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GOLDSEEK RESOURCES INC. 
 

STOCK OPTION PLAN - OPTION CERTIFICATE 
 

This Option Certificate is issued pursuant to the provisions of the Stock Option Plan (the “Plan”) of 
Goldseek Resources Inc. (the “Company”) and evidences that Joseph Luongo is the holder (the “Option 
Holder”) of an option (the “Option”) to purchase up to 200,000 common shares (the “Shares”) of the 
Company at a purchase price of Cdn.$0.10 per Share (the “Exercise Price”). This Option may be exercised 
at any time and from time to time from and including the following Grant Date through to and including up 
to 4:00 p.m. local time in Toronto, Ontario (the “Expiry Time”) on the following Expiry Date: 
 

(a) the Grant Date of this Option is July 30, 2019; and 
 

(b) subject to sections 5.4, 6.2, 6.3, 6.4 and 11.4 of the Plan, the Expiry Date of this Option is four 
(4) years from the date of listing of the Company’s common shares on the Canadian Securities 
Exchange (the “Expiry Date”), 

To exercise this Option, the Option Holder must deliver to the Administrator of the Plan, prior to the Expiry 
Time on the Expiry Date, an Exercise Notice, in the form provided in the Plan, or written notice in the case 
of uncertificated Shares, which is incorporated by reference herein, together with the original of this Option 
Certificate and a certified cheque or bank draft payable to the Company or its legal counsel in an amount 
equal to the aggregate of the Exercise Price of the Shares in respect of which this Option is being exercised. 
 
For any securities issued under the prospectus exemption in section 2.24 of NI 45-106 (Employee, executive 
officer, director and consultant) the Canadian Securities Exchange requires the securities to be subject to a 
hold period of 4 months commencing on the date of distribution of the securities unless written approval to 
issue the securities without the hold period is obtained from the Canadian Securities Exchange, and the 
certificate representing the Option Shares being issued will bear the following legend: 
 

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A FOUR 
MONTHS HOLD PERIOD COMMENCING ON JULY 30, 2019.” 

This Option Certificate and the Option evidenced hereby is not assignable, transferable or negotiable and 
is subject to the detailed terms and conditions contained in the Plan. This Option Certificate is issued for 
convenience only and in the case of any dispute with regard to any matter in respect hereof, the provisions 
of the Plan and the records of the Company shall prevail. This Option is also subject to the terms and 
conditions contained in the schedules, if any, attached hereto. 

If the Option Holder is a U.S. Person (as defined in Rule 902(k) of Regulation S promulgated under the 
United States Securities Act of 1933, as amended (the “U.S. Securities Act”)) or a person in the United 
States, or executes or delivers the Notice of Exercise of Option in the United States, then the certificate(s) 
representing the Shares will be endorsed with the following or a similar legend:  
 

“The securities represented hereby have not been registered under the United States Securities 
Act of 1933, as amended (the “U.S. Securities Act”) or the securities laws of any state of the 
United States.  The holder hereof, by purchasing such securities, agrees for the benefit of the 
Goldseek Resources Inc. (the “Company”) that such securities may be offered, sold or otherwise 
transferred only (A) to the Company; (B) outside the United States in accordance with Rule 904 
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of Regulation S under the U.S. Securities Act and in accordance with all local laws and regulations; 
(C) in accordance with the exemption from registration under the U.S. Securities Act provided by 
Rule 144 thereunder, if available, and in compliance with any applicable state securities laws; or 
(C) in a transaction that does not require registration under the U.S. Securities Act and any 
applicable state securities laws, and, in the case of paragraph (C) or (D), the seller furnishes to the 
Company an opinion of counsel of recognized standing in form and substance satisfactory to the 
Company to such effect. 
 
The presence of this legend may impair the ability of the holder hereof to effect “good delivery” 
of the securities represented hereby on a Canadian stock exchange.” 

 
provided, that if at the time of sale or issuance of the Shares the Company is a “foreign issuer” within the 
meaning of Regulation S and the Shares are being sold pursuant to Rule 904 of Regulation S, the legend 
may be removed by providing to the Company’s transfer agent (i) a declaration in the form as the Company 
may prescribe from time to time, and (ii) if required by the Company’s transfer agent, an opinion of counsel, 
of recognized standing reasonably satisfactory to the Company and the Company’s transfer agent, or other 
evidence reasonably satisfactory to the Company and the Company’s transfer agent, that the proposed 
transfer may be effected without registration under the U.S. Securities Act; and provided, further, that, if 
any Shares are being sold under Rule 144, if available, the legend may be removed by delivering to the 
Company’s transfer agent an opinion of counsel of recognized standing reasonably satisfactory to the 
Company and the Company’s transfer agent that the legend is no longer required under applicable 
requirements of the U.S. Securities Act or applicable state securities laws. 
 
The term “U.S. Person” means a U.S. person as defined in Regulation S, and includes: (a) any natural 
person resident in the United States; (b) any partnership or corporation organized or incorporated under the 
laws of the United States; (c) any trust of which any trustee is a U.S. Person; (d) any partnership or 
corporation organized outside the United States by a U.S. Person principally for the purpose of investing in 
securities not registered under the U.S. Securities Act, unless it is organized or incorporated, and owned, 
by accredited investors (within the meaning assigned in Rule 501(a) of Regulation D) who are not natural 
persons, estates or trusts; (e) any estate of which any executor or administrator is a U.S. Person.   
 
 

(Signature page follows) 
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GOLDSEEK RESOURCES INC. 
by its authorized signatory: 
 
 
“Jonathon Deluce” 
_______________________________________ 
 
 

The Option Holder acknowledges receipt of a copy of the Plan and represents to the Company that the 
Option Holder is familiar with the terms and conditions of the Plan, and hereby accepts this Option subject 
to all of the terms and conditions of the Plan. The Option Holder agrees to execute, deliver, file and 
otherwise assist the Company in filing any report, undertaking or document with respect to the awarding of 
the Option and exercise of the Option, as may be required by the Regulatory Authorities. The Option Holder 
further acknowledges that if the Plan has not been approved by the shareholders of the Company on the 
Grant Date, this Option is not exercisable until such approval has been obtained. 
 
 
 
Signature of Option Holder: 
 
“Joseph Luongo” 
         July 30, 2019    
Signature       Date signed: 
 
Joseph Luongo     
Print Name 
 
      
Address 
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SCHEDULE B 
GOLDSEEK RESOURCES INC. 

STOCK OPTION PLAN 
 

NOTICE OF EXERCISE OF OPTION 
 
TO:  The Administrator, Stock Option Plan 

1231 Huron Street 
London, Ontario, Canada  N5Y 4L1 
(or such other address as the Company may advise) 

 
The undersigned hereby irrevocably gives notice, pursuant to the Stock Option Plan (the “Plan”) of  
Goldseek Resources Inc. (the “Company”), of the exercise of the Option to acquire and hereby subscribes 
for (cross out inapplicable item): 
 

(a) all of the Shares; or 
 

(b) _________________________of the Shares; 

which are the subject of the Option Certificate attached hereto (attach your original Option Certificate). 
 
1. The undersigned acknowledges the option is not validly exercised unless this Notice of Exercise is 
completed in strict compliance with this form and delivered to the required address with the required 
payment prior to 4:00 p.m. local time in Toronto, Ontario, Canada on the Expiry Time of the option. 
 
2. The Option Holder represents, warrants and certifies as follows (please check all of the categories 
that apply): 

(a)   the undersigned holder at the time of exercise of the option is not in the United States, is not 
a “U.S. person” as defined in Regulation S under the United States Securities Act of 1933, 
as amended (the “U.S. Securities Act”) and is not exercising the option on behalf of, or for 
the account or benefit of a U.S. person or a person in the United States and did not execute 
or deliver this exercise form in the United States; 

(b)   the undersigned holder is resident in the United States or is a U.S. person who is a resident 
of the jurisdiction referred to in the address appearing above, and is a U.S. Accredited 
Investor and has completed the U.S. Accredited Investor Status Certificate in the form 
attached to this Notice of Exercise of Option; 

(c)   the undersigned holder is resident in the United States or is a U.S. person who is a resident 
of the jurisdiction referred to in the address appearing above, and is a natural person who is 
either: (i) a director, officer or employee of the Company or of a majority-owned subsidiary 
of the Company (each, an “Eligible Person”), (ii) a consultant who is providing bona fide 
services to the Company or a majority-owned subsidiary of the Company that are not in 
connection with the offer or sale of securities in a capital-raising transaction, and do not 
directly or indirectly promote or maintain a market for the Company's securities (an 
“Eligible Consultant”), or (iii) a former Eligible Person or Eligible Consultant; and/or 
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(d)   if the undersigned holder is resident in the United States or is a U.S. person, the undersigned 
holder has delivered to the Company and the Company’s transfer agent an opinion of counsel 
(which will not be sufficient unless it is in form and substance satisfactory to the Company) 
or such other evidence satisfactory to the Company to the effect that with respect to the 
securities to be delivered upon exercise of the option, the issuance of such securities has 
been registered under the U.S. Securities Act and applicable state securities laws or an 
exemption from the registration requirements of the U.S. Securities Act and applicable state 
securities laws is available; 

3. “United States” and “U.S. person” are as defined in Regulation S under the U.S. Securities Act. 

Note:  Certificates representing Shares will not be registered or delivered to an address in the United 
States unless Box 2(b), (c) or (d) above is checked. 
 
4. If the undersigned Option Holder has marked Box 2(b), (c) or (d) above, the undersigned Option 
Holder hereby represents, warrants, acknowledges and agrees that: 

(a) funds representing the subscription price for the Shares which will be advanced by the undersigned 
to the Company upon exercise of the options will not represent proceeds of crime for the purposes 
of the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept 
and Obstruct Terrorism Act (the “PATRIOT Act”), and the undersigned acknowledges that the 
Company may in the future be required by law to disclose the undersigned's name and other 
information relating to this exercise form and the undersigned's subscription hereunder, on a 
confidential basis, pursuant to the PATRIOT Act.  No portion of the subscription price to be 
provided by the undersigned (i) has been or will be derived from or related to any activity that is 
deemed criminal under the laws of the United States of America, or any other jurisdiction, or (ii) is 
being tendered on behalf of a person or entity who has not been identified to or by the undersigned, 
and it shall promptly notify the Company if the undersigned discovers that any of such 
representations ceases to be true and provide the Company with appropriate information in 
connection therewith; 

 
(b) the financial statements of the Company have been prepared in accordance with Canadian generally 

accepted accounting principles or International Financial Reporting Standards, which differ in 
some respects from United States generally accepted accounting principles, and thus may not be 
comparable to financial statements of United States companies; 

 
(c) there may be material tax consequences to the Option Holder of an acquisition or disposition of 

any of the Shares. The Company gives no opinion and makes no representation with respect to the 
tax consequences to the Option Holder under United States, state, local or foreign tax law of the 
undersigned’s acquisition or disposition of such securities. In particular, no determination has been 
made whether the Company will be a “passive foreign investment company” within the meaning 
of Section 1297 of the United States Internal Revenue Code of 1986, as amended; and 

 
(d) if the undersigned has marked Box 2(c) above, the Company may rely on the registration exemption 

in Rule 701 under the U.S. Securities Act and a state registration exemption, but only if such 
exemptions are available; in the event such exemptions are determined by the Company to be 
unavailable, the undersigned may be required to provide additional evidence of an available 
exemption, including, without limitation, the legal opinion contemplated by Box 2(d). 
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5. If the undersigned Option Holder has marked Box 2(b) above, the undersigned represents and 
warrants to the Company that: 

(a) the Option Holder has such knowledge and experience in financial and business matters as to be 
capable of evaluating the merits and risks of an investment in the Shares, and the undersigned is 
able to bear the economic risk of loss of his or her entire investment; 

 
(b) the Company has provided to the undersigned the opportunity to ask questions and receive answers 

concerning the terms and conditions of the offering, and the undersigned has had access to such 
information concerning the Company as he or she has considered necessary or appropriate in 
connection with his or her investment decision to acquire the Shares; 

 
(c) the undersigned is: (i) purchasing the Shares for his or her own account or for the account of one 

or more U.S. Accredited Investors with respect to which the undersigned is exercising sole 
investment discretion, and not on behalf of any other person; and (ii) is purchasing the Shares for 
investment purposes only and not with a view to resale, distribution or other disposition in violation 
of United States federal or state securities laws; and 

 
(d) the undersigned has not exercised the option as a result of any form of general solicitation or general 

advertising, including advertisements, articles, notices or other communications published in any 
newspaper, magazine or similar media or broadcast over radio, television or other form of 
telecommunications, or any seminar or meeting whose attendees have been invited by general 
solicitation or general advertising. 

 
6. If the undersigned has indicated that the undersigned is a U.S. Accredited Investor by marking Box 2(b) 

above, or if the undersigned has marked Box 2(c) above on the basis that the exercise of the option is 
subject to the registration exemption in Rule 701 under the U.S. Securities Act and an available state 
registration exemption, the undersigned also acknowledges and agrees that: 

(a) the Shares have not been and will not be registered under the U.S. Securities Act or the securities 
laws of any state of the United States, and the Shares will be issued as “restricted securities” (as 
such term is defined in Rule 144(a)(3) under the U.S. Securities Act) and may not be offered, sold, 
pledged, or otherwise transferred, directly or indirectly, without prior registration under the U.S. 
Securities Act and applicable state securities laws absent an exemption from such registration 
requirements; and 

 
(b) the certificate(s) representing the Shares will be endorsed with a U.S. restrictive legend 

substantially in the form set forth in the Option Certificate until such time as it is no longer required 
under the applicable requirements of the U.S. Securities Act or applicable state securities laws. 

 
DATED the ___________ day of _______ , 20___. 
 
 
______________________________ 
Signature of Option Holder 
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U.S. ACCREDITED INVESTOR STATUS CERTIFICATE 
In connection with the exercise of an option to purchase shares of Goldseek Resources Inc. (the 
“Company”) by the Option Holder, the Option Holder hereby represents and warrants to the Company that 
the Option Holder satisfies one or more of the following categories of Accredited Investor (please initial 
each category that applies): 
 
______ (1) Any director or executive officer of the Company; or 
 
______ (2) A natural person whose individual net worth, or joint net worth with that person’s spouse, 

at the time of purchase of the Shares contemplated by the accompanying Notice of Option 
Exercise, exceeds US$1,000,000 (for the purposes of calculating net worth: (i) the person’s 
primary residence shall not be included as an asset; (ii) indebtedness that is secured by the 
person’s primary residence, up to the estimated fair market value of the primary residence 
at the time of the purchase of the Shares, shall not be included as a liability (except that if 
the amount of such indebtedness outstanding at the time execution of the accompanying 
Notice of Option Exercise exceeds the amount outstanding 60 days before such time, other 
than as a result of the acquisition of the primary residence, the amount of such excess shall 
be included as a liability); and (iii) indebtedness that is secured by the person’s primary 
residence in excess of the estimated fair market value of the primary residence shall be 
included as a liability); or 

 
______ (3) A natural person who had an individual income in excess of US$200,000 in each of the 

two most recent years or joint income with that person’s spouse in excess of US$300,000 
in each of those years and has a reasonable expectation of reaching the same income level 
in the current year; or 

 
______ (4) An organization described in Section 501(c)(3) of the United States Internal Revenue Code, 

a corporation, a Massachusetts or similar business trust, or a partnership, not formed for 
the specific purpose of acquiring the Shares, with total assets in excess of US$5,000,000; 
or 

 
______ (5) An entity in which all of the equity owners meet the requirements of at least one of the 

above categories (if this alternative is checked, you must identify each equity owner and 
provide statements signed by each demonstrating how each qualifies as an Accredited 
Investor). 

 


