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MINERAL PROPERTY OPTION AGREEMENT 

This mineral property option agreement (the “Agreement”) is dated for reference June 15, 2022 (the 
“Effective Date”) 

BETWEEN: 

CARAVAN ENERGY CORPORATION, a company incorporated under the 
laws of British Columbia and having its registered office at 1200- 750 
West Pender Street, Vancouver, British Columbia  V6C 2T8 

(“Optionee”) 

AND: 

GEOMAP EXPLORATION INC., a company incorporated under the laws of 
British Columbia with a registered and records office at 14782 – 61A 
Avenue, Surrey, BC V3S 2L8  

(“Optionor” and, together with the Optionee, the “Parties”) 

WHEREAS: 

A. the Optionor is the sole registered holder of the mineral claims comprising the Property (as 
hereafter defined) and beneficially entitled to a 100% interest in the Property; and 

B. the Optionor has agreed to grant the Optionee the sole and exclusive right and option to acquire 
a 100% undivided interest in the Property, free and clear of any Encumbrance (as hereinafter 
defined) other than the NSR Royalty (as hereinafter defined), subject to and in accordance with 
the terms and conditions of this Agreement. 

NOW THEREFORE THIS AGREEMENT WITNESSES that, in consideration of the mutual covenants and 
agreements herein contained, the Parties mutually agree as follows: 

SECTION 1. INTERPRETATION. 

1.1 Definitions.  In this Agreement terms and expressions given a defined meaning in any Schedule will 
have the corresponding meaning in this Agreement and: 

(a) “Agreement” means this Agreement, including the recitals and the Schedules, all as 
amended, from time to time; 

(b) “Applicable Laws” means any domestic or foreign statute, law (including the common law), 
ordinance, rule, regulation, restriction, regulatory policy or guideline, by-law (zoning or 
otherwise), order, decree or proclamation, or any consent, exemption, approval or license, 
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of any Governmental Authority, that applies, in whole or in part, to the Parties or the 
Property, or that applies to the acquisition, maintenance or exploration of mineral tenures 
and the land subject thereto, or to the exploitation, extraction, processing, transportation, 
sale or export of Mineral Products; 

(c) “Business Day” means any day, other than a Saturday, Sunday or any other day on which the 
principal chartered banks located in the City of Vancouver, British Columbia are not open for 
business during normal banking hours; 

(d) “Earn-in Period” means the period commencing on the Effective Date and ending on the date 
that is the earlier of: 

(i) the date the Option is exercised by the Optionee, and 

(ii) the date this Agreement is terminated in accordance with its terms; 

(e) “Effective Date” means the date as set out above; 

(f) “Encumbrance” means any mortgage, charge, deed of trust, security interest, pledge, lien, 
hypothecation, assignment, title retention arrangement, restrictive covenant, condition, 
royalty or other burden of any nature whether imposed by contract or operation of law; 

(g) “Environmental Claims” means any and all administrative, regulatory, or judicial actions, 
suits, demands, claims, liens, notices of non-compliance or violation, investigations, or 
proceedings relating in any way to any Environmental Law or any permit issued under any 
Environmental Law, including, without limitation: 

(i) any and all claims by any Governmental Authority or other regulatory authority for 
enforcement, clean-up, removal, response, remedial, or other actions or damages 
under any applicable Environmental Law, and 

(ii) any and all claims by any third party seeking damages, contribution, indemnification, 
cost recovery, compensation, or injunctive or other relief resulting from hazardous 
materials, including any release of those claims, or arising from alleged injury or threat 
of injury to human health or safety (arising from environmental matters) or the 
environment; 

(h) “Environmental Laws” means any Applicable Laws with respect to or relating to (i) noise, (ii) 
pollution or protection of the air, surface water, ground water, or land, (iii) solid, gaseous, or 
liquid waste generation, handling, treatment, storage, disposal, or transportation, (iv) 
exposure to hazardous or toxic substances, or (v) the closure, decommissioning, dismantling, 
or abandonment of any Facilities, and the reclamation or restoration of land; 
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(i) “Expenditures” includes all direct or indirect expenses of or incidental to Mining Operations 
and, without limiting the generality of the foregoing, includes monies expended in 
constructing or acquiring all facilities, buildings, machinery and equipment in connection with 
Mining Operations, in paying any taxes, fees, charges, payments or rentals (including 
payments made in lieu of assessment work) or otherwise paid to keep the Property or any 
portion thereof in good standing including any payment to or in respect of acquiring any 
agreement or confirmation from any holder of surface rights respecting the Property or any 
portion thereof, in carrying out any survey of the Property or any portion thereof, in paying 
the fees, wages, salaries, travelling expenses, fringe benefits (whether or not required by law) 
of all persons engaged in work with respect to and for the benefit of the Property or any 
portion thereof, in paying for the food, lodging and other reasonable needs of such persons, 
in supervising and managing any work done with respect to and for the benefit of the 
Property or any portion thereof including overhead charges claimed by the operator of the 
Property or in any other respects necessary for the due carrying out of Mining Operations 
and in connection with milling, processing and treatment operations, and in providing 
supervision, management, administration and accounting, financing, marketing, engineering, 
legal and other support services in connection with Mining Operations and the preparation 
of a feasibility report or any other economic analysis of the Property; 

(j) “Facilities” means all mines, plants and facilities, including without limitation, all pits, shafts, 
haulage ways, and other underground workings, and all buildings, plants, facilities and other 
structures, fixtures and improvements, and all other property, whether fixed or moveable, 
as the same may exist at any time, in or on the Property and relating to the operation of the 
Property as a mine, or outside the Property if for the exclusive benefit of the Property only; 

(k) “Governmental Authority” means any domestic or foreign government, whether federal, 
provincial, state or municipal, and any branch, department or ministry thereof, or any 
governmental agency, governmental authority, governmental tribunal, board or commission 
of any kind whatever; 

(l) “Mineral Products” means minerals derived from operating the Property as a mine to which 
has been applied the least number of treatments or processes necessary to render the 
minerals into a substance or state for which there is a commercially significant market 
involving arm’s length sales or purchases between unrelated parties; 

(m) “Mining Operations” includes: 

(i) every kind of work done on or with respect to the Property or the Mineral Products by 
or under the direction of the Optionee; and 

(ii) without limiting the generality of the foregoing, includes the work of assessment, 
environmental, geophysical, geochemical, geological, land, and airborne surveys, 
studies, assessments and mapping, investigating, testing, drilling, designing, examining 
equipping, improving, surveying, shaft sinking, raising, cross-cutting and drifting, 
searching for, digging, trucking, sampling, assaying, working and procuring minerals, 
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ores and metals, in surveying and bringing any mineral claims to lease or patent, in 
doing all other work usually considered to be prospecting, acquisition of mineral 
claims, access or surface rights, exploration, development, preparation of a feasibility 
study, mining work, installation, erection, or construction, and operation of Facilities, 
milling, concentration, bonification of ores and concentrates, as well as the separation 
and extraction of Mineral Products, and reclamation or remediation relating to the 
exploration and mining for and of Mineral Products; 

(n) “NSR Royalty” means the 2.0% net smelter returns royalty to be granted by the Optionee to 
the Optionor in respect of the Property pursuant to this Agreement, subject to the terms and 
conditions set forth in Schedule B; 

(o) “Option” means the option granted to the Optionee by the Optionor in accordance with 
Section 3.1; 

(p) “Party” and “Parties” means the parties to this Agreement, being the Optionee and the 
Optionor; 

(q) “Person” means an individual, corporation, partnership, body corporate, trust, joint venture 
or any other form of enterprise or legal entity or Governmental Authority; 

(r) “Program” means a written description, prepared by the Optionee, outlining the Mining 
Operations proposed to be conducted on the Property and the estimated Expenditures to be 
incurred in carrying out the Mining Operations under the Program; 

(s) “Property” means the EBB Nickel-Cobalt Property located in British Columbia and consisting 
of the 3 (1090768, 1092204 and 1092798) claims described in Schedule “A” hereto, together 
with all substitute or successor titles;  

(t) “Reorganization” has the meaning set out in Section 3.4 of this Agreement; and 

(u) “Shares” means the common shares in the capital stock of the Optionee.  

1.2 Extended Meanings.  Unless otherwise specified, words importing the singular include the plural 
and vice versa. The term “including” means “including, without limitation.” 

1.3 Headings.  The division of this Agreement into sections and the insertion of headings are for 
convenience of reference only and are not to affect the construction or interpretation of this 
Agreement. 

1.4 Schedules.  The following Schedules are attached to and form part of this Agreement: 

Schedule Description 

Schedule “A” Description of the Property  
Schedule “B” NSR Royalty Terms and Conditions 
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SECTION 2. REPRESENTATIONS AND WARRANTIES. 

2.1 Optionor Representations and Warranties. The Optionor hereby represents and warrants to the 
Optionee that: 

(a) it is a corporation duly incorporated and organized and validly existing under the Business 
Corporations Act (British Columbia); 

(b) it has full corporate power, authority and capacity to enter into this Agreement and carry out 
its obligations under this Agreement and any agreements or instruments referred to or 
contemplated by this Agreement; 

(c) the entering into this Agreement and the consummation of the transactions contemplated 
hereby does not conflict with any Applicable Laws nor does it conflict with, or result in a 
breach of or accelerate the performance required by, any other contract or other 
commitment to which it is party or by which it is bound; 

(d) the Property is not the whole or substantially the whole of the Optionor's assets or 
undertaking; 

(e) this Agreement has been duly executed and delivered by the Optionor and constitutes a legal, 
valid and binding obligation on it, enforceable in accordance with its terms except as 
enforcement thereof may be limited by bankruptcy, insolvency or other laws affecting the 
enforcement of creditors' rights generally and subject to the qualification that equitable 
remedies may only be granted in the discretion of a court of competent jurisdiction; 

(f) the claims comprising the Property are accurately described in Schedule “A”, and those 
claims have been properly staked and  duly registered under the under the Applicable Laws 
of British Columbia in the name of the Optionor, are in good standing and confer upon the 
Optionor exclusive prospecting rights to the Property and the exclusive right to explore the 
Property; 

(g) all applicable governmental fees required to hold the Property have been paid; 

(h) no Person has any right, agreement, option, understanding, commitment or privilege capable 
of becoming an agreement to acquire or purchase the Property or any interest in or portion 
thereof and, the Optionor has the exclusive right to receive 100% of the proceeds from the 
sale of Mineral Products removed from the Property, and no Person is entitled to any royalty 
or other payment in the nature of rent or royalty on Mineral Products removed from the 
Property or is entitled to take Mineral Products from the Property in kind, other than mineral 
taxes payable to a Governmental Authority pursuant to Applicable Laws; 
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(i) the Optionor has a 100% registered and beneficial interest in the Property and the Optionor 
is in exclusive possession of the Property and has the exclusive right to explore and the 
Property and the Optionor holds all permits, licenses, registrations and applications required 
to hold the Property; 

(j) the Property is free and clear of all Encumbrances, and defects in title and third-party 
interests and is not subject to any claims against its validity by any Person; 

(k) during the period that the Optionor has been the beneficial owner of the claims comprising 
the Property, the Property has been operated substantially in accordance with all Applicable 
Laws and, to the knowledge of the Optionor there are no environmental conditions existing 
in the Property to which any material remedial action is required or any material liability has 
or may be imposed under applicable Environmental Laws; 

(l) the Optionor has not received from any Governmental Authority any notice of or 
communication relating to any actual or alleged Environmental Claims, and there are no 
outstanding work orders or actions required to be taken relating to environmental matters 
respecting the Property or any operations carried out on the Property; 

(m) except as permitted under any laws of the jurisdiction in which the Property is located, to the 
best of the knowledge and belief of the Optionor, its principals or management after having 
made reasonable inquiry: 

(i) there has been no material spill, discharge, leak emission, ejection, escape, dumping, 
or any release or threatened release of any kind, of any toxic or hazardous substance 
or waste (as defined by any applicable law) from, on, in or under the Property, or into 
the environment; 

(ii) no toxic or hazardous substance or waste has been disposed of or is located on the 
Property as a result of the activities of the Optionor or its predecessors in interest; and 

(iii) no toxic or hazardous substance or waste has been treated on or is now stored on the 
Property; 

(n) there are no pending or threatened actions, suits, claims or proceedings regarding the 
Property, or the Optionor’s interests therein, and there are no outstanding notices, orders, 
assessments, directives, rulings or other documents issued in respect of the Property by any 
Governmental Authority; 

(o) all previous work done by the Optionor or any affiliates and any parties authorized by the 
Optionor or any affiliate has been in accordance with Applicable Laws and Environmental 
Laws and sound mining, environmental and business practices; 



4808000005.2 Option Agreement 

 

(p) all filings, payments and recordings required to be made with any Governmental Authority 
to maintain the Property in good standing have been made and all work requirements to be 
met to maintain the Property in good standing have been met and, to the best of the 
Optionor’s knowledge, no default has been alleged in respect thereto; 

(q) to the best of the Optionor’s knowledge, no reclamation, rehabilitation, restoration or 
abandonment obligations exist with respect to the Property;  

(r) it is not aware of any material fact or circumstance which has not been disclosed to the 
Optionee which should be disclosed in order to prevent the representations and warranties 
in this Section from being misleading or which may be material in the Optionee’s decision to 
enter into this Agreement and acquire an interest in the Property; and 

(s) the Optionor has delivered to the Optionee all information concerning title to the Property 
in its possession or control. 

2.2 Optionee’s Representations and Warranties. The Optionee hereby represents and warrants to the 
Optionor that: 

(a) it is a company duly incorporated and organised and validly existing under the Business 
Corporations Act (British Columbia); 

(b) it has full corporate power, authority and capacity to enter into this Agreement and to carry 
out its obligations under this Agreement and any agreement or instrument referred to or 
contemplated by this Agreement; 

(c) the entering into this Agreement and the consummation of the transactions contemplated 
hereby does not conflict with any Applicable Laws or with its constating documents nor does 
it conflict with, or result in a breach of or accelerate the performance required by any other 
contract or other commitment to which it is party or by which it is bound; 

(d) this Agreement has been duly authorized, executed and delivered by it and constitutes a 
legal, valid and binding obligation on it, enforceable in accordance with its terms except as 
enforcement thereof may be limited by bankruptcy, insolvency or other laws affecting the 
enforcement of creditors' rights generally and subject to the qualification that equitable 
remedies may only be granted in the discretion of a court of competent jurisdiction;  

(e) there are no consents or approvals to its performance under this Agreement which have not 
been obtained; and 

(f) it is or will be prior to acquiring any undivided interest in the Property hereunder, lawfully 
authorized to hold the Property under the laws of the jurisdiction in which the Property is 
situated. 
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2.3 Survival and Indemnity. Each Party’s representations and warranties set out above, will be relied 
on by the other Party in entering into the Agreement and will survive the execution and delivery of 
the Agreement. Each Party shall indemnify and hold harmless the other Party for any loss, cost, 
expense, claim or damage, including legal fees and disbursements, suffered or incurred by the other 
Party at any time as a result of any misrepresentation or breach of warranty arising under the 
Agreement. The Optionor’s indemnity obligation to the Optionee hereunder shall be limited to the 
aggregate amount of the payments made by the Optionee to the Optionor.   

SECTION 3. OPTION. 

3.1 Option Grant. The Optionor hereby grants to the Optionee the sole and exclusive right and Option 
to acquire a 100% undivided interest in the Property free and clear of any Encumbrance (other than 
the NSR Royalty as set out herein) upon the Optionee: (a) incurring an aggregate of at least 
$350,000 in Expenditures, (b) paying an aggregate of $125,000 in cash to the Optionor, and (c) 
issuing an aggregate of 750,000 Shares to the Optionor, all in accordance with the terms of this 
Agreement. 

3.2 Optionee’s Obligations. Subject to Section 3.9, in order to maintain the Option in good standing 
and to earn a 100% undivided interest in the Property, the Optionee must: 

(a) upon execution of this Agreement make a cash payment to the Optionor of $30,000 (the 
“Initial Payment”), $10,000 of which the Optionor acknowledges and agrees: (i) has been 
previously paid by the Optionee to the Optionor pursuant to a standstill agreement dated 
May 4, 2022 between the parties; and (ii) will be credited towards the Initial Payment;  

(b) within four (4) months of the Effective Date, make a cash payment to the Optionor of 
$35,000; 

(c) upon the date upon which the Shares are listed for trading on a stock exchange in Canada 
(the “Listing Date”), issue to the Optionor 200,000 Shares (the “Initial Shares”);  

(d) on or before the first anniversary of the Listing Date: 

(i) make an additional cash payment to the Optionor of $30,000;  

(ii) issue to the Optionor an additional 250,000 Shares; and 

(iii) incur aggregate Expenditures of at least $110,000;  

(e) on or before the second anniversary of the Listing Date: 

(i) make an additional cash payment to the Optionor of $40,000;  

(ii) issue to the Optionor an additional 300,000 Shares; and 

(iii) incur additional Expenditures of at least $240,000. 
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3.3 Shares Hold. The Shares issued to the Optionor pursuant to Section 3.2, including the Initial Shares, 
will be subject to a hold period of four (4) months from the date of issuance, during which such 
Shares shall not be offered, sold, pledged or otherwise transferred and the certificates or direct 
registration system advice statements (as applicable) representing the Shares will contain legends 
denoting the restrictions on transfer imposed by National Instrument 45-102 – Resale Restrictions  
as follows: 

“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY MUST 
NOT TRADE THE SECURITY BEFORE  [the date that is four months and a day after the issuance 
date will be inserted]. ” 

The Optionor further acknowledges and agrees that the Shares issued to the Optionor pursuant to 
Section 3.2, including the Initial Shares, may be subject to additional restrictions imposed by 
applicable securities laws and the policies of the stock exchange on which the Shares may be listed 
and the Optionor irrevocably agrees the Optionee may legend the Shares accordingly. 

3.4 Adjustment of Share Issuances.  In the event of any capital reorganization or any reclassification of 
the capital of the Optionee, including any share subdivision or consolidation, or in the case of the 
consolidation, merger, amalgamation or other business combination of the Optionee with or into 
any other company (in each case, a “Reorganization”), the number of Shares to be issued to the 
Optionor in connection with any share issuance will be adjusted such that the Optionor will receive 
the same proportionate number of Shares (or securities of any entity resulting from such 
Reorganization) as they would be entitled to receive had the Optionor been a shareholder of the 
Optionee at the time of such Reorganization. 

3.5 Carry-Forward and Acceleration. Any excess in Expenditures incurred in any period in Section 3.2 
may be carried forward against Expenditures due to be incurred in the next period in Section 3.2. 
The Optionee may accelerate the cash and Expenditure obligations set out herein in order to 
acquire an interest in the Property in a shorter period of time than as set out herein and may at any 
time accelerate the exercise of the Option by paying to the Optionor an amount of funds equal to 
the remaining amount of Expenditures and cash to exercise the Option at the time of such payment.  

3.6 Evidence of Expenditures. A notice to the Optionor accompanied by: 

(a) a certificate of a senior officer of the Optionee certifying that the amount of Expenditures for 
a period specified in subsection 3.2 has been incurred; and 

(b) a reasonably itemized statement of the Expenditures, 

will be conclusive evidence of the making thereof unless the Optionor delivers to the Optionee a 
notice reasonably questioning the accuracy of such statement within thirty (30) days of the receipt 
by the Optionor thereof. The certificate, notice and itemized statement of Expenditures will be 
delivered to the Optionor by the Optionee not later than sixty (60) days from the expiration of each 
period set out in Section 3.2. Upon delivery by the Optionor of a notice reasonably questioning the 
accuracy of any such certificate, the matter will be referred to the auditor of the Optionee (or, if 
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the Optionee then has no auditor, to the auditor of the Optionor or an auditor mutually agreeable 
to the Parties) for final determination. If such auditor determines that the Optionee has not spent 
the required Expenditures within the particular time specified in Section 3.2, the Optionee will not 
lose any of its rights hereunder and the Option will not terminate if the Optionee pays to the 
Optionor, within thirty (30) days of receipt of the auditor’s determination, 100% of the deficiency 
in such Expenditures (all of which, if paid in a timely manner, will be deemed to be Expenditures). 
The costs of such audit will be for the account of the Optionor unless such auditor determines that 
the Optionee has not spent the required Expenditures, in which case the costs of the audit will be 
for the account of the Optionee. 

3.7 Deemed Exercise of Option. Upon the Optionee incurring the Expenditures, issuing the Shares, and 
making the payments referenced in Section 3.2,: (a) the Optionee will be deemed to have exercised 
the Option and will be entitled to a 100% undivided interest in the Property, free and clear of any 
Encumbrances, subject to the rights of the Optionor to receive the NSR Royalty; and (b) the 
Optionor will within 10 Business Days thereafter transfer to the Optionee the 100% undivided 
interest in the Property and all other data and other information concerning the Property in the 
possession of the Optionor that has not previously been delivered to the Optionee.  The Optionor 
agrees to take all necessary action, including preparing and making available such Property interests 
for transfer on the BC Mineral Titles Online services, and taking all such further action as may be 
necessary to complete the registration of the transfer of the Property Interest to the Optionee. For 
greater certainty, until such foregoing transfer, the Optionor will be deemed to be holding legal 
ownership of the Property in trust for the Optionee or its designated affiliate (as the case may be); 
and will not deal with the Property contrary to the provisions of this Agreement. 

3.8 Option Only. The Option is an option only and except as specifically provided otherwise, nothing 
herein contained will be construed as obligating the Optionee to do any acts, incur any 
Expenditures, or make any payments hereunder except as otherwise set forth, and any act or acts, 
the incurring of any Expenditures, the issuance of Shares pursuant to Section 3.2, including the 
Initial Shares, and the making of any payment or payments as may be made hereunder will not be 
construed as obligating the Optionee to do any further act or incur any additional Expenditures, 
issue any additional Shares, or make any further payment or payments. 

3.9 Payment in Lieu of Expenditure. If the Optionee fails to incur any of the Expenditures listed in 
Section 3.2 by the end of the last day on which the same was due to be incurred by reason of Section 
3.2, the Optionee may, at any time within thirty (30) days of that day, make a cash payment to the 
Optionor in an amount equal to the deficiency in the Expenditures. Any cash payment so made will 
be deemed to have been Expenditures duly and properly incurred in an amount equal to the cash 
payment. 

SECTION 4. COVENANTS OF OPTIONOR. 

4.1 Covenants of Optionor. During the Earn-in Period, the Optionor shall: 

(a) not do any other act or thing which would or might in any way adversely affect the rights of 
the Optionee hereunder; 
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(b) make available to the Optionee and its representatives all available relevant technical data, 
geotechnical reports, maps, digital files and other data with respect to the Property in the 
Optionor’s possession or control, including soil samples, and all records and files relating to 
the Property and permit the Optionee and its representatives at their own expense to take 
abstracts therefrom and make copies thereof; 

(c) promptly provide the Optionee with any and all notices and correspondence from 
Governmental Authorities in respect of the Property; 

(d) cooperate fully with the Optionee in obtaining any surface and other rights on or related to 
the Property as the Optionee deems desirable; 

(e) grant to the Optionee, its employees, agents and independent contractors, the sole and 
exclusive right and option to: 

(i) enter upon the Property; 

(ii) have exclusive and quiet possession thereof; 

(iii) extract, remove and treat rock, earth, order and minerals therefrom; 

(iv) dump and store materials and waster materials thereon and therefrom; 

(v) do such prospecting, exploration, development or other mining work thereon and 
thereunder as the Optionee in its sole discretion may consider advisable; 

(vi) bring and erect upon the Property such equipment and facilities as the Optionee may 
consider advisable; and  

(vii) remove from the Property and dispose of material for the purpose of testing;  

(f) to the extent possible under Applicable Laws, record or otherwise give notice of this 
Agreement as necessary to protect the rights of the Optionee hereunder from third parties; 

(g) execute and deliver to the Optionee such powers of attorney, consents and authorizations 
as are, in the opinion of the Optionee, necessary or desirable to permit the Optionee to carry 
out activities on or with respect to the Property as contemplated hereunder; and 

(h) except to the extent agreed to be done by the Optionee, hereunder, comply with all 
requirements and obligations of the Property and not take any action which may adversely 
affect the interest of the Optionee in the Property. 
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SECTION 5. COVENANTS OF OPTIONEE. 

5.1 Covenants of Optionee. During the Earn-in Period, the Optionee shall: 

(a) keep the Property free and clear of all Encumbrances arising from its operations hereunder 
(other than those in effect on the Effective Date and except liens for taxes not yet due, other 
inchoate liens or liens contested in good faith by the Optionee) and proceed with all diligence 
to contest or discharge any Encumbrance that is filed; 

(b) pay or cause to be paid all workers and wage earners employed by it or its contractors on the 
Property, and pay for all materials, services and supplies purchased or delivered in 
connection with its activities on or with respect to the Property; 

(c) permit the Optionor at its own risk and expense, access to the Property at all reasonable 
times and to all records and reports, if any, prepared by the Optionee in connection with 
work done on or with respect to the Property, and furnish the Optionor within sixty (60) days 
of the completion of a Program with a report with respect to the work carried out by the 
Optionee pursuant to such Program and material results obtained; and 

(d) conduct all work on or with respect to the Property in a careful and workmanlike manner and 
in compliance with all Applicable Laws, and indemnify and save the Optionor harmless from 
any and all claims, suits, demands, losses and expenses including, without limitation, with 
respect to environmental matters, made or brought against it as a result of work done or any 
act or thing done or omitted to be done by the Optionee on or with respect to the Property. 

5.2 Obligations on Termination. In the event of termination of the Option for any reason other than 
through the exercise thereof, this Agreement, including the Option, but excluding this Section 5.2 
(which will continue in full force and effect for so long as is required to give full effect to the same) 
will be of no further force and effect except that the Optionee will: 

(a) leave the Property: 

(i) free and clear of all Encumbrances arising from its operations hereunder, 

(ii) in a safe and orderly condition, and 

(iii) in a condition which is in compliance with all Applicable Laws with respect to 
reclamation and rehabilitation of all disturbances resulting from the Optionee’s use 
and occupancy of the Property; 

(b) have the right to remove from the Property all Facilities erected, installed or brought upon 
the Property by or at the instance of the Optionee, provided however that this right will 
expire six (6) months following termination. 
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SECTION 6. NSR ROYALTY. 

6.1 Royalty Survives Exercise of Option. Upon the Optionee exercising the Option, the Optionor shall 
be deemed for all purposes of this Agreement to have retained the NSR Royalty. 

6.2 Purchase of NSR Royalty. The Optionee shall have the irrevocable right to purchase 50% of the NSR 
Royalty, being a one percent (1%) net smelter returns royalty in respect of the Property from the 
Optionor at any time after the Option has been exercised.  The purchase price to be paid to the 
Optionor for the said one percent (1%) NSR Royalty shall be $1,000,000.  Unless specifically agreed 
to in advance by the Optionor, the Optionee shall not have the option of buying the said one percent 
(1%) NSR Royalty through the issuance of Shares.  

SECTION 7. CONFIDENTIALITY & OTHER TERMS. 

7.1 Confidentiality. All matters concerning the execution and contents of this Agreement, and the 
Property shall be treated as and kept confidential by the Parties and neither Party shall make any 
public release of any information concerning the Property without the prior written consent of the 
other Party, such consent not to be unreasonably withheld, except as required by Applicable Laws 
and the rules of any stock exchange on which a Party’s shares are listed. Notwithstanding the 
foregoing, the Parties are entitled to disclose confidential information to prospective investors or 
lenders, who shall be required by the disclosing Party to keep all such confidential information 
confidential. 

7.2 Collection of Personal Information. The Optionor acknowledges and consents to the fact that the 
Optionee is collecting the Optionor’s personal information which may be disclosed by the Optionee 
to: 

(a) a stock exchange or securities regulatory authorities; 

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

(c) Canadian tax authorities;  

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

(e) any other parties involved in the Option, including legal counsel. 

By executing this  Agreement, the Optionor is deemed to be consenting to the foregoing collection, 
use and disclosure of the Optionor’s personal information and to the retention of such personal 
information for as long as permitted or required by law or business practice. The Optionor also 
consents to the filing of copies or originals of any of the Optionor’s documents described herein as 
may be required to be filed with a stock exchange or any securities regulatory authority in 
connection with the transactions contemplated hereby.  An officer of the Optionee is available to 
answer questions about the collection of personal information by the Optionee. 
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7.3 Area of Interest.   Any claims acquired by staking (i.e. not currently held by any arms’ length third 
parties) by either of the Parties or their affiliates and associates, within two (2) kilometers of the 
outside boundary of the Property after the Effective Date shall be included as part of the Property 
for the purposes of this Agreement.  The Party acquiring such interest shall immediately inform the 
other Party, and thereafter the Parties will enter into an amendment to this Agreement to include 
such acquired claims. 

7.4 Abandonment. Neither Party will abandon, surrender, or cause the forfeiture of any claims 
comprising the Property without the prior written consent of the other Party, provided that 
following exercise of the Option, the Optionee may in its sole discretion abandon any or all claims 
comprising the Property upon providing the Optionor with 30 days’ prior notice thereof, during 
which the Optionor may elect to have such claims transferred back to the Optionor at the expense 
of the Optionor.  Any claims that are abandoned by either Party in accordance with this Section will 
no longer be included in the definition of the Property for the purposes of this Agreement including 
the NSR Royalty.   

7.5 Force Majeure 

(a) Extension of Time. No Party will be liable for its failure to perform any of its obligations under 
this Agreement due to a cause beyond its reasonable control (except those caused by its own 
lack of funds) including, but not limited to, act of God, fire, storm, flood, explosion, terrorism, 
strike, lockout or other industrial disturbance, actions taken by or on behalf of First Nations 
pursuant to the assertion of land claims or rights, act of public enemy, war, riot, law, 
permitting, rule and regulation or order of any duly constituted governmental authority, 
unavailability of materials or transportation, or any work stoppages, shutdowns or other 
material unforeseen events due to the COVID-19 pandemic (each an “Intervening Event”).  
All time limits imposed by this  Agreement will be extended by a period equivalent to the 
period of delay resulting from an Intervening Event. 

(b) Notice of Intervening Event. A Party relying on the provisions of Section 7.5(a) insofar as 
possible, shall promptly give written notice to the other Party of the particulars of the 
Intervening Event, shall give written notice to all other Parties as soon as the Intervening 
Event ceases to exist, shall take all reasonable steps to eliminate any Intervening Event and 
will perform its obligations under this Agreement as far as practicable, but nothing herein 
will require such party to settle or adjust any dispute or to question or to test the validity of 
any law, rule, regulation or order of any duly constituted governmental authority or to 
complete its obligations under this Agreement if an Intervening Event renders completion 
impossible. 

SECTION 8. DEFAULT 

8.1 Default. If any Party (a “Defaulting Party”) is in default of any requirement herein set forth, the 
Party affected by such default shall give written notice to the Defaulting Party specifying the default 
and the Defaulting Party shall not lose any rights under this Agreement, unless thirty (30) days after 
the giving of notice of default by the affected Party the Defaulting Party has failed to take 
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reasonable steps to cure the default by the appropriate performance and if the Defaulting Party 
fails within the 30 day period to take reasonable steps to cure any such default, the affected Party 
shall be entitled to seek any remedy it may have on account of such default including, without 
limiting, electing to terminate this Agreement. For greater certainly, in the case of default of an 
obligation under Section 3.2 hereof, “reasonable steps” shall mean payment or issuance of the 
amounts that are in default within the 30-day period. 

SECTION 9. TERMINATION 

9.1 Termination. This Agreement shall terminate upon the occurrence of the earliest of: 

(a) a written agreement by the Parties to terminate; 

(b) the Optionee giving fifteen (15) days’ notice of termination to the Optionor, which it shall be 
at liberty to do at any time after the Effective Date, where termination will be effective upon 
the expiry of such notice period; and 

(c) the termination of the Option and this Agreement pursuant to Section 8. 

9.2 Effect of Termination. In the event of termination under Section 9.1, this Agreement, will be of no 
further force and effect save and except for any obligations of a Party incurred prior to the effective 
date of termination. 

SECTION 10.  GENERAL 

10.1 Assignment. The Optionee may assign all or part of its obligations under this Agreement to any 
third party (an “Assignee”) without consent of the Optionor (but upon notice) on condition that the 
Assignee agrees to execute an acknowledgement to be bound by the terms hereof insofar as the 
Optionor’s rights hereunder are concerned. 

10.2 Enurement. This Agreement enures to the benefit of and binds the Parties and their respective 
successors and permitted assigns. 

10.3 Further Assurances. Each Party shall from time to time promptly execute and deliver all further 
documents and take all further action reasonably necessary or desirable to give effect to the terms 
and intent of this Agreement. 

10.4 Waiver. No waiver of any term of this Agreement by a Party is binding unless the waiver is in writing 
and signed by the Party entitled to grant such waiver. No failure to exercise, and no delay in 
exercising, any right or remedy under this Agreement will be deemed to be a waiver of that right or 
remedy. No waiver of any breach of any term of this Agreement will be deemed to be a waiver of 
any subsequent breach of that term. 

10.5 Amendment. No amendment, supplement or restatement of any term of this Agreement is binding 
unless it is in writing and signed by each Party. 
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10.6 Notice. Any notice or other communication required or permitted to be given under this Agreement 
must be in writing and will be effectively given if delivered personally (including by courier service) 
or if sent by electronic mail addressed as follows: 

If to the Optionor: 

Geomap Exploration Inc. 
14782 – 61A Avenue 
Surrey, BC V3S 2L8 
Attention: Afzaal Pirzada 

Email: afzaalpirzada@gmail.com  

If to the Optionee: 

Caravan Energy Corporation 
c/o 1200 – 750 West Pender Street 
Vancouver, BC V6C 2T8 
Attention: Gurcharn Deol 

Email: charnee@gmail.com 

Any notice or other communication given in accordance with this Section, if delivered personally as 
aforesaid shall be deemed to have been validly and effectively given on the date of such delivery if 
such date is a Business Day and such delivery is received before 4:00 p.m. at the place of delivery; 
otherwise it will be deemed to be validly and effectively given on the next following Business Day. 
Any notice or communication which is transmitted by electronic mail as aforesaid shall be deemed 
to have been validly and effectively given on the date of transmission if such day is a Business Day 
and such transmission is received before 4:00 p.m. at the place of receipt; otherwise it will be 
deemed to have been validly and effectively given on the next following Business Day. 

Any Party may at any time change its address for service from time to time by notice given in 
accordance with this Section 10.6. 

10.7 Severability.  If any provision of this Agreement is held to be unenforceable, then that provision is 
to be construed either by modifying it to the minimum extent necessary to make it enforceable (if 
permitted by law) or disregarding it (if not). If an unenforceable provision is modified or disregarded 
in accordance with this Section 10.7, the rest of the Agreement is to remain in effect as written, and 
the unenforceable provision is to remain as written in any circumstances other than those in which 
the provision is held to be unenforceable. 

10.8 No Partnership. This Agreement is not intended to, and shall not be deemed to, create any 
partnership relation between the Parties, including without limitation a mining partnership or 
commercial partnership.  The obligations and liabilities of the Parties shall be several and not joint 
and neither party shall have or purport to have any authority to act for or to assume any obligations 

mailto:plesongeo@gmail.com
tanya
Cross-Out
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or responsibility on behalf of the other Party, other than as expressly granted herein. Nothing herein 
contained shall be deemed to constitute any Party the partner, agent or legal representative of the 
other Party or to create any fiduciary relationship between the Parties.   

10.9 Entire Agreement. This Agreement constitutes the entire agreement between the Parties with 
respect to the subject matter herein and supersedes all prior arrangements, negotiations, 
discussions, undertakings, representations, warranties and understandings, whether written or 
oral. 

10.10 Time.  For every provision in this Agreement, time is of the essence. 

10.11 Governing Law. This Agreement is governed by and will be construed and interpreted in accordance 
with the laws of British Columbia and the laws of Canada applicable in British Columbia. 

10.12 Currency. All dollar amounts referred to herein are expressed in Canadian dollars unless otherwise 
indicated. 

10.13 Counterparts. This Agreement may be executed by email  or other electronic means and in any 
number of counterparts, all of which together will be deemed to constitute one and the same 
agreement. 

[Signature Page Follows] 
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Intending to be legally bound, the Parties have duly executed this Agreement as of the Effective Date. 

CARAVAN ENERGY CORPORATION 

____________________________________ 
Per: Gurcharn Deol 

GEOMAP EXPLORATION INC. 

____________________________________ 
Per: Afzaal Pirzada 

"Gurcharn Deol" "Afzaal Pirzada"
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SCHEDULE “A” – DESCRIPTION OF THE PROPERTY 

Title 
Number 

Claim 
Name Owner Title Type 

Map 
Number Issue Date 

Good To 
Date Status Area (ha) 

1090768 EBB2 

288022 
Geomap 
Exploration 
Inc. (100%) 

Mineral 
Claim 092C 2022/JAN/24 2023/JAN/24 GOOD 533.98 

1092204 EBB 1A 

288022 
Geomap 
Exploration 
Inc. (100%) 

Mineral 
Claim 092C 2022/JAN/28 2023/JAN/28 GOOD 1,025.12 

1092798 EBB2 2 

288022 
Geomap 
Exploration 
Inc. (100%) 

Mineral 
Claim 092C 2022/JAN/31 2023/JAN/31 GOOD 640.63 

Total Area Hectares 2,199.74 
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SCHEDULE “B” 

NSR ROYALTY 
Terms and Conditions 

The NSR Royalty will be calculated and paid as follows: 

1. Definitions.

In this Schedule, terms that are defined in the Mineral Property Option Agreement to which this Schedule 
B is attached and not otherwise defined herein have the meanings so defined. In this Schedule, the 
following terms have the following meanings: 

(a) “Owner” means the owner or owners of the Property.

(b) “Payee” means the person to whom the NSR Royalty is payable.

(c) “Net Smelter Returns” means the amount paid or credited by a smelter or other buyer in
respect of the sale of ore, ore concentrates, minerals excluding diamonds and metals from
the Property after deduction of the sum of:

(i) smelter and/or refining charges, sampling, assaying and treatment charges and
penalties including but not limited to metal losses, penalties for impurities and
charges for refining, selling and handling by the smelter, refinery or other purchaser
(including price participation charges by smelters and/or refiners;

(ii) government imposed production and value-added taxes (excluding taxes on income);

(iii) marketing costs, including sales commissions, incurred in selling ore mined from the
Property and from concentrate, doré, metal and products derived from ore mined
from the Property;

(iv) ore treatment charges, penalties and any and all charges made by the purchaser of
ore or concentrates; and

(v) all insurance costs which may be incurred in connection with the transportation of
ore or concentrates, and costs of handling, transporting, and securing such material
from the Property or from a concentrator, whether situated on or off the Property, to
a smelter, and any security related costs.

2. Payment.

Payment will be made quarterly within 60 days after the end of each fiscal quarter of the Property in which 
Net Smelter Returns are received and will be accompanied by unaudited financial statements pertaining 
to the operations carried out on the Property. Within 120 days after the end of each fiscal year of the 
Property, the records relating to the calculation of Net Smelter Returns for that year will be audited by 
the Owner’s external independent auditor and any resulting adjustments in the payment of the NSR 
Royalty will be made forthwith. A copy of the auditor’s report and accompanying financial information 
shall be delivered to the Payee within 30 days of the end of that 120-day period. 
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3. Audit.

Each annual audit will be final and not subject to adjustment unless the Payee delivers to the Owner 
written exceptions in reasonable detail within six months after the Payee receives the report. The Payee, 
or its representative duly authorized in writing, at its expense, will have the right to audit the books and 
records related to Net Smelter Returns to determine the accuracy of the auditor’s report, but will not have 
access to any other books and records of the Owner. The audit will be conducted by an independent 
chartered or certified public accountant of recognized standing. The Owner shall have the right to 
condition access to its books and records on execution of a written agreement by the auditor that all 
information will be held in confidence and used solely for purposes of audit and resolution of any disputes 
related to the auditor’s report. A copy of the Payee’s report will be delivered to the Owner upon 
completion, and any discrepancy between the amount actually paid and the amount which should have 
been paid according to the Payee’s report will be paid forthwith, one party to the other. In the event that 
the discrepancy is to the detriment of the Payee and exceeds 5% of the amount actually paid by the 
Owner, then the Owner will pay the entire cost of the Payee’s audit. 


	A. the Optionor is the sole registered holder of the mineral claims comprising the Property (as hereafter defined) and beneficially entitled to a 100% interest in the Property; and
	B. the Optionor has agreed to grant the Optionee the sole and exclusive right and option to acquire a 100% undivided interest in the Property, free and clear of any Encumbrance (as hereinafter defined) other than the NSR Royalty (as hereinafter define...
	Section 1. INTERPRETATION.
	1.1 Definitions.  In this Agreement terms and expressions given a defined meaning in any Schedule will have the corresponding meaning in this Agreement and:
	(a) “Agreement” means this Agreement, including the recitals and the Schedules, all as amended, from time to time;
	(b) “Applicable Laws” means any domestic or foreign statute, law (including the common law), ordinance, rule, regulation, restriction, regulatory policy or guideline, by-law (zoning or otherwise), order, decree or proclamation, or any consent, exempti...
	(c) “Business Day” means any day, other than a Saturday, Sunday or any other day on which the principal chartered banks located in the City of Vancouver, British Columbia are not open for business during normal banking hours;
	(d) “Earn-in Period” means the period commencing on the Effective Date and ending on the date that is the earlier of:
	(i) the date the Option is exercised by the Optionee, and
	(ii) the date this Agreement is terminated in accordance with its terms;

	(e) “Effective Date” means the date as set out above;
	(f) “Encumbrance” means any mortgage, charge, deed of trust, security interest, pledge, lien, hypothecation, assignment, title retention arrangement, restrictive covenant, condition, royalty or other burden of any nature whether imposed by contract or...
	(g) “Environmental Claims” means any and all administrative, regulatory, or judicial actions, suits, demands, claims, liens, notices of non-compliance or violation, investigations, or proceedings relating in any way to any Environmental Law or any per...
	(i) any and all claims by any Governmental Authority or other regulatory authority for enforcement, clean-up, removal, response, remedial, or other actions or damages under any applicable Environmental Law, and
	(ii) any and all claims by any third party seeking damages, contribution, indemnification, cost recovery, compensation, or injunctive or other relief resulting from hazardous materials, including any release of those claims, or arising from alleged in...
	(h) “Environmental Laws” means any Applicable Laws with respect to or relating to (i) noise, (ii) pollution or protection of the air, surface water, ground water, or land, (iii) solid, gaseous, or liquid waste generation, handling, treatment, storage,...
	(i) “Expenditures” includes all direct or indirect expenses of or incidental to Mining Operations and, without limiting the generality of the foregoing, includes monies expended in constructing or acquiring all facilities, buildings, machinery and equ...
	(j) “Facilities” means all mines, plants and facilities, including without limitation, all pits, shafts, haulage ways, and other underground workings, and all buildings, plants, facilities and other structures, fixtures and improvements, and all other...
	(k) “Governmental Authority” means any domestic or foreign government, whether federal, provincial, state or municipal, and any branch, department or ministry thereof, or any governmental agency, governmental authority, governmental tribunal, board or...
	(l) “Mineral Products” means minerals derived from operating the Property as a mine to which has been applied the least number of treatments or processes necessary to render the minerals into a substance or state for which there is a commercially sign...
	(m) “Mining Operations” includes:
	(i) every kind of work done on or with respect to the Property or the Mineral Products by or under the direction of the Optionee; and
	(ii) without limiting the generality of the foregoing, includes the work of assessment, environmental, geophysical, geochemical, geological, land, and airborne surveys, studies, assessments and mapping, investigating, testing, drilling, designing, exa...
	(n) “NSR Royalty” means the 2.0% net smelter returns royalty to be granted by the Optionee to the Optionor in respect of the Property pursuant to this Agreement, subject to the terms and conditions set forth in Schedule B;
	(o) “Option” means the option granted to the Optionee by the Optionor in accordance with Section 3.1;
	(p) “Party” and “Parties” means the parties to this Agreement, being the Optionee and the Optionor;
	(q) “Person” means an individual, corporation, partnership, body corporate, trust, joint venture or any other form of enterprise or legal entity or Governmental Authority;
	(r) “Program” means a written description, prepared by the Optionee, outlining the Mining Operations proposed to be conducted on the Property and the estimated Expenditures to be incurred in carrying out the Mining Operations under the Program;
	(s) “Property” means the EBB Nickel-Cobalt Property located in British Columbia and consisting of the 3 (1090768, 1092204 and 1092798) claims described in Schedule “A” hereto, together with all substitute or successor titles;
	(t) “Reorganization” has the meaning set out in Section 3.4 of this Agreement; and
	(u) “Shares” means the common shares in the capital stock of the Optionee.

	1.2 Extended Meanings.  Unless otherwise specified, words importing the singular include the plural and vice versa. The term “including” means “including, without limitation.”
	1.3 Headings.  The division of this Agreement into sections and the insertion of headings are for convenience of reference only and are not to affect the construction or interpretation of this Agreement.
	1.4 Schedules.  The following Schedules are attached to and form part of this Agreement:

	Section 2. REPRESENTATIONS AND WARRANTIES.
	2.1 Optionor Representations and Warranties. The Optionor hereby represents and warrants to the Optionee that:
	(a) it is a corporation duly incorporated and organized and validly existing under the Business Corporations Act (British Columbia);
	(b) it has full corporate power, authority and capacity to enter into this Agreement and carry out its obligations under this Agreement and any agreements or instruments referred to or contemplated by this Agreement;
	(c) the entering into this Agreement and the consummation of the transactions contemplated hereby does not conflict with any Applicable Laws nor does it conflict with, or result in a breach of or accelerate the performance required by, any other contr...
	(d) the Property is not the whole or substantially the whole of the Optionor's assets or undertaking;
	(e) this Agreement has been duly executed and delivered by the Optionor and constitutes a legal, valid and binding obligation on it, enforceable in accordance with its terms except as enforcement thereof may be limited by bankruptcy, insolvency or oth...
	(f) the claims comprising the Property are accurately described in Schedule “A”, and those claims have been properly staked and  duly registered under the under the Applicable Laws of British Columbia in the name of the Optionor, are in good standing ...
	(g) all applicable governmental fees required to hold the Property have been paid;
	(h) no Person has any right, agreement, option, understanding, commitment or privilege capable of becoming an agreement to acquire or purchase the Property or any interest in or portion thereof and, the Optionor has the exclusive right to receive 100%...
	(i) the Optionor has a 100% registered and beneficial interest in the Property and the Optionor is in exclusive possession of the Property and has the exclusive right to explore and the Property and the Optionor holds all permits, licenses, registrati...
	(j) the Property is free and clear of all Encumbrances, and defects in title and third-party interests and is not subject to any claims against its validity by any Person;
	(k) during the period that the Optionor has been the beneficial owner of the claims comprising the Property, the Property has been operated substantially in accordance with all Applicable Laws and, to the knowledge of the Optionor there are no environ...
	(l) the Optionor has not received from any Governmental Authority any notice of or communication relating to any actual or alleged Environmental Claims, and there are no outstanding work orders or actions required to be taken relating to environmental...
	(m) except as permitted under any laws of the jurisdiction in which the Property is located, to the best of the knowledge and belief of the Optionor, its principals or management after having made reasonable inquiry:

	(i) there has been no material spill, discharge, leak emission, ejection, escape, dumping, or any release or threatened release of any kind, of any toxic or hazardous substance or waste (as defined by any applicable law) from, on, in or under the Prop...
	(ii) no toxic or hazardous substance or waste has been disposed of or is located on the Property as a result of the activities of the Optionor or its predecessors in interest; and
	(iii) no toxic or hazardous substance or waste has been treated on or is now stored on the Property;
	(n) there are no pending or threatened actions, suits, claims or proceedings regarding the Property, or the Optionor’s interests therein, and there are no outstanding notices, orders, assessments, directives, rulings or other documents issued in respe...
	(o) all previous work done by the Optionor or any affiliates and any parties authorized by the Optionor or any affiliate has been in accordance with Applicable Laws and Environmental Laws and sound mining, environmental and business practices;
	(p) all filings, payments and recordings required to be made with any Governmental Authority to maintain the Property in good standing have been made and all work requirements to be met to maintain the Property in good standing have been met and, to t...
	(q) to the best of the Optionor’s knowledge, no reclamation, rehabilitation, restoration or abandonment obligations exist with respect to the Property;
	(r) it is not aware of any material fact or circumstance which has not been disclosed to the Optionee which should be disclosed in order to prevent the representations and warranties in this Section from being misleading or which may be material in th...
	(s) the Optionor has delivered to the Optionee all information concerning title to the Property in its possession or control.

	2.2 Optionee’s Representations and Warranties. The Optionee hereby represents and warrants to the Optionor that:
	(a) it is a company duly incorporated and organised and validly existing under the Business Corporations Act (British Columbia);
	(b) it has full corporate power, authority and capacity to enter into this Agreement and to carry out its obligations under this Agreement and any agreement or instrument referred to or contemplated by this Agreement;
	(c) the entering into this Agreement and the consummation of the transactions contemplated hereby does not conflict with any Applicable Laws or with its constating documents nor does it conflict with, or result in a breach of or accelerate the perform...
	(d) this Agreement has been duly authorized, executed and delivered by it and constitutes a legal, valid and binding obligation on it, enforceable in accordance with its terms except as enforcement thereof may be limited by bankruptcy, insolvency or o...
	(e) there are no consents or approvals to its performance under this Agreement which have not been obtained; and
	(f) it is or will be prior to acquiring any undivided interest in the Property hereunder, lawfully authorized to hold the Property under the laws of the jurisdiction in which the Property is situated.

	2.3 Survival and Indemnity. Each Party’s representations and warranties set out above, will be relied on by the other Party in entering into the Agreement and will survive the execution and delivery of the Agreement. Each Party shall indemnify and hol...

	Section 3. OPTION.
	3.1 Option Grant. The Optionor hereby grants to the Optionee the sole and exclusive right and Option to acquire a 100% undivided interest in the Property free and clear of any Encumbrance (other than the NSR Royalty as set out herein) upon the Optione...
	3.2 Optionee’s Obligations. Subject to Section 3.9, in order to maintain the Option in good standing and to earn a 100% undivided interest in the Property, the Optionee must:
	(a) upon execution of this Agreement make a cash payment to the Optionor of $30,000 (the “Initial Payment”), $10,000 of which the Optionor acknowledges and agrees: (i) has been previously paid by the Optionee to the Optionor pursuant to a standstill a...
	(b) within four (4) months of the Effective Date, make a cash payment to the Optionor of $35,000;
	(c) upon the date upon which the Shares are listed for trading on a stock exchange in Canada (the “Listing Date”), issue to the Optionor 200,000 Shares (the “Initial Shares”);
	(d) on or before the first anniversary of the Listing Date:
	(i) make an additional cash payment to the Optionor of $30,000;
	(ii) issue to the Optionor an additional 250,000 Shares; and
	(iii) incur aggregate Expenditures of at least $110,000;
	(e) on or before the second anniversary of the Listing Date:
	(i) make an additional cash payment to the Optionor of $40,000;
	(ii) issue to the Optionor an additional 300,000 Shares; and
	3.3 Shares Hold. The Shares issued to the Optionor pursuant to Section 3.2, including the Initial Shares, will be subject to a hold period of four (4) months from the date of issuance, during which such Shares shall not be offered, sold, pledged or ot...
	“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY MUST NOT TRADE THE SECURITY BEFORE  [the date that is four months and a day after the issuance date will be inserted]. ”
	The Optionor further acknowledges and agrees that the Shares issued to the Optionor pursuant to Section 3.2, including the Initial Shares, may be subject to additional restrictions imposed by applicable securities laws and the policies of the stock ex...
	3.4 Adjustment of Share Issuances.  In the event of any capital reorganization or any reclassification of the capital of the Optionee, including any share subdivision or consolidation, or in the case of the consolidation, merger, amalgamation or other...
	3.5 Carry-Forward and Acceleration. Any excess in Expenditures incurred in any period in Section 3.2 may be carried forward against Expenditures due to be incurred in the next period in Section 3.2. The Optionee may accelerate the cash and Expenditure...
	3.6 Evidence of Expenditures. A notice to the Optionor accompanied by:
	(a) a certificate of a senior officer of the Optionee certifying that the amount of Expenditures for a period specified in subsection 3.2 has been incurred; and
	(b) a reasonably itemized statement of the Expenditures,
	will be conclusive evidence of the making thereof unless the Optionor delivers to the Optionee a notice reasonably questioning the accuracy of such statement within thirty (30) days of the receipt by the Optionor thereof. The certificate, notice and i...

	3.7 Deemed Exercise of Option. Upon the Optionee incurring the Expenditures, issuing the Shares, and making the payments referenced in Section 3.2,: (a) the Optionee will be deemed to have exercised the Option and will be entitled to a 100% undivided ...
	3.8 Option Only. The Option is an option only and except as specifically provided otherwise, nothing herein contained will be construed as obligating the Optionee to do any acts, incur any Expenditures, or make any payments hereunder except as otherwi...
	3.9 Payment in Lieu of Expenditure. If the Optionee fails to incur any of the Expenditures listed in Section 3.2 by the end of the last day on which the same was due to be incurred by reason of Section 3.2, the Optionee may, at any time within thirty ...

	Section 4. COVENANTS OF Optionor.
	4.1 Covenants of Optionor. During the Earn-in Period, the Optionor shall:
	(a) not do any other act or thing which would or might in any way adversely affect the rights of the Optionee hereunder;
	(b) make available to the Optionee and its representatives all available relevant technical data, geotechnical reports, maps, digital files and other data with respect to the Property in the Optionor’s possession or control, including soil samples, an...
	(c) promptly provide the Optionee with any and all notices and correspondence from Governmental Authorities in respect of the Property;
	(d) cooperate fully with the Optionee in obtaining any surface and other rights on or related to the Property as the Optionee deems desirable;
	(e) grant to the Optionee, its employees, agents and independent contractors, the sole and exclusive right and option to:
	(i) enter upon the Property;
	(ii) have exclusive and quiet possession thereof;
	(iii) extract, remove and treat rock, earth, order and minerals therefrom;
	(iv) dump and store materials and waster materials thereon and therefrom;
	(v) do such prospecting, exploration, development or other mining work thereon and thereunder as the Optionee in its sole discretion may consider advisable;
	(vi) bring and erect upon the Property such equipment and facilities as the Optionee may consider advisable; and
	(vii) remove from the Property and dispose of material for the purpose of testing;

	(f) to the extent possible under Applicable Laws, record or otherwise give notice of this Agreement as necessary to protect the rights of the Optionee hereunder from third parties;
	(g) execute and deliver to the Optionee such powers of attorney, consents and authorizations as are, in the opinion of the Optionee, necessary or desirable to permit the Optionee to carry out activities on or with respect to the Property as contemplat...
	(h) except to the extent agreed to be done by the Optionee, hereunder, comply with all requirements and obligations of the Property and not take any action which may adversely affect the interest of the Optionee in the Property.


	Section 5. COVENANTS OF Optionee.
	5.1 Covenants of Optionee. During the Earn-in Period, the Optionee shall:
	(a) keep the Property free and clear of all Encumbrances arising from its operations hereunder (other than those in effect on the Effective Date and except liens for taxes not yet due, other inchoate liens or liens contested in good faith by the Optio...
	(b) pay or cause to be paid all workers and wage earners employed by it or its contractors on the Property, and pay for all materials, services and supplies purchased or delivered in connection with its activities on or with respect to the Property;
	(c) permit the Optionor at its own risk and expense, access to the Property at all reasonable times and to all records and reports, if any, prepared by the Optionee in connection with work done on or with respect to the Property, and furnish the Optio...
	(d) conduct all work on or with respect to the Property in a careful and workmanlike manner and in compliance with all Applicable Laws, and indemnify and save the Optionor harmless from any and all claims, suits, demands, losses and expenses including...

	5.2 Obligations on Termination. In the event of termination of the Option for any reason other than through the exercise thereof, this Agreement, including the Option, but excluding this Section 5.2 (which will continue in full force and effect for so...
	(a) leave the Property:
	(i) free and clear of all Encumbrances arising from its operations hereunder,
	(ii) in a safe and orderly condition, and
	(iii) in a condition which is in compliance with all Applicable Laws with respect to reclamation and rehabilitation of all disturbances resulting from the Optionee’s use and occupancy of the Property;

	(b) have the right to remove from the Property all Facilities erected, installed or brought upon the Property by or at the instance of the Optionee, provided however that this right will expire six (6) months following termination.


	Section 6. NSR Royalty.
	6.1 Royalty Survives Exercise of Option. Upon the Optionee exercising the Option, the Optionor shall be deemed for all purposes of this Agreement to have retained the NSR Royalty.
	6.2 Purchase of NSR Royalty. The Optionee shall have the irrevocable right to purchase 50% of the NSR Royalty, being a one percent (1%) net smelter returns royalty in respect of the Property from the Optionor at any time after the Option has been exer...

	Section 7. CONFIDENTIALITY & oTHER TERMS.
	7.1 Confidentiality. All matters concerning the execution and contents of this Agreement, and the Property shall be treated as and kept confidential by the Parties and neither Party shall make any public release of any information concerning the Prope...
	7.2 Collection of Personal Information. The Optionor acknowledges and consents to the fact that the Optionee is collecting the Optionor’s personal information which may be disclosed by the Optionee to:
	(a) a stock exchange or securities regulatory authorities;
	(b) the Optionee’s registrar and transfer agent;
	(c) Canadian tax authorities;
	(d) authorities pursuant to the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada); and
	(e) any other parties involved in the Option, including legal counsel.

	By executing this  Agreement, the Optionor is deemed to be consenting to the foregoing collection, use and disclosure of the Optionor’s personal information and to the retention of such personal information for as long as permitted or required by law ...
	7.3 Area of Interest.   Any claims acquired by staking (i.e. not currently held by any arms’ length third parties) by either of the Parties or their affiliates and associates, within two (2) kilometers of the outside boundary of the Property after the...
	7.4 Abandonment. Neither Party will abandon, surrender, or cause the forfeiture of any claims comprising the Property without the prior written consent of the other Party, provided that following exercise of the Option, the Optionee may in its sole di...
	7.5 Force Majeure
	(a) Extension of Time. No Party will be liable for its failure to perform any of its obligations under this Agreement due to a cause beyond its reasonable control (except those caused by its own lack of funds) including, but not limited to, act of God...
	(b) Notice of Intervening Event. A Party relying on the provisions of Section 7.5(a) insofar as possible, shall promptly give written notice to the other Party of the particulars of the Intervening Event, shall give written notice to all other Parties...


	Section 8. Default
	8.1 Default. If any Party (a “Defaulting Party”) is in default of any requirement herein set forth, the Party affected by such default shall give written notice to the Defaulting Party specifying the default and the Defaulting Party shall not lose any...

	Section 9. TERMINATION
	9.1 Termination. This Agreement shall terminate upon the occurrence of the earliest of:
	(a) a written agreement by the Parties to terminate;
	(b) the Optionee giving fifteen (15) days’ notice of termination to the Optionor, which it shall be at liberty to do at any time after the Effective Date, where termination will be effective upon the expiry of such notice period; and
	(c) the termination of the Option and this Agreement pursuant to Section 8.

	9.2 Effect of Termination. In the event of termination under Section 9.1, this Agreement, will be of no further force and effect save and except for any obligations of a Party incurred prior to the effective date of termination.

	Section 10.  GENERAL
	10.1 Assignment. The Optionee may assign all or part of its obligations under this Agreement to any third party (an “Assignee”) without consent of the Optionor (but upon notice) on condition that the Assignee agrees to execute an acknowledgement to be...
	10.2 Enurement. This Agreement enures to the benefit of and binds the Parties and their respective successors and permitted assigns.
	10.3 Further Assurances. Each Party shall from time to time promptly execute and deliver all further documents and take all further action reasonably necessary or desirable to give effect to the terms and intent of this Agreement.
	10.4 Waiver. No waiver of any term of this Agreement by a Party is binding unless the waiver is in writing and signed by the Party entitled to grant such waiver. No failure to exercise, and no delay in exercising, any right or remedy under this Agreem...
	10.5 Amendment. No amendment, supplement or restatement of any term of this Agreement is binding unless it is in writing and signed by each Party.
	10.6 Notice. Any notice or other communication required or permitted to be given under this Agreement must be in writing and will be effectively given if delivered personally (including by courier service) or if sent by electronic mail addressed as fo...
	If to the Optionor:
	Geomap Exploration Inc.
	14782 – 61A Avenue
	Surrey, BC V3S 2L8
	Attention: Afzaal Pirzada
	Email: afzaalpirzada@gmail.com mailto:plesongeo@gmail.com
	If to the Optionee:
	Caravan Energy Corporation
	c/o 1200 – 750 West Pender Street
	Vancouver, BC V6C 2T8
	Attention: Gurcharn Deol
	Email: charnee@gmail.com
	10.7 Severability.  If any provision of this Agreement is held to be unenforceable, then that provision is to be construed either by modifying it to the minimum extent necessary to make it enforceable (if permitted by law) or disregarding it (if not)....
	10.8 No Partnership. This Agreement is not intended to, and shall not be deemed to, create any partnership relation between the Parties, including without limitation a mining partnership or commercial partnership.  The obligations and liabilities of t...
	10.9 Entire Agreement. This Agreement constitutes the entire agreement between the Parties with respect to the subject matter herein and supersedes all prior arrangements, negotiations, discussions, undertakings, representations, warranties and unders...
	10.10 Time.  For every provision in this Agreement, time is of the essence.
	10.11 Governing Law. This Agreement is governed by and will be construed and interpreted in accordance with the laws of British Columbia and the laws of Canada applicable in British Columbia.
	10.12 Currency. All dollar amounts referred to herein are expressed in Canadian dollars unless otherwise indicated.
	10.13 Counterparts. This Agreement may be executed by email  or other electronic means and in any number of counterparts, all of which together will be deemed to constitute one and the same agreement.
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