 
any part of the Optioned Shares granted to the Optionee by the Company pursuant to 
Section 3 of this Agreement; 

(g) “Optioned Shares” means the Shares subject to the Options; 

(h) “Personal Information” means any information about the Optionee contained in this 
Agreement or as required to be disclosed about the Optionee by the Company to the 
TSXV or any securities regulatory authority for any purpose, including those purposes set 
out in Exhibit A2 attached hereto. 

(i) “Securities” means, collectively, the Options and the Optioned Shares; 

(j) “Shareholders” means holders of record of the Shares; and 

(k) “Shares” means the common shares in the capital of the Company. 

2. All capitalized terms used but not otherwise defined herein shall have the meaning ascribed to 
such terms in the Plan.   

3. The Company hereby grants to the Optionee, subject to the terms and conditions hereinafter set 
forth, Options to purchase a total of FIFTY THOUSAND (50,000) Optioned Shares at the 
Exercise Price. 

4. The Options shall vest immediately. 

5. The Options shall, at 5:00 p.m. (Vancouver time) on the Expiry Date, forthwith expire and be of 
no further force or effect whatsoever. 

6. Subject to the provisions hereof, the Options shall be exercisable in whole or in part (at any time 
and from time to time as aforesaid) by the Optionee or his personal representative giving a Notice 
of Exercise together with the Exercise Payment by cash, certified cheque or bank draft, made 
payable to the Company. 

7. Upon the exercise of all or any part of the Options and upon receipt by the Company of the 
Exercise Payment, the Company shall cause to be delivered to the Optionee or his personal 
representative, within ten (10) days following receipt by the Company of the Notice of Exercise, 
a certificate in the name of the Optionee or his personal representative representing, in aggregate, 
the number of Optioned Shares specified in the Notice of Exercise. 

8. Nothing in this Agreement shall obligate the Optionee to purchase any Optioned Shares except 
those Optioned Shares in respect of which the Optionee shall have exercised the Options in the 
manner provided in this Agreement. 

9. The Company agrees that prior to the earlier of the expiration of the Options and the exercise and 
purchase of the total number of Optioned Shares represented by the Options, there shall be 
reserved for issuance and delivery upon exercise of the Options such number of the Company’s 
authorized and unissued Shares as shall be necessary to satisfy the terms and conditions of this 
Agreement. 

10. The Optionee acknowledges, represents and warrants to the Company that: 
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(a) the Company has advised the Optionee that the Company is relying on an exemption 
from the requirements to provide the Optionee with a prospectus and to sell the Securities 
through a person registered to sell securities under applicable securities legislation and, as 
a consequence of acquiring the Securities pursuant to this exemption, certain protections, 
rights and remedies provided by applicable securities legislation, including, in most 
circumstances, statutory rights of rescission or damages, will not be available to the 
Optionee; and 

(b) the Optionee is not a U.S. person as such term is defined in Regulation S promulgated 
under the United States Securities Act of 1933. 

11. The Optionee hereby covenants and agrees with the Company that the Optionee will execute and 
deliver any documents and instruments and provide any information as may be reasonably 
requested by the Company, from time to time, to establish the availability of exemptions from 
prospectus and registration requirements and to comply with any applicable securities legislation 
and TSXV Policies, including without limitation those provisions of any applicable securities 
legislation and TSXV Policies relating to escrow requirements. 

12. The Optionee hereby acknowledges and agrees to the Company making a notation on its records 
or giving instructions to the registrar and transfer agent of the Company in order to implement the 
restrictions on transfer set forth and described in this Agreement. 

13. Unless the Company permits otherwise, the Optionee shall pay the Company in cash all local, 
provincial and federal withholding taxes applicable to the grant or exercise of the Options, or the 
transfer or other disposition of Shares acquired upon exercise of the Options.  Any such payment 
must be made promptly when the amount of such obligation becomes determinable.  In addition 
to any remedies available to the Company under the Plan to comply with Withholding 
Obligations, the Company may in its discretion sell on the Optionee’s behalf, or require the 
Optionee to sell, any Shares acquired by the Optionee under the Plan, or retain any amount which 
would otherwise be payable to the Optionee in connection with any such sale. 

14. This Agreement shall enure to the benefit of and be binding upon the Company, its successors 
and assigns, and the Optionee and his personal representative, if applicable. 

15. Other than in the event of death of the Optionee in which case the Options may be transferred or 
assigned by will or by the law governing the devolution of property to the Optionee’s executor, 
administrator or other person representative, this Agreement shall not be transferable or 
assignable by the Optionee or his personal representative and the Options may be exercised only 
by the Optionee or his personal representative provided that, subject to the prior approval of the 
Board and, if necessary, any applicable stock exchange, the Optionee may assign the Options to a 
company of which all of the voting securities are beneficially owned by the Optionee, which 
ownership will continue for as long as any portion of the Options remain unexercised. 

16. The granting of the Options and the terms and conditions hereof shall be subject to Regulatory 
Approval as required. 

17. The Optionee and the Company represent that the Optionee is a Director, Employee or Consultant 
of the Company or any Affiliate of the Company or of a company of which all of the voting 
securities are beneficially owned by one or more of the foregoing. 
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18. The Optionee represents that he has not been induced to enter into this Agreement by the 
expectation of employment or continued employment or retention or continued retention by the 
Company or any Affiliate of the Company. 

19. The Options will terminate in accordance with the Plan. 

20. The Optionee acknowledges and consents to the fact that the Company is collecting the 
Optionees’ Personal Information for the purposes set out in Exhibit A2 which may be disclosed 
by the Company to: 

(a) the TSXV or securities regulatory authorities; 

(b) the Company’s registrar and transfer agent; 

(c) Canadian tax authorities; and 

(d) authorities pursuant to the Proceeds of Crime (Money Laundering) and Terrorist 
Financing Act (Canada). 

By executing this Agreement, the Optionee is deemed to be consenting to the foregoing 
collection, use and disclosure of the Optionee’s Personal Information and to the retention of such 
Personal Information for as long as permitted or required by law or business practice. By 
executing this Agreement, the Optionee hereby consents to the foregoing collection, use and 
disclosure of the Optionee’s Personal Information.  The Optionee also consents to the filing of 
copies of any documents described herein as may be required to be filed with the TSXV or any 
securities regulatory authority in connection with the grant of the Options. An officer of the 
Company is available to answer questions about the collection of personal information by the 
Company. 

21. Neither this Agreement nor the Plan confers on the Optionee the right to continue in the 
employment of or association with the Company or any Affiliate of the Company, nor do they 
interfere in any way with the right of the Optionee or the Company or any Affiliate of the 
Company to terminate the Optionee’s employment at any time.  

22. Reference is made to the Plan for particulars of the rights and obligations of the Optionee and the 
Company in respect of the terms and conditions on which the Options are granted, all to the same 
effect as if the provisions of the Plan were set out in this Agreement and to all of which the 
Optionee assents. 

23. The Company will give a copy of the Plan to the Optionee on request.  

24. Time is of the essence of this Agreement. 

25. The terms of the Options are subject to the provisions of the Plan, as the same may from time to 
time be amended, and any inconsistencies between this Agreement and the Plan, as the same may 
be from time to time amended, shall be governed by the provisions of the Plan. 

26. If at any time during the term of this Agreement the parties deem it necessary or expedient to 
make any alteration or addition to this Agreement, they may do so by means of a written 
agreement between them which shall be supplemental hereto and form part hereof and which 
shall be subject to Regulatory Approval if required. 
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27. Wherever the plural or masculine are used throughout this Agreement, the same shall be 
construed as meaning singular or feminine or neuter or the body politic or corporate where the 
context of the parties thereto require. 

28. This Agreement may be executed in several parts in the same form and such parts as so executed 
shall together constitute one original agreement, and such parts, if more than one, shall be read 
together and construed as if all the signing parties hereto had executed one copy of this 
Agreement. 

29. Delivery of an executed copy of this Agreement by electronic facsimile transmission or other 
means of electronic communication capable of producing a printed copy will be deemed to be 
execution and delivery of this Agreement as of the date first above written. 

30. This Agreement shall be exclusively governed by and construed in accordance with the laws of 
the Province of British Columbia without giving effect to any choice or conflict of law provision 
or rule that would cause the application of the domestic substantive laws of any other jurisdiction, 
and shall bind and inure to the benefit of the parties hereto and their respective successors and 
assigns. 

IN WITNESS WHEREOF the parties have executed this Agreement as of the date first set forth above. 

MAPLE LEAF RESOURCE CORP. 

Per: “Hugh Cartwright”                              
 Authorized Signatory 
 
SIGNED by JOHN DICKSON in the presence 
of: 
 
“Rebecca Platero”                                              
Signature 
Rebecca Platero                                                   
Print Name 
Suite 808 – 609 Granville Street                         
Address 
Vancouver, BC  V7Y 1G5                                  
 
Coordinator, Business Development                  
Occupation 

)
)
)
)
)
)
)
)
)
)
)
) 

 
 
 
 
 
“John Dickson”                                               
JOHN DICKSON 
 

 



 

 

EXHIBIT A1 

TO: MAPLE LEAF RESOURCE CORP. (the “Company”) 
Suite 808 – 609 Granville Street 
Vancouver, BC V6C 3J3 

NOTICE OF EXERCISE 

This Notice of Exercise shall constitute proper notice pursuant to Section 6 of that certain Stock Option 
Agreement (the “Agreement”) dated as of the 25th day of September, 2012 between the Company and 
the undersigned. 

The undersigned hereby elects to exercise Optionee’s option to purchase __________________ common 
shares of the Company at a price of $0.10 per share, for aggregate consideration of $__________, on the 
terms and conditions set forth in the Agreement and the Plan.  Such aggregate consideration, in the form 
specified in Section 6 of the Agreement, accompanies this notice.  The undersigned reconfirms the 
representations and warranties set out in the Agreement as of the date hereof. 

The Optionee hereby directs the Company to issue, register and deliver the certificates representing the 
shares as follows: 

Registration Information:  Delivery Instructions: 

   
Name to appear on certificates  Name 

   
Address  Address 

   

   
  Telephone Number 

DATED at _____________________________, the _______ day of _____________________, _______. 

  
 
Name of Optionee (Please type or print) 
 
 
Signature of Optionee or Authorized Signatory 
 
 
Name and Office of Authorized Signatory 
 
 
Address of Optionee 
 
 
Address of Optionee 
 
Facsimile Number 



 

 

EXHIBIT A2 
 
 

ACKNOWLEDGEMENT – PERSONAL INFORMATION 
 
TSX Venture Exchange Inc. and its affiliates, authorized agents, subsidiaries and divisions, including the 
TSX Venture Exchange (collectively referred to as “the Exchange”) collect Personal Information in 
certain Forms that are submitted by the individual and/or by an Issuer or Applicant and use it for the 
following purposes: 
 

 to conduct background checks,  
 to verify the Personal Information that has been provided about each individual,  
 to consider the suitability of the individual to act as an officer, director, insider, promoter, 

investor relations provider or, as applicable, an employee or consultant, of the Issuer or 
Applicant, 

 to consider the eligibility of the Issuer or Applicant to list on the Exchange, 
 to provide disclosure to market participants as to the security holdings of directors, officers, other 

insiders and promoters of the Issuer, or its associates or affiliates, 
 to conduct enforcement proceedings, and  
 to perform other investigations as required by and to ensure compliance with all applicable rules, 

policies, rulings and regulations of the Exchange, securities legislation and other legal and 
regulatory requirements governing the conduct and protection of the public markets in Canada. 

 
As part of this process, the Exchange also collects additional Personal Information from other sources, 
including but not limited to, securities regulatory authorities in Canada or elsewhere, investigative, law 
enforcement or self-regulatory organizations, regulations services providers and each of their subsidiaries, 
affiliates, regulators and authorized agents, to ensure that the purposes set out above can be accomplished.   
 
The Personal Information the Exchange collects may also be disclosed: 
 
(a) to the agencies and organizations in the preceding paragraph, or as otherwise permitted or 

required by law, and they may use it in their own investigations for the purposes described above; 
and 

 
(b) on the Exchange’s website or through printed materials published by or pursuant to the directions 

of the Exchange. 

The Exchange may from time to time use third parties to process information and/or provide other 
administrative services.  In this regard, the Exchange may share the information with such third party 
service providers. 


