THIS INCENTIVE STOCK OPTION AGREEMENT is made effective | uly 17, 2612,

BETWEEN:
JOHN ECKERSLEY of 1473 Boh Lane, Sandy, UT 84092
(hereafter referred (o as the "Optionee")
AND:
SCORPION RESOURCES INC., 3 company duly formed under the
laws of British Columbia and having its registered office at 1600 — 609
Granville Street, Vancouver, BC V7Y1C3.
{(hereafter referred to as the "Corporation”
WHEREAS:
Al The Corporation wishes to grant to the Uptionee an oplion to purchase common shares in the

capital of the Corporation;

B. The Optionee is eligible to receive an option by virtue of being, as defined by the TSX Venture
Exchange (the "Exchange"), one or more of (i) a Director (which includes a director, senior officer and
"Management Company Employee"), (il) an Employee, or (it} a Consultant (which includes g
"Consultant Company™), of cither the Corporation or a subsidiary thereof {any person so being eligible to
receive an option being hereafter referred to as an uligible Person”);

C. The Optionee acknowledges and agrees that the Option is an incentive mechanism and that the
Optionee was not induced to participate in the grant and receipt of the Option (as defined below) by
expectation of appointment or continued appointment, employment or continued employment, or
engagement or continued engagement to provide services, as the case may be, by the Corporation.

NOW THEREFORE this Agreement witness that in consideration of $1,00 given by each party 10 the
other and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto agree as follows;

I. Option Plan Governs. The Optienee acknowledges and agrees that Option (as hereafter defined)
is being granted pursuant o the ferms of the Corporation's Stock Option Plan in effect from time
to time. In the event of an inconsistency between the terms hereof and the terms of the

Corporation's Stock Option Plan, the terms of the Corporation's Stock Option Plan shall govern,

2. Option Terms. The Corporation hereby grants to the Optionee an option (the "Option*) 1o
purchase. from time to time, a total of 166,666 common shares (the "Sha res") in the capital of the
Corporation, as constituted on the date hereof, at an exercise price of $0.10 per common share,
until 4:30 p.m. Pacific Standard Time (the "Expiry Time") on or before the date that is five (5)
years after the date the Corporation's shares are listed for trading on the TSX Venture Exchange
(the "Expiry Date"),

3. Vesting. The Options shall vest accordingly and become exercisable by the Optionee
immediately.
4, Transferability: Hold Period. The Option is personal to the Optionee and may not be assigned

or otherwise transferred in whole or in part. The Optiones acknowledges and agrees that the
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Shares may he subject to a hold period imposed by the Exchange of four months and a day from
the effective date of the grant of the Option, and that certificates representing the Shares will bear
a legend to this effect if applicable.

Early Termination. The Option shall be in full force and effect and exercisable only so long as
the Optionee shall continue to serve as an Eligible Person, and:

{a) it the Optionee is a senior officer, Management Company Emplovee, Employee or
Consultant and is terminated for cause, the Option shall terminate and shall cease to be
exercisable the earlier of the Termination Date and the date that is 30 days after the date
of such termination for cause;

(by if the Optionee dies prior to otherwise ceasing to be an Eligible Person, the Option shall
terminate and shall therefore cease to be exercisable at the Expiry Time on the earlier of
(i) the Expiry Date, and (ii} the date which is 12 months after the date of the Optionee's
death; and

{<) il the Optionee ceases 1o be an Eligible Person other than in the circumstances set out in
subsection (a) or (b) herein, the Option shall terminate and shall therefore cease to be
exercisable at the Expiry Time on the earlier of (i) the Expiry Date. and (i) the date
which is 90 days after such event,

In certain circumstances, the early termination date for the Option may be extended or reduced by
the Corporation's Board of Directors pursuant to the terms of the Corporation’s Stock Option
Plan. In the event that the Opticnee dies, the Option shall be exercisable by the legal
representative of the Optionee until the Option terminates and therefore ceazes to be exercisable
pursuant to the terms of subsection (b above.

Exercise Procedure. 1o exercise the Option in whole or in part, the Optionee shall, prior to the
Expiry Time on the Expiry Date (and subject to section 5}, give {o the Corporation:

(i) awntien notice of exercise addressed to the CEO of the Corporation in the Form attached
as Schedule "A" hereto, specifying the number of Shares with respect to which the
Option is being exercised;

(it} the originally signed option agreement with respect to the Option being exercised;

{11}y a certified cheque or bank draft made payable 1w the Corporation for the aggregate
exercise price for the number of Shares with respect to which the Option is being
exercised;

(iv)  documents containing such representations, warranties, agreements and undertakings,
ncluding such as to the Optionee's future dealings in the Shares, as counsel to the
Corporation reasonably determines to be necessary or advisable in order to comply with
or safeguard against the violation of the laws of any jurisdiction; and

{v) The Optiones acknowledges that withholding tax amounts will apply in aceordance with
the provisions of the Jncome Tax Acr

Exchange Matters. If the Optionee is not a director or senjor officer of the Corporation, the
Optionee and the Corporation represent and warrant to each other that the Optionse:
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(1) 15 a bona fide Management Company Emplovee of the Corporation, which ig defined as
being an individual employed by a person providing management services to the
Corporation which are required for the ongoing successful operation of the business
enterprise of the Corporation, but excluding a person engaged in Investor Relations
Activities; OR

1) is a bona fide Employee of the Corporation, which is defined as being;
{i an individual whe 15 considered an employee of the Corporation or its

subsidiaries under the fncome Tux Act {Canada) (i.e. for whom income tax,
employment insurance and CPP deductions must be made at source); or

ity an individual who works full-time for the Corporation or #s subsidiaries
providing services normally provided by an employee and who is subject to the
same confrol and divection by the Corporation over the details and methods of
work as an employee of the Corporation, but for whom income tax deductions
are not made at source; or

(i) an individual who works for the Corporation or its subsidiaries on a continuing
and regular basis for a minimum of __ hours per week providing services
normally provided by an employee and who is subject to the same control and
direction by the Corporation over the details and methods of work as an
employee of the Corporation, but for whom income tax deductions are not made
at source; OR

(£} is & bona fide Consultant of the Corporation, which is defined as being, in relation to the
Corporation, an individual or Consultant Company that:

{i} is engaged to provide on an ongoing bona fide basis, consulting, technical,
management or other services to the Corporation or an affiliate thereof, other
than services provided in relation to a distribution of securities;

{in provides the services under a writien contract between the Corporation or an
affiliate thereof and the individual Consultant or Consultant Company;

(it)  spends or will spend a significant amount of time and attention on the business
and affairs of the Corporation or an affiliate thereof’ and

(iv) has a relationship with the Corporation or an affiliate thereof that enables the
individual to be knowledgeable about the business and affairs of the Corporation.

8. Securities Act Matters. If the Optionee is not a director of the Corporation or a related entity
thereof, the Optionee represents and warrants to the Corporation that the Optionee:

{a) is an execytive officer of the Corporation or a related party thereof, which is defined as
being, for the Corporation or a related entity thereof, an individual who is:

{1 a chair, vice-chair or president;

(i) a vice-president in charge of a principal business unit, division or function
including sales, finance or production;
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(i) an officer who performs a policy-making function in respect of the Corporation
or a related entity thereofs or

{iv} is performing a policy making function in respect of the Corporation or a related
entity thereof: OR

€

employee of the Corporation or a related entity thereof: OR

(b} an

¢
i

{c) a consultant of the Corporation or a related party thereof, which is defined as being, for
the Corperation or a related party thereof, a person, other than a director, executive
officer or emplovee of the Corporation or a related erity thereof, that

(i) is engaged to provide services to the Corporation or a related entity thereof, other
than services provided in relation to a distribution of securitics:

(i} provides the services under a written contract with the Corporation or a related
entity thereof: and

(if)  spends or will spend a significant amount of time and attention on the business
and affairs of the Corporation or a related party thereof,

and includes, for an individual consultant, a corporation of which the individual
consultant is an employee or shareholder, 5 partnership of which the individual consultant
is an employee or pariner,

I not an Individual. [f the Optionee is not an individual, it is cither (i) a Consultant Company
or (i) a company or other form of entity wholly owned by Eligible Persons; and the Optionee
hereby agrees to complete and submit to the Corporation for filing with the Exchange a Form 4F:
Certification and Undertaking Required from a Company Granted on Incentive Stock Ciption, and
further represents and warrants to the Corporation that the information and certifications in such
Form 4F are complete and true and accurate in all respects,

Exchange Approval. The grant of the Option and any amendment hereto shall be subject to the
prior approval of the Exchange, including any requirement for shareholder approval., The
Optionee acknowledges and agrees that the Option shall not be exercisable or exercisable on such
amended terms, as the case may be, until such approval of the Exchange and, if required, the
Corporation's sharcholders, is obtained in accordance with the policies of the Exchange. If such
approval of the Exchange and, if required, the Corporation's shareholders, is not obtained, then
the Option and this Agreement, or the amendment hereof, as the case may be, shall be null and
void and of no further force or effect as of the date hereof or the date of amendment, as the case
may be,

Capital Adjustments. In the event that there is any change in the common shares of the
Corporation through the declaration of stock dividends, stock splits, consolidations, exchanges of
shares, or otherwise, the number of common shares subject to Option and the exercise price of the
Option shall be adjusted appropriately by the Corporation, at its discretion, and such adjustment
shall be effective and binding for all purposes of this Agreement. In the event that the
Corporation shall amalgamate, consolidate with or merge into another corporation, the Optionee
will thereafter receive, upon the exercise of the Option, the securities or property to which a
holder of the number of common shares then deliverable upon the exercise of the Option would
have been entitied to upon such amalgamation, consolidation or merger, The Corporation agrees
to take such reasonable steps in connection with such amalgamation, consolidation or merger as
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may be necessary to ensure that the provisions hereof shall thereafter be applicable, as near as
reasonably possible. A sale of all or substantially all of the assets of the Corporation for
consideration (apart from the assumption of obligations), a substantial portion of which consists
of securities, shall be deemed a consolidation, amal gamation or merger {or the purposes hereof,

fod

s Collection and Use of Personal Information. The Optionee expressly acknowledges, consents
and agrees to the Corporation collecting, using and releasing personal information regarding the
Optionee and this Agreement for the purpose of complating the transactions contemplated by this
Agreement, including but not limited to the Optionee's name, address and principals, the number
of Options granted (o the Ontionee, the status of the Optionee as a Director, senior afficer,
Management Company Employee, Employee, Consultant, Tnvestor Relations Provider or as
otherwise represented herein, and any and all other information necessary or incidental o the
transactions contermplated herein, including but not limited to that provided in any Form 4F. The
purpose of the collection, use and disclosure of the personal information is to ensure that the
Corporation and its advisors will be able to grant the Option to the Optionee in compliance with
applicable corporate, securities and other laws, and to obtain the information required to be filed
with the Exchange and other authorities under applicable Exchange requirements, securities Jaws
and other laws, In addition, the Optionee expressly acknowledges, consents and agrees to the
collection, use and disclosure of all such personal information by the Exchange and other
authoritics in accordance with their requirements, including the provision of all such personal
information to thetr agents and third party service providers, from time to time. The contact
information for the officer of the Corporation who can answer questions about this collection of
information by the Corporation is as follows:

John Fekersley
President, CEO, Secretary and CFO of
Scorpion Resources Ine.
1600 - 609 Granville Street
Vancouver, BC V7Y 103
Tel: (604) 669-1322

15 General
{a) The Optionee agrees to comply with the provisions of applicable Exchange requirements

and securities laws in connection with the exercise, holding and disposition of any Shares
or other property or sccurities acquired pursuant to the exercise of the Option.

{b} This Agreement constitutes the entire agreement of the parties with respect to the subject
matter hereof. The parties shall execute and deliver any and all such instruments and
other documents and perform any and all such acts and other things as may be necessary
or desirable to carry out the intent of this Agreement,

(¢} No modification of this Agreement or waiver of any provision hereof shall be valid
unless made in writing and signed by the parties hereto. No waiver of any provision of
this Agreement shall operate as a waiver of any other provision hereof or operate as a
continuing waiver unlese such is expressly provided for in writing.

() This Agreement shall enure to the benefit of and be binding upon the parties hereto and
upon their successors or assigns.
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This Agreement shall be construed in accordance with and governed by the laws of
British Columbia and the laws of Canada applicable therein, and for the purposes of all
legal proceedings, the parties hereby irrevocably agree that the courts of British
Columbia shall have exclusive Jurisdiction,

Words importing the singular number shall include the plural and vice versa. Words
importing individuals shall include corporations, partnerships, proprietorships, trusts and
other forms of legal entities and vice versa, Words importing gender shall include the
other gender; words importing gender shall include the neuter and vice versa. Words
importing a particular form of legal entity includes all other forms of legal entities
interchangeably,

This Agreement may be executed and delivered in two or more counterparts and by
facsimile. Each such counterpart and facsimile shall be deemed to form one and the same

and an originally executed instrument, bearing the date set forth on the face page hercof
notwithstanding the date of execution or delivery,

IN WITNESS WHEREOF the parties hereto have executed this Agreement effective as of the date first

above written.

SCORPION RESOURCES INC.

Per:

SIGNED, SEALED AND DELIVERED
by JOHN ECKERSLEY in the presence of:

Authoizéd Signatory

T Rame

{j:”t{ TISINN AN/} MJL/{LJ}

3396 W Guodalupe ¥, A.) 42 85120

s

Address

/i“s’f;{i} unrtpno T

COceupation

S o™
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STOCK OPTION EXERCISE NOTICE

Dated: N 20

TO:  SCORPION RESOURCES INC. (the "Company™)
1600 — 609 Granville Street
Vancouver, BC V7Y 103
Attention: CEO

Dear Sirs:

The undersigned, _{name of optionee), hereby elects to
exercise stock options in the undersigned's name to purchase common shares of the
Company af an exercise price of § per share, and hereby tenders 5 in full payment of

the aggregate exercise price.

*  Inthe event that the undersigned holds multiple stock options, this exercise is to be effective against
those stock options exercisable ar the above exercise price and having, in order, the earliest expiry
date(s),

*  The undersigned acknowledges and agrees that the effective date of exercise for corporaie, securities,
tax reporting, and other purposes shall be the date that this notice and the above payment of the
aggregate exercise price is received by the Company.

* In the event that any withholding, remittance or other deduction or payment is reguired to be
made in connection herewith, the undersigned:

a) if it is a regularly paid emplovee or consultant of the Company, hereby authorizes the
Company to make such withholding, remittance or other dednction or payvment from the
optionee's regular pay or from any other amounts owing by the Company to the
undersigned; or

b} if it is not a vegularly paid employee or consultant of the Company, shall pay to the
Company an amount equal to such withholding, remittance or other deduction or payment,
within two days of the Company's notice to the undersigned of same, and further
acknowledges and agrees that

(i)  until such payment is made as aforesaid, the Company may withhold the share
certificate representing the common shares; and

(i)  the failure to make such payment as aforesaid shall constitute a revocation of the
option exercise and the undersigned shall thereafier pay the Company's costs and
expenses in connection thevewith, including but not limited to the Company’s costs
and expenses for the cancellation of any share certificate issued pending the receipt
of all required funds from the undersigned.

The undersigned hereby directs that the common shares be registered and delivered as set out below. If
the shares are to be registered other than in the undersigned's name, as set out in the respective oplion
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agreement, the undersigned's signature must be medallion guaranteed by an authorized officer of a
chartered bank, trust com pany or an investment dealer who is a member of 2 recognized stock exchange.

COMMON SHARF, REGISTRATION INSTRUCTIONS
(note: all future shareholder materials will be sent to this name/addressy:

Name:

Address:

CERTIFICATE DELIVERY INSTRUCTIONS (if different than above):

Address:

Atiention:

Yeours Truly,
Signed in the presence of: @

print name of Opiionee " print name of Witness

signature of Optionee / representative = signature of Witness

if applicable, print name of representative address of Witness

4
s
1
3
¢
i
H
X ; X
3.
¥
i1
£
¥
3
E
1
i
i
i
1
3

Social Insurance Number occupation of Witness
(1) This name must correspond to the name of the Optionee as set out in the respective option
agreement,

(2) If signed by a executor, administrator, truztee, custodian, guardian, attorney, officer of a
corporation or any other person acting in a fiduciary or representative capacity, this notice mugt
be accompanied by evidence of autiiori ty to sign satisfaciory to the Company.

(3) I common shares are to be registered other than in the Optionee's name, as set out in the
respective option agreement, the Optionee's signature must be medallion guaranieed by an
authorized officer of a chartered bank, trust com pany or an investment dealer who is a member

of a recognized stock exchange.

Recordheepinge Acknowledgement

SCORPION RESOURCES MO, hereby acknowledges receipt of this notice and the aggregate exercise price {or the
option exercise st out herein on the o day ol 20

Authorized Signatory
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THIS INCENTIVE STOCK OPTION AGREEMENT is made effecrive July 17, 2012,

BETWEEN:
JOSHUA BLEAK of 3055 11, Mallory Street, Mesa, AZ 85212
{hereafter referred to as the "Optionee”)
AND:
SCORPION RESOURCES INC,, » company duly formed under the
laws of British Columbia and having its registered office at 1600 — 609
Granville Street, Vancouver, BC V 7Y 13,
{hereafter referred to ag the "Corporation™)
WHEREAS:
A, The Corporation wishes 1o grant to the Optionee an option to purchase common shares in the

capital of the Corporation:

B. The Optionee is cligible to receive an option by virtue of being, as defined by the TSX Venture
Exchange (the "Exchange”), one or more of (i) a Director (which includes a director, senior officer and
"Management Company Employee"), (i) an Employee. or (ith) a Consultant (which includes a
"Consultant Company”), of either the Carporation or a subsidiary thereof {any person so being eligible to
receive an option being hereafter referred to as an “Elgible Person”y:

C. The Optionee acknowledges and agrees that the Option is an incentive mechanism and that the
Optionee was not induced to participate in the grant and receipt of the Option (as defined belowy by
expectation of appomtment or continued appointment, employment or continued emnployment, or
engagement or continued engagement to provide services, as the case may be, by the Corporation.

NOW THEREFORE this Agreement witness that in consideration of $1.00 given by each party o the
other and for other good and valuable consideration, the receipt and sufficiency of which is herehy
acknowledged, the parties hereto agree as follows:

1. Option Plan Governs. The Optionee acknowledges and agrees that Option (as hereafter defined)
is being granted pursuant 1o the terms of the Corporation's Stock Option Plan in effect from time
o time. In the event of an inconsistency between the terms hereof and the terms of the
Corporation's Stock Option Plan, the terms of the Corporation's Stock Option Plan shall govern,

Option Terms. The Corporation hereby grants to the Optionee an option (the "Option") to
purchase, from time to time, a total of 166,666 common shares {the "Shares”) in the capital of the
Corporation, as constituted on the date hereof, at an exercise price of $0.19 per common share,
until 4:30 p.m. Pacific Standard Time (the "Expiry Time") on or before the date that is five (5)
years after the date the Corporation's shares are listed for trading on the TSX Venture Exchange
{the "Expiry Date").

f

3, Vesting, The Options shall vest accordingly and become exercisable by the Optionee
immediately.

4, Transferability; Hold Period. The Option is personal to the Optionee and may not be assigned
or otherwise transferred in whole or in part.  The Optionee acknowledges and agrees that the
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Shares may be subject to a hold period imposed by the Exchange of four months and a day from
the effective date of the grant of the Option, and that certificates representing the Shares will bear
alegend to this effect if applicable.

Early Termination. The Option shali be in full force and effect and exercisable only so long as
the Optionee shall continue to serve as an Fli gible Person, and:

(1) it the Optiones is a senior officer, Management Company Employee, Employee or
Consultant and is terminated for cause, the Option shall terminate and shall cease to be
exercisable the earfier of the Termination Date and the date that is 30 davs after the date
ot such termination for cause;

(b if the Optionee dies prior to otherwise ceasing to be an Eligible Person, the Option shall
terminate and shall therefore cease o be exercisable at the Expiry Time on the earlier of
(i) the Expiry Date, and (ii) the date which is 12 months after the date of the Optionee's
deati and

{c} it the Optionee ceases to be an Eligible Person other than in the circumstances set ot in
subsection (a) or (b) hercin, the Option shall terminate and shall therefore cease (o be
exercisable at the Expiry Time on the earlier of (i) the Expiry Date, and (ii) the date
which is 90 davs after such event.

In certain circumstances, the early termination date for the Option may be extended or reduced by
the Corporation's Board of Directors pursuant to the terms of the Corporation's Stock Option
Plan. In the event that the Optionee dies, the Option shall be excercisable by the legal
representative of the Optionee until the Option terminates and therefore ceases to be exercisable
pursuant to the terms of subsection (b) above.

Exercise Procedure. To exercise the Option in whole or in part, the Optionee shall, prior to the
Expiry Time on the Expiry Date (and subject to section 5), give to the Corporation:

(i) a writlen notice of exercise addressed o the CEO of the Corporation in the Form attached
as Schedule "A" hereio, specifying the number of Shares with respect to which the
Option is being exercised;

(i) the originally signed option agreement with respect to the Option being exercised;

(i) a certified cheque or bank draft made payable to the Corporation for the agpregate
exercise price for the number of Shares with tespect to which the Option is being
exercised;

(iv)  documents containing such representations, warranties, agreements and undertakings,
including such as 1o the Optionee's future dealings in the Shares, as counsel to the
Corporation reasonably determines to he necessary or advisable in order to comply with
or safeguard against the violation of the laws of any jurisdiction; and

(v The Optionee acknowledges that withholding tax amounts will apply in accordance with
the provisions of the ncome Tax dct

Exchange Matters. If the Optienee is not a director or senior officer of the Corporation, the
Optionee and the Corporation represent and warrant to each other that the Optionee:
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{a) i5 a bora fide Management Compary Employee of the Corporation, which is defined as
being an individual employed by a person providing management services to the
Corporation which are required for the ongoing successful operation of the business
enterprise of the Corporation, but excluding a person engaged in Investor Relations
Activities; OR

{12} is a bona fide Employee of the Corporation, which is defined as being:

{iy an individual who is considered an employee of the Corporation or its
subsidiaries under the Jncome Toux Act (Canada) (i.e. for whom income tax,
employment insurance and CPP deductions must be made at source); of

{11} an individual who works full-time for the Corporation or its subsidiaries
providing services normally provided by an employee and who is subject to the
same control and direction by the Corporation over the details and methods of
work as an employee of the Corporation, but for whom income fax deductions
are not made at source; or

(i) an individual who works f{or the Corporation or its subsidiaries on a eontinuing
and regular basis for a minimum of hours per week providing services
normally provided by an employee and who is subject to the same conirol and
direction by the Corporation over the details and methods of work as an
employee of the Corporation, but for whom income tax deductions are not made
at source; OR

{c) is a bona tide Consultant of the Corporation, which is defined as being, in relation to the
Corporation, an individual or Consultant Company that:

{i is engaged to provide on an ongoing bona fide basis, consulling, technical,
management or other services to the Corporation or an affiliate thereof, other
than services provided in relation to a distribution of securifies;

{11) provides the services under & written contract between the Corporation or an
atfiliate thereof and the individual Consultant or Consultant Company;

(i) spends or will spend a significant amount of time and attention on the business
and affairs of the Corporation or an affiliate thereof: and

{(iv}  has a relationship with the Corporation or an affiliate thereof that enables the
individual to be knowledgeable about the business and affairs of the Corporation,

8. Securities Act Matters. If the Optionee is not a director of the Corporation or a related entity

thereof, the Optionee represents and warrants to the Corporation that the Optionee:

{a)

is an executive officer of the Corporation or & related party thereof, which is defined as
being, for the Corporation or a related entity thereof, an individual who is:

{1 a chair, vice-chair or president;
(i) a vice-president in charge of a principal business unit, division or function

including sales, finance or production:
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(it an officer who performs a policy-making function in respect of the Corporation
or a related entity thereol: or

{ivy is performing a policy making function in respect of the Corporation or a related
entity thereof, OR

() an eraployee of the Corporation or a related entity thereof;, OR

(¢} a consultant of the Corporation or a related party thereof, which is defined as being, for
the Corporation or a related party thereof, a person, other than a director, executive
officer or employee of the Corporation or a related entity thereof, that:

{1 is engaged to provide services to the Corporation or a related entity thereof, other
than services provided in relation {o a distribution of securities;

{ii} provides the services under a written contract with the Corporation or a related
entity thereol® and

(i) spends or will spend a significant amount of time and attention on the busingss
and affairs of the Corporation or a related party thereof,

and includes, for an individual consultant, 2 corporation of which the individual
consultant is an employee or sharcholder, a partnership of which the individual consultant
is an employee or partner.

If not an Individual. If the Optionec is not an individual, it is either (i} a Consultant Company
or (ii) a company or other form of entity wholly owned by Eligible Persons; and the Optiones
hereby agrees to complete and submit to the Corporation for filing with the Exchange a Form 4F:
Certification and Undertaking Required from a Company Granted an Incentive Stock Option, and
further represents and warrants to the Corporation that the information and certifications in such
Form 4F are complete and true and accurate in all respects,

Exchange Approval. The grant of the Option and any amendment hereto shall be subject to the
prior approval of the Exchange, including any rtequirement for shareholder approval. The
Optionee acknowledges and agrees that the Option shall not be exercisable or exercisable on such
amended terms, as the case may be, unti! such approval of the Exchange and, if required, the
Corporation's shareholders, is obtained in accordance with the policies of the Exchange. If such
approval of the Exchange and, if required, the Carporation's shareholders, is not obtained, then
the Option and this Agreement, or the amendment hereof. as the case may be, shall be null and
void and of no further force or effect as of the date hereof or the date of amendment, as the case
may be.

Capital Adjustments. In the event that there is any change in the common shares of the
Corporation through the declaration of stock dividends, stock splits, consolidations, exchanges of
shares, or otherwise, the number of common shares subject to Option and the exercise price of the
Option shall be adjusted appropriately by the Corporation, at its discretion, and such adjustment
shall be effective and binding for all purposes of this Agreement. In the event that the
Corporation shall amalgamate, consolidate with or merge into another corporation, the Optionee
will thereafler receive, upon the exercise of the Option, the securities or property to which a
holder of the number of common shares then deliverable upon the exercise of the Option would
have been entitled to upon such amalgamation, consolidation or merger. The Corporation agrees
to take such reasonable steps in connection with such amalgamation, consolidation or merger as
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may be necessary to ensure that the provisions hereof shall thereafter be applicable, as near as
reasonably possible. A sale of all or substantially all of the asseis of the Corporation for
congideration (apart from the assumption of obligations), a substantial portion of which consists
of securities, shall be deemed a consolidation, amalgamation or merger for the purposes hereof,

12, Collection and Use of Personal Information. The Optionee expressly acknowledges, consents
and agrees to the Corporation collecting, using and releasing personal information regarding the
Optionce and this Agreement for the purpose of completing the transactions contemplated by this
Agreement, including but not limited to the Optionee's name, address and principals, the number
of Options granted to the Optionee, the status of the Optionee as a Director, senior officer,
Management Company Employee, Employee, Consuitant, Investor Relations Provider of as
otherwise represented herein, and any and all other information necessary or incidental to the
transactions contemplated herein, including but not limited io that provided in any Form 4F. The
purpose of the collection, use and disclosure of the personal information is to ensure that the
Corporation and its advisors will be able to grant the Option to the Optionee in compliance with
applicable corporate, securities and other laws, and to obtain the information required to be filed
with the Exchange and other authorities under applicable Exchange requirements, securities Jaws
and other laws. In addition, the Optionee expressly acknowledges, consents and agrees 1o the
collection. use and disclosure of all such personal information by the Exchange and other
authorities in accordance with their requirements, including the provision of all such personal
information to their agents and third party service providers, from time to time. The contact
information for the officer of the Corporation who can answer questions about this coflection of
information by the Corporation is as follows:

John Eckersley
President, CEQ, Secretary and CFO of
Scorpion Resources Inc.
16060 - 609 Granville Street
Vancouver, BC V7Y 103
Tel: (604) 669-1322

i3, General,

{a) The Optionee agrees to comply with the provisions of applicable Exchange requirements
and securities laws in connection with the cxercise, holding and disposition of any Shares
ot other property or securities acquired pursuant to the exercise of the Option.

by This Agrecment constitutes the entire agreement of the parties with respect to the subject
matter hereof. The parties shall execute and deliver any and all such instruments and
other documents and perform any and ail such acts and other things as may be necessary
or desirable to carry out the intent of this Agreement,

(¢} No modification of this Agreement or waiver of any provision hercol shall be valid
unfess made in writing and signed by the parties hereto. No waiver of any provision of
this Agreement shall operate as a waiver of any other provision hereof or operate as a
continuing waiver unless such is expressly provided for in writing,

(i This Agreement shall enure o the benefit of and be binding upon the parties hereto and
upon their successors or assigns.

OOBIG0000-00095447;
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{e} This Agreement shall be construed in accordance with and governed by the laws of
British Columbia and the laws of Canada applicable therein, and for the purposes of ali
legal proceedings, the parties hereby irrevocably agree that the courts of British
Columbia shall have exclusive jurisdiction,

(0 Words importing the singular number shall include the plural and vice versa. Words
importing individuals shall include corporations, partrerships, proprietorships, trusts and
other forms of legal entities and vice versa. Words importing gender shall include the
ather gender; words importing gender shall include the neuter and vice versa. Waords
importing a particular form of legal entity includes all other forms of legal entities
interchangeably.

{g} This Agreement may be cxecuted and delivered in two or more counterparts and by
facsimile. Each such counterpart and facsimile shall be deemed to form one and the same
and an originally executed instrument, bearing the date set forth on the face page hereof
notwithstanding the date of execution or delivery.

IN WITNESS WHEREOQF the parties hereto have executed this Agreement effective as of the date first
above written.

SCORPION RESO

CES INC.
Per: ,AQ,? f ‘
(Q\jharf%d ¥ig i S

SIGNED, SEALED AND DELIVERED

Accoustant
Occupation

}
hy JOSHUA BLEAK in the presence of: ) ,
{/} oy A Wi ) (/ ALl ),
e Naiifie 4 ) JOSHEA BLEAK
1
314 W, Cruadaluge P A5 A2 85120 )
Address )
%
)
)
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SCHEDULE "A"

STOCK OPTION EXERCISE NOTICE

Dated: 20
TO: SCORPION RESOURCES INC. (the "Company"}

1600 - 609 Granville Strear
Vancouver, BC V7Y 1C3
Attention: CEO

Dear Sirs:

The undersigned, ) {name of optionee), hereby elects to
exercise stock options in the undersigned's name (o purchase V . cormmon shares of the
Company at an exercise price of § _ per share, and hereby tenders § —_infull payment of

the aggregate exercise price.

4

In the event that the undersigned holds multiple stock options, this exercise is to be effective against
those stock options exercisable at the above exercise price and having, in order, the earliest expiry
date(s).

The undersigned acknowledges and agrees that the effective date of exercise for corporate, securities,
tax reporting, and other purposes shall be the date that this notice and the above payment of the
aggregate exercise price is received by the Company.

In the event that any withholding, remittance or other deduction or payment is reguired to be
made in connection herewith, the nudersigned:

a} if it is a regularly paid employee or consultant of the Company, hereby authorizes the
Company to make sach withholding, remittance or other deduction or payment from the
optionee's regular pay or from any other amounts owing by the Company to the
undersigned; or

by if it is not a regularly paid employvee or consultant of the Company, shall pay to the
Company an amount equal to such withholding, remittance or other deduction or payment,
within two days of the Company's notice to the undersigned of same. and farther
acknowledges and agrees that:

()  until such payment is made as aforesaid, the Company may withhold the share
certificate represeating the common sharves; and

(i) the failure to make such payment as aforesaid shall constitute g revocation of the
aption exercise and the undersigned shall thereafter pay the Company's costs and
expenses in connection therewith, including but not limited to the Company's costs
and expenses for the cancellation of any share certificate issued pending the receipt
of all required funds from the undersigned.

The undersigned hereby directs that the cominon shares be registered and delivered as sot out below, If

the

shares are to be registered other than in the undersigned's name, as set out in the respective option

COBZBON00-00008447; 1
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agreement, the undersigned's signature must be medallion guaranteed by an authorized officer of a
chartered bank, trust company or an investment dealer who is a member of a recognized stock exchange.

COMMON SHARE REGISTRATION INSTRUCTIONS
(note: all future sharcholder materials will be sent to this name/address):

Name:

Address:

CERTIFICATE DELIVERY INSTRUCTIONS (if different than above):

Address:

Attention:

Yours Traly,

Signed in the presence of: @

* e v i1
print name of Optionee

x

print name of Witness

X

signature of Optionce / representative )

k4

signature of Withess

if applicable, print name of representative

address of Witness

Social Insurance Number

(1)

(2)

I3
k]
1
H
1
3
¥
¥
3
f
%
i
k|
i
|
i
1
L
;
;

occupation of Winess

This name must correspond to the name of the Optionee as set out in the respective option
agreement.

If signed by a executor, administrator, trustee, custodian, guardian, attorney, officer of a
corporation or any other person acting in a fiduciary or representative capacity, this notice must
be accompanied by evidence of authority to sign satisfactory to the Company,

If common shares are to be registered other than in the Optionee’s name, as set out in the
respective option agreement, the Optionee's signature must be medallion guaranteed by an
authorized officer of a chartered bank, trus company or an investment dealer who is a member
of a recognized stock exchange.

Recordkeepins Acknowledpement

SCORPION RESOURCES INC. hereby acknowledges recsipt of this notice and the sggregate exercise price for the

option exercise sot out herein on the day of - 20

Authorized Signatory
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THIS INCENTIVE STOCK OPT [ON AGREFMENT is made effective J uly 17, 2012

BETWEEN:
ROY FULLER 01 2949 ¢. [ermosa Vista Drive, Mesa, AZ 85213
(hereafier referred to as the "Optionee")
AND:
SCORPION RESOURCES INC., & company duly formed under the
laws of British Columbia and having its registered office at 1600 — 609
Granville Street, Vancouver, BC V7Y1(03,
(herealter referred 1o as the "Corporation")
WHEREAS:
A The Corporation wishes to grant to the Optionee an option to purchase common shares in the

capital of the Corporation;

B. The Optionee is eligible to receive an option by virtue of being, as defined by the TSX Venture
Exchange (the “Exchange”), one or more of (i} a Direcior (which includes & director, senior officer and

“Management Company Employee™), (i) an Employee, or (ili) a Consultant (which includes a
"Consultant Company”), of either the Corporation or a subsidiary thereof (any person so being eligible to

receive an option being hereafier referred (o as an "Eligible Person);
C. The Optionee acknowledges and agrees that the Option is an incentive mechanism and that the

Optionee was not induced to participaie in the grant and receipt of the Option (as defined below) by
expeciation of appointment or continued appointment, employment ot continued employment, or
engagement or continved engagement to provide services, as the case may be, by the Corporation,

NOW THEREFORE this Agreement witness that in consideration of $1.00 given by each party to the
other and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledped, the parties hereto agree as follows:

1. Option Plan Governs. The Optionee acknowledges and agrees that Option (as hereafter defined)
is being granted pursuant to the terms of the Corporation's Stock Option Plan in effect from time
to time. In the event of an inconsistency between the terms hereof and the terms of the
Corporation’s Stock Option Plan, the terms of the Corporation's Stock Option Pian shall govern,

b

Option_Terms. The Carporation hereby grants to the Optionee an option (the "Option™) to
purchase, from time to time, a total of 166,667 common shares (the "Shares") in the capital of the
Corporation, as constituted on the date hereof, at an exercise price of $0.10 per common share,
witil 4:30 p.m. Pacific Standard Time (the "Expiry Time™) on or before the date that is five (%)
years after the date the Corporation's shares are listed for trading on the TSX Venture Exchange
(the "Expiry Date").

L

Vesting. The Options shall vest accordingly and become exercisable by the Optionee
immediately,

4, Transferability: Hold Period. The Option is personal to the Optionee and may not be assigned
or otherwise transferred in whole or in part. The Optionee acknowledges and agrees that the
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Shares may be subject o a hold period imposed by the Exchange of four months and a day from
the effective date of the grant of the Option, and that certificates representing the Shares will bear
a legend to this effect if applicable.

Early Termination. The Option shall be in full force and effect and exercisable only so long as
the Optionee shall continue to serve as an Eligible Person, and:

{a) if the Optionee is a senior officer, Management Company Employee, Employee or
Consultant and is terminated for cause, the Option shall terminate and shal] cease to be
exercisable the earlier of the Termination Date and the date that is 30 days after the date
of such termination for cause;

(bj if the Optionce dies prior t¢ otherwise ceasing to be an Eligible Person, the OCption shall
terminate and shall therefore cease to be exeicisable at the Expiry Time on the earlier of
(i) the Expiry Date, and (i) the date which is 12 months after the date of the Optionee's
death; and

() if the Optionee ceases 1o be an Eligible Person other than in the circumstances set out in
subsection (a) or (b) herein, the Option shall terminate and shall therefore cease to be
exercisable at the Expiry Time on the earlier of (i) the Expiry Date, and (ii) the date
which is 90 days afler such event.

i certain circumstances, the early termination date for the Option may be extended or reduced by
the Corporation's Board of Directors pursuant to the terms of the Corporation's Stock Option
Plan, In the event that the Optionee dies, the Option shall be exercisable by the legal
representative of the Optionee until the Option terminates and therefore ceases 1o be exercisable
pursuant to the terms of subsection (b) above.

Exercise Procedure. To exercise the Option in whaole or in part, the Optionee shall, prior to the
Expiry Time on the Expiry Date (and subject to section 5), give to the Corporation:

{1 & wrilten notice of exercise addressed 1o the CEO of the Corporation in the Form attached
as Schedule "A" hereto, specifying the number of Shares with respect o which the
Option is being exercised;

(it} the originally signed option agreement with respect to the Option being exercised:

(i) a certified cheque or bank draft made payable to the Corporation for the aggregate
exercise price for the number of Shares with respect to which the Option is being
exercised;

{iv) documents comaining such representations, warranties, agreements and undertakings,
including such as to the Optionee's future dealings in the Shares, as counsel to the
Corporation reasonably determines to be necessary or advisable in order to comply with

or safeguard against the violation of the laws of any jurisdiction; and

{v) The Optionee acknowledges that withholding tax amounts will apply in accordance with
the provisions of the Jncome Tux Act

Exchange Matters. If the Optionee is not a director or senior officer of the Corporation, the
Optionee and the Corporation represent and warrant to each other that the Optionee:
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{a) 15 a bona fide b Anagement Company Emplovee of the Corporation, which is defined as
being an individual employed by a person providing management services to the
Corporation which are required for the ongomyg suceessful operation of the business
enterprise of the Corporation, but excluding a person engaged in Investor Relations
Activities: OR

b is a bona fide Emplovee of the Corporation, which is defined as being:

(H an individual who is considered an employee of the Corporation or its
subsidiaries under the Jucome Tax Aet (Canada) {ie. for whom income tax,
employment insurance and CPP deductions must be made at source); or

{iiy an individual who works full4ime for the Corporation or its subsidiaries
providing services normally provided by an employee and who is subject to the
same control and direction by the Corporation over the details and mathods of
work as an employee of the Corporation, but for whom income tax deductions
are notmade at source; or

(i) an individual who works for the Corporation or its subsidiaries on a comtinuing
and regular basis for a minimum of ___ hours per week providing services
normally provided by an employee and who is subject o the same control and
direction by the Corporation over the details and methods of work as an
cmployee of the Corporation, but for whom income tax deductions are not made
at seurce: OR

(c) 15 a bona fide Consultant of the Corporation, which is defined as being, in relation o the
Corporation, an individual or Consultant Company that:

{i) is engaged to provide on an ongoing bena fide basis, consulting, technical,
management or other services to the Corporation or an affiliate thereof, other
than services provided in relation to a distribution of securities:

{11y provides the services under & writien contract between the Corporation or an
affiliate thereof and the individual Consultant or Consultant Company:

(i) spends or will spend a significant amount of time and attention on the business
and affairs of tha Corporation or an affiliate thereof; and

{ivy has a relationship with the Corporation or an affiliate thereof that enables the
ndividual to be knowledgeable about the business and affairs of the Corporation,

8, Securities Aet Matters. If the Optionee is not a director of the Corporation or a related antity

thereof, the Optionee represents and warranis to the Corporation that the Qptionee:

{a)

is an executive officer of the Corporation or a related party thereof, which is defined as
being, for the Corporation or a related entity thereof, an individual who is:

{1} & chair, vice-chair or president:

(i) a vice-president in charge of a principal business unit, division or function
including sales, finance or production;
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(Hiy  an officer who performs a policy-making funciion in respect of the Corporation
or a related entity thereof: or

(v) s performing a policy making function in respect of the Corporation or a related
entity thereof OR

(I an employee of the Corporation or a related entity thereol’ OR
{c} 8 consultant of the Corporation or a related party thereof, which is defined as being, for

the Corporation or a related party thereof, a person, other than a director, executive
officer or employce of the Corporation or a related entity thereof, that:

(i is engaged to provide services to the Corporation or a related entity thereof, other
than services provided in relation to g distribution of securities:

(i1) provides the services under a written contract with the Corporation or a related
entity thereof: and

(it} spends or will spend a significant amount of fime and attention on the business
and affairs of the Corporation or a related party thereof,

and includes, for an individual consultant, a corporation of which the individual
consultant is an employee or shareholder, a partnership of which the individual consuliant
is an employee or partner.

I not an Individual, If the Optionee is not an individual, it is either (i) a Consultant Company
or (i) a company or other form of entity wholly owned by Eligible Persons; and the Optionee
hereby agrees to complete and submit to the Corporation for filing with the Exchange a Form 4F:
Certification and Undertoking Required from a Company Granted an Incentive Stock Option, and
further represents and warrants to the Corporation that the information and certifications in such
Form 4F are complete and true and accurate in all respects,

Exchange Approval. The grant of the Option and any amendment hereto shall be subject to the
prior approval of the Exchange, including any requirement for shareholder approval.  The
Optionee acknowledges and agrees that the Option shall not be exercisable or exercisable on such
amended terms, as the case may be, until such approval of the Exchange and, if required. the
Corporation's sharcholders, is obtained in accordance with the policies of the Exchange. 1f such
approval of the Exchange and, if required, the Corporation's sharcholders, is not obtained, then
the Option and this Agreement, or the amendment hereot, as the case may be, shall be null and
void and of no further force or effect as of the date hereof or the date of amendment, as the case
may be.

Capital Adjustments. In the event that there is any change in the common shares of the
Corporation through the declaration of stock dividends, stock splits, consolidations, exchanges of
shares, or otherwise, the number of common shares subject to Option and the exercise price of the
Option shall be adjusted appropriately by the Corporation, at its discretion, and such adjustment
shall be effective and binding for all purposes of this Agreement. In the event that the
Corporation shall amalgamate, consolidate with or merge into another corporation, the Optionee
will thereafter receive, npon the exercise of the Option, the sceurities or property to which a
holder of the number of common shares then deliverable upon the exercise of the Option would
have been entitled to upon such amalgamation, consolidation or merger. The Corporation agrees
to take such reasonable steps in connection with such amalgamation, consolidation or merger as
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may be necessary to ensure that the provisions hereof shall thereafler be applicable, as near as
reasonably possible. A sale of all or substantially all of the assets of the Corporation for
consideration {apart from the assumplion of obligations), a substantial portion of which consists
of sceurities, shall be deemed a consolidation, amalgamation or merger for the purposes hereof,

12, Collection_and Use of Personal Infi tation. The Optionee expressly acknowledges, consents
and agrees o the Corporation collecting, using and releasing personal information regarding the
Optionee and this Agreement for the purpose of completing the transactions contemplated by this
Agreement, including but not limited to the Optionee's name, address and principals, the number
of Options granted to the Optionee, the status of the Optionee as a Director, senjor officer,
Management Company Employee, bEmployee, Consultant, Investor Relations Provider or as
otherwise represented herein, and any and all other information necessary or incidental 1o the
transactions contemplated herein, including but not limited to that provided in any Form 4F. The
purpose of the collection, use and disclosure of the personal information is to ensure that the
Corporation and its advisors will be able to grant the Option 1o the Optionee in compliance with
applicable corporate, securities and ather laws, and 1o obtain the information required to be filed
with the Exchange and other authorities under applicable Exchange requirements, securities laws
and other laws. In addition, the Optionee expressly acknowledges, consents and agrees to the
collection, nse and disclosure of all such personal information by the Exchange and other
authorities in accordance with their requirements, including the provision of all such personal
information to their agents and third panty service providers, from time 1o time. The contact
information for the officer of the Corporation who can answer questions about this collection of
information by the C orporation is as follows;

John Eckersley
President, CEO, Secretary and CFO of
Scorpion Resources Ine.
1600 - 609 Granville Street
Vancouver, BC V7Y 13
Tel: (604) 669-1322

13 General,

{a) The Optionee agrees to comply with the provisions of applicable Exchange requircments
and securities laws in connection with the exercise, holding and disposition of any Shares
or other property or securities acquired pursuant to the exercise of the Option.

(by  This Agreement constitutes the entire agreement of the parties with respect to the subject
matier hereof. The parties shall execute and deliver any and all such instruments and
other documents and perform any and alf such acts and other things as may be flecessary
or desirable to carry out the intent of this Agreement,

(<) No modification of this Agreement or waiver of any provision hereof shall be valid
unless made in writing and sigred by the parties herets. No waiver of any provision of
this Agreement shall operaie as a waiver of any other provision hereof or operate as a
continuing waiver unless such is expressly provided for in writing,

(d) This Agreement shall enure 1o the benefit of and be binding upon the parties hereto and
upon their successors or assigns,
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{e)

(f)

(g}

6.

This Agreement shall be construed in accordance with and governed by the laws of
British Columbia and the laws of Canada applicable therein, and for the purposes of al
legal proceedings, the partics hereby irevocably agree that the courts of British
Columbia shall have exclusive Jurisdiction,

Words importing the singular number shall include the plural and vice versa Words
importing individuals shall include corporations, partnerships, proprietorships, trusts and
other forms of legal entities and vice versa. Words importing gender shall include the
other gender; words importing gender shall include the neuter and vice versa. Words
importing a particular form of tegal entity includes all other forms of legal entities
interchangeably.

This Agreement may be executed and delivered in two or more counterparts and by
facsimile. Fach such counterpart and facsimile shall be deemed o form one and the same
and an originally executed instrument, bearing the date set forth on the face page hereof
notwithstanding the date of execution or delivery,

IN WITNESS WHEREOF the parties hereio have executed this Agreement effective as of the date first

above written,

SCORPION RESOURCES INC.

horized Signa@

SIGNED, SEALED AND DELIVERED
by ROY FULLER in the presence of:

“NEne

At yj. (

Address

AA&.@M& M

)
)
{;I\}fﬁ,éﬂ}ﬁq} (vl (;iﬁif?iw&;jb{g;{j ) e el
T Naitie g ) ROY QJLLER
}
}
¥
J
)
}

Occupation

ﬁgwadgﬁz&ggﬂ Cd_ A M &132{”&
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SCHEDULE "A"

STOCK OPTION EXERCISE NOTICE

Dated: 20

TO:  SCORPION RESOURCES (NC. {the "Company™)
160G - 609 Granviile Street
Vancouver, BC V7Y 103
Attention: CEO

Drear Sirs:

The undersigned, ‘ (name of optionee), hereby elects to
exercise stock options in the undersigned's name to purchase commuon shares of the
Company at an exercise price of §  pershare, and hereby tenders § ___in full payment of

the aggregate exercise price.

*  In the event that the undersigned holds multiple stock options, this exercise is to be effective against
those stock options exercisable at the above exercise price and having, in order, the earliest expiry
date(s),

*  The undersigned acknowledges and agrees that the effective date of exercise for corporate, securities,
tax reporting, and other purposes shall be the date that this notice and the above payment of the
aggregate exercise price is received by the Company.

* o the event that any withholding, remittance or other deduction or payment is required to be
made in connection herewith, the undersigned:

a) if it is a regularly paid employee or consultant of the Company, hereby authorizes the
Company to make such withholding, remittance or other deduction or payment from the
optionee's regular pay or from any other smounts owing by the Company to the
updersigned; or

b} if it is not a regularly paid employce or consultant of the Company, shall pay to the
Company an amouni equal to such withholding, remittance or other deduction or payment,
within two days of the Company's notice to the undersigned of same, and further
acknowledges and agrees that:

(i) until such payment is made as aforesaid, the Company may withhold the share
certificate representing the common shares; and

(i) the failure to make such paymeni as aforesaid shall eonstitute a revocation of the
option exercise and the undersigned shall thereafter pay the Company's costs and
expenses in connection therewith, including but not limited to the Company's costs
and expenses for the cancellation of any share certificate issued pending the receipt
of all required funds from the undersigned.

The undersigned hereby directs that the common shares be registered and delivered as set out below, If
the shares are to be registered other than in the undersigned's name, as set out in the respective option
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agreement, the undersigned’s signature must be medallion guaranteed by an authorized officer of a
chartered bank, trust company or an investment dealer who is a member of a recognized stock exchange,

COMMON SHARE REGISTRATION INSTRUCTIONS
(note: all future shareholder materials will be sent to this namefaddress):

Mame:

Address:

CERTIFICATE DELIVERY INSTRUCTIONS (if different than above):

Address:

Attention:

Yours Truly,
Signed in the presence of: ¥

print name of Optionee print name of Witness

X
signature of Optionee / representative

X
signature of Witness

if' applicable, print name of representative address of Witness

S S St ot o oot g o gont S ot

occupation of Witness

(1)  This name must correspond to the name of the Optionee as set out in the respective option
agreement.

(2} If signed by a executor, administrator, trustee, custodian, guardian, alloroey, officer of a
corporation or any other person acting in a fiduciary or representative capacity, this notice must
be accompanied by cvidence of authority fo sign satisfactory to the Company.

(3} If common shares are to he registered other than in the Optionee's name, as set out in the
respective option agreement. the Optionee's signature must be medallion guaranteed by an
authorized officer of a chartered bank, trust company or an investment dealer who is a tember
of a recognized stock exchange.

Recordkeeping Acknowledgement

SCORPION RESOURCES INC., hereby acknowledges receipt of this notice and the aggregate exercise price for the
option exercise set out herein on the day of iy .

Authorized Signatory
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THIS INCENTIVE STOCK OPTION AGREEMENT is made effective July 17,2012,

BETWEEN:
LAARA SHAFFER of Suite 2005 — 4390 Grange Street, Burnaby, BC V5H 1P6
(hereafter referred to as the "Optionee")
AND:
SCORPION RESOURCES INC., a company duly formed under the
laws of British Columbia and having its registered office at 1600 — 609
Granville Street, Vancouver, BC V7Y 1C3.
(hereafter referred to as the "Corporation”)
WHEREAS:
A. The Corporation wishes to grant to the Optionee an option to purchase common shares in the

capital of the Corporation;

B. The Optionee is eligible to receive an option by virtue of being, as defined by the TSX Venture
Exchange (the "Exchange"), one or more of (i) a Director (which includes a director, senior officer and
"Management Company Employee"), (ii) an Employee, or (iii) a Consultant (which includes a
"Consultant Company"), of either the Corporation or a subsidiary thereof (any person so being eligible to
receive an option being hereafter referred to as an "Eligible Person");

C. The Optionee acknowledges and agrees that the Option is an incentive mechanism and that the
Optionee was not induced to participate in the grant and receipt of the Option (as defined below) by
expectation of appointment or continued appointment, employment or continued employment, or
engagement or continued engagement to provide services, as the case may be, by the Corporation.

NOW THEREFORE this Agreement witness that in consideration of $1.00 given by each party to the
other and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto agree as follows:

l. Option Plan Governs. The Optionee acknowledges and agrees that Option (as hereafter defined)
is being granted pursuant to the terms of the Corporation's Stock Option Plan in effect from time
to time. In the event of an inconsistency between the terms hereof and the terms of the
Corporation's Stock Option Plan, the terms of the Corporation's Stock Option Plan shall govern.

2. Option Terms. The Corporation hereby grants to the Optionee an option (the "Option") to
purchase, from time to time, a total of 100,000 common shares (the "Shares") in the capital of the
Corporation, as constituted on the date hereof, at an exercise price of $0.10 per common share,
until 4:30 p.m. Pacific Standard Time (the "Expiry Time") on or before the date that is five (5)
years after the date the Corporation's shares are listed for trading on the TSX Venture Exchange
(the "Expiry Date").

Vesting. The Options shall vest accordingly and become exercisable by the Optionee
immediately.

(V83

4. Transferability; Hold Period. The Option is personal to the Optionee and may not be assigned
or otherwise transferred in whole or in part. The Optionee acknowledges and agrees that the
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Shares may be subject to a hold period imposed by the Exchange of four months and a day from
the effective date of the grant of the Option, and that certificates representing the Shares will bear
a legend to this effect if applicable.

Early Termination. The Option shall be in full force and effect and exercisable only so long as
the Optionee shall continue to serve as an Eligible Person, and:

(a) if the Optionee is a senior officer, Management Company Employee, Employee or
Consultant and is terminated for cause, the Option shall terminate and shall cease to be
exercisable the earlier of the Termination Date and the date that is 30 days after the date
of such termination for cause;

(b) if the Optionee dies prior to otherwise ceasing to be an Eligible Person, the Option shall
terminate and shall therefore cease to be exercisable at the Expiry Time on the earlier of
(i) the Expiry Date, and (ii) the date which is 12 months after the date of the Optionee's
death; and

(©) if the Optionee ceases to be an Eligible Person other than in the circumstances set out in
subsection (a) or (b) herein, the Option shall terminate and shall therefore cease to be
exercisable at the Expiry Time on the earlier of (i) the Expiry Date, and (ii) the date
which is 90 days after such event.

In certain circumstances, the early termination date for the Option may be extended or reduced by
the Corporation's Board of Directors pursuant to the terms of the Corporation's Stock Option
Plan. In the event that the Optionee dies, the Option shall be exercisable by the legal
representative of the Optionee until the Option terminates and therefore ceases to be exercisable
pursuant to the terms of subsection (b) above.

Exercise Procedure. To exercise the Option in whole or in part, the Optionee shall, prior to the
Expiry Time on the Expiry Date (and subject to section 5), give to the Corporation:

(i) a written notice of exercise addressed to the CEO of the Corporation in the Form attached
as Schedule "A" hereto, specifying the number of Shares with respect to which the
Option is being exercised:;

(i) the originally signed option agreement with respect to the Option being exercised;

(ii))  a certified cheque or bank draft made payable to the Corporation for the aggregate
exercise price for the number of Shares with respect to which the Option is being
exercised;

(iv) documents containing such representations, warranties, agreements and undertakings,
including such as to the Optionee's future dealings in the Shares, as counsel to the
Corporation reasonably determines to be necessary or advisable in order to comply with
or safeguard against the violation of the laws of any jurisdiction; and

(v) The Optionee acknowledges that withholding tax amounts will apply in accordance with
the provisions of the Income Tax Act.

Exchange Matters. If the Optionee is not a director or senior officer of the Corporation, the
Optionee and the Corporation represent and warrant to each other that the Optionee:
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{(a) is a bona fide Management Company Employee of the Corporation, which is defined as
being an individual employed by a person providing management services to the
Corporation which are required for the ongoing successful operation of the business
enterprise of the Corporation, but excluding a person engaged in Investor Relations
Activities; OR

(b) is a bona fide Employee of the Corporation, which is defined as being:

(i)

(i)

(iii)

an individual who is considered an employee of the Corporation or its
subsidiaries under the Income Tax Act (Canada) (i.e. for whom income tax,
employment insurance and CPP deductions must be made at source); or

an individual who works full-time for the Corporation or its subsidiaries
providing services normally provided by an employee and who is subject to the
same control and direction by the Corporation over the details and methods of
work as an employee of the Corporation, but for whom income tax deductions
are not made at source; or

an individual who works for the Corporation or its subsidiaries on a continuing
and regular basis for a minimum of hours per week providing services
normally provided by an employee and who is subject to the same control and
direction by the Corporation over the details and methods of work as an
employee of the Corporation, but for whom income tax deductions are not made
at source; OR

{c) is a bona fide Consultant of the Corporation, which is defined as being, in relation to the
Corporation, an individual or Consultant Company that:

() is engaged to provide on an ongoing bona fide basis, consulting, technical,
management or other services to the Corporation or an affiliate thereof, other
than services provided in relation to a distribution of securities;

(ii) provides the services under a written contract between the Corporation or an
affiliate thereof and the individual Consultant or Consultant Company;

(iii)  spends or will spend a significant amount of time and attention on the business
and affairs of the Corporation or an affiliate thereof; and

(iv)  has a relationship with the Corporation or an affiliate thereof that enables the
individual to be knowledgeable about the business and affairs of the Corporation.

8. Securities Act Matters. If the Optionee is not a director of the Corporation or a related entity

thereof, the Optionee represents and warrants to the Corporation that the Optionee:

(a) is an executive officer of the Corporation or a related party thereof, which is defined as
being, for the Corporation or a related entity thereof, an individual who is:

0
(i)
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(i) an officer who performs a policy-making function in respect of the Corporation
or a related entity thereof: or

{(iv) is performing a policy making function in respect of the Corporation or a related
entity thereof; OR

(b) an employee of the Corporation or a related entity thereof: OR

(c) a consultant of the Corporation or a related party thereof, which is defined as being, for
the Corporation or a related party thereof, a person, other than a director, executive
officer or employee of the Corporation or a related entity thereof, that:

(i) is engaged to provide services to the Corporation or a related entity thereof, other
than services provided in relation to a distribution of securities;

(ii) provides the services under a written contract with the Corporation or a related
entity thereof: and

(iii)  spends or will spend a significant amount of time and attention on the business
and affairs of the Corporation or a related party thereof,

and includes, for an individual consultant, a corporation of which the individual
consultant is an employee or shareholder, a partnership of which the individual consultant
is an employee or partner.

H not an Individual. If the Optionee is not an individual, it is either (1) a Consultant Company
or (ii) a company or other form of entity wholly owned by Eligible Persons; and the Optionee
hereby agrees to complete and submit to the Corporation for filing with the Exchange a Form 4F:
Certification and Undertaking Required from a Company Granted an Incentive Stock Option, and
further represents and warrants to the Corporation that the information and certifications in such
Form 4F are complete and true and accurate in all respects.

Exchange Approval. The grant of the Option and any amendment hereto shall be subject to the
prior approval of the Exchange, including any requirement for sharcholder approval. The
Optionee acknowledges and agrees that the Option shall not be exercisable or exercisable on such
amended terms, as the case may be, until such approval of the Exchange and, if required, the
Corporation's shareholders, is obtained in accordance with the policies of the Exchange. If such
approval of the Exchange and, if required, the Corporation's shareholders, is not obtained, then
the Option and this Agreement, or the amendment hereof, as the case may be, shall be null and
void and of no further force or effect as of the date hereof or the date of amendment, as the case
may be.

Capital Adjustments. In the event that there is any change in the common shares of the
Corporation through the declaration of stock dividends, stock splits, consolidations, exchanges of
shares, or otherwise, the number of common shares subject to Option and the exercise price of the
Option shall be adjusted appropriately by the Corporation, at its discretion, and such adjustment
shall be effective and binding for all purposes of this Agreement. In the event that the
Corporation shall amalgamate, consolidate with or merge into another corporation, the Optionee
will thereafter receive, upon the exercise of the Option, the securities or property to which a
holder of the number of common shares then deliverable upon the exercise of the Option would
have been entitled to upon such amalgamation, consolidation or merger. The Corporation agrees
to take such reasonable steps in connection with such amalgamation, consolidation or merger as
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may be necessary to ensure that the provisions hereof shall thereafter be applicable, as near as
reasonably possible. A sale of all or substantially all of the assets of the Corporation for
consideration (apart from the assumption of obligations), a substantial portion of which consists
of securities, shall be deemed a consolidation, amalgamation or merger for the purposes hereof.

Collection and Use of Personal Information. The Optionee expressly acknowledges, consents
and agrees to the Corporation collecting, using and releasing personal information regarding the
Optionee and this Agreement for the purpose of completing the transactions contemplated by this
Agreement, including but not limited to the Optionee's name, address and principals, the number
of Options granted to the Optionee, the status of the Optionee as a Director, senior officer,
Management Company Employee, Employee, Consultant, Investor Relations Provider or as
otherwise represented herein, and any and all other information necessary or incidental to the
transactions contemplated herein, including but not limited to that provided in any Form 4F. The
purpose of the collection, use and disclosure of the personal information is to ensure that the
Corporation and its advisors will be able to grant the Option to the Optionee in compliance with
applicable corporate, securities and other laws, and to obtain the information required to be filed
with the Exchange and other authorities under applicable Exchange requirements, securities laws
and other laws. In addition, the Optionee expressly acknowledges, consents and agrees to the
collection, use and disclosure of all such personal information by the Exchange and other
authorities in accordance with their requirements, including the provision of all such personal
information to their agents and third party service providers, from time to time. The contact
information for the officer of the Corporation who can answer questions about this collection of
information by the Corporation is as follows:

John Eckersley
President, CEO, Secretary and CFO of
Scorpion Resources Ine.
1600 - 609 Granville Street
Vancouver, BC V7Y 1C3
Tel: {604) 669-1327

General.

(a) The Optionee agrees to comply with the provisions of applicable Exchange requirements
and securities laws in connection with the exercise, holding and disposition of any Shares
or other property or securities acquired pursuant to the exercise of the Option.

(b) This Agreement constitutes the entire agreement of the parties with respect to the subject
matter hereof. The parties shall execute and deliver any and all such instruments and
other documents and perform any and all such acts and other things as may be necessary
or desirable to carry out the intent of this Agreement,

(c) No modification of this Agreement or waiver of any provision hereof shall be valid
unless made in writing and signed by the parties hereto. No waiver of any provision of
this Agreement shall operate as a waiver of any other provision hereof or operate as a
continuing waiver unless such is expressly provided for in writing.

(d) This Agreement shall enure to the benefit of and be binding upon the parties hereto and
upon their successors or assigns.
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(e) This Agreement shall be construed in accordance with and governed by the laws of
British Columbia and the laws of Canada applicable therein, and for the purposes of all
legal proceedings, the parties hereby irrevocably agree that the courts of British
Columbia shall have exclusive jurisdiction.

H Words importing the singular number shall include the plural and vice versa. Words
importing individuals shall include corporations, partnerships, proprietorships, trusts and
other forms of legal entities and vice versa. Words importing gender shall include the
other gender; words importing gender shall include the neuter and vice versa. Words
importing a particular form of legal entity includes all other forms of legal entities
interchangeably.

(g) This Agreement may be executed and delivered in two or more counterparts and by
facsimile. Each such counterpart and facsimile shall be deemed to form one and the same
and an originally executed instrument, bearing the date set forth on the face page hereof
notwithstanding the date of execution or delivery.

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

SCORPION RESOURCES INC.

Per:

Authorized Signatory

SIGNED, SEALED AND DELIVERED
by LAARA SHAFFER in the presence of:

Dean Johnson
Name

2005, 4390 Grange St.. Burnaby, B.C..
V5H 1P6

Address

Self-employed businessman

LAARA SHAFFER

i e g N e N N N

Occupation
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SCHEDULE "A"

STOCK OPTION EXERCISE NOTICE

Dated: , 20

TO:  SCORPION RESOURCES INC. (the "Company")
1600 — 609 Granville Street
Vancouver, BC V7Y 1C3
Attention: CEO

Dear Sirs:
The undersigned, (name of optionee), hereby elects to
exercise stock options in the undersigned's name to purchase common shares of the

Company at an exercise price of $ per share, and hereby tenders § in full payment of

the aggregate exercise price.

* Inthe event that the undersigned holds multiple stock options, this exercise is to be effective against
those stock options exercisable at the above exercise price and having, in order, the earliest expiry
date(s).

* The undersigned acknowledges and agrees that the effective date of exercise for corporate, securities,
tax reporting, and other purposes shall be the date that this notice and the above payment of the
aggregate exercise price is received by the Company.

¢ In the event that any withholding, remittance or other deduction or payment is required to be
made in connection herewith, the undersigned:

a) if it is a regularly paid employee or consultant of the Company, hereby authorizes the
Company to make such withholding, remittance or other deduction or payment from the
optionee's regular pay or from any other amounts owing by the Company to the
undersigned; or

b) if it is not a regularly paid employee or consultant of the Company, shall pay to the
Company an amount equal to such withholding, remittance or other deduction or payment,
within two days of the Company's notice to the undersigned of same, and further
acknowledges and agrees that:

(i)  until such payment is made as aforesaid, the Company may withhold the share
certificate representing the common shares; and

(ii) the failure to make such payment as aforesaid shall constitute a revocation of the
option exercise and the undersigned shall thereafter pay the Company's costs and
expenses in connection therewith, including but not limited to the Company's costs
and expenses for the cancellation of any share certificate issued pending the receipt
of all required funds from the undersigned.

The undersigned hereby directs that the common shares be registered and delivered as set out below. If
the shares are to be registered other than in the undersigned's name, as set out in the respective option
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agreement, the undersigned's signature must be medallion guaranteed by an authorized officer of a
chartered bank, trust company or an investment dealer who is a member of a recognized stock exchange.

COMMON SHARE REGISTRATION INSTRUCTIONS
(note: all future shareholder materials will be sent to this name/address):

Name:

Address:

CERTIFICATE DELIVERY INSTRUCTIONS (if different than above):

Address:
Attention:
Yours Truly,
}  Signed in the presence of:
}
‘ }
print name of Optionee ! } print name of Witness
J
X \ }ooX
signature of Optionee / representative } signature of Witness
}
}
if applicable, print name of representative } address of Witness
}
}
Social Insurance Number } occupation of Witness

(1)  This name must correspond to the name of the Optionee as set out in the respective option
agreement.

(2) If signed by a executor, administrator, trustee, custodian, guardian, attorney, officer of a
corporation or any other person acting in a fiduciary or representative capacity, this notice must
be accompanied by evidence of authority to sign satisfactory to the Company.

(3) If common shares are to be registered other than in the Optionee's name, as set out in the
respective option agreement, the Optionee's signature must be medallion guaranteed by an
authorized officer of a chartered bank, trust company or an investment dealer who is a member
of a recognized stock exchange.

Recordkeeping Acknowledgement

SCORPION RESOURCES INC. hereby acknowledges receipt of this notice and the aggregate exercise price for the
option exercise set out herein on the day of ,20 .

Authorized Signatory
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