




































TORONTO: 284141v18 

Schedule "A" 
FANCAMP OPTION AGREEMENT 

A-1 



EARN-IN OPTION AGREEMENT 

Between: 

Fancamp Exploration Ltd. 

and 

Bold Ventures Inc. 

For 
Mineral Exploration Activities 

in the Ring of Fire, 
Ontario, Canada 

Dated as of: 
May 2,2012. 



BETWEEN: 

RECITALS: 

EARN-IN OPTION AGREEMENT 

THIS AGREEMENT is made as of May 2, 2012. 

FANCAMP EXPLORATION LTD., a corporation governed by the Laws of British 
Columbia, 

("Fancamp") 

-and-

BOLD VENTURES INC., a corporation governed by the Laws of Ontario, 

(the "Bold") 

A. WHEREAS, Fancamp is the legal holder of certain mineral claims and mineral rights located in 
the Ring of Fire of Ontario, Canada, duly described in Schedule "A" (herein called the "Mineral 
Rights"); 

B. WHEREAS, Bold is a Canadian mineral exploration and development company that is focused 
on the acquisition and development of high-quality mineral assets; and 

c. WHEREAS, Fancamp has agreed to grant to Bold the right to conduct mineral exploration 
activities on the Mineral Rights and to earn-in a fifty percent (50%) undivided working interest in the 
Mineral Rights plus an additional ten percent (10%) undivided working interest in the Mineral Rights on 
the terms and conditions set out herein. 

NOW, THEREFORE, in consideration of the respective covenants and agreements contained in this 
exploration and option agreement (the "Agreement"), and for other good and valuable consideration, the 
Parties hereto agree with each other as follows: 

ARTICLE 1 
DEFINITIONS AND PRINCIPLES OF INTERPRETATION 

1.1 Definitions 

Whenever used in this Agreement, the following words and terms have the meanings set out below: 

"Aboriginal Consent" has the meaning given it in Section 1.6. 

"Additional 10% Earn-In" has the meaning given it in Section 5.3(a). 

"Affiliate" of any Person means, at the time such determination is being made, any other Person who has 
control or who is controlled by or under common control with such first Person, where "control" means 
the possession, directly or indirectly, of the power to direct the management and policies of a Person 
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through the legal or beneficial ownership of voting securities, the right to appoint directors or 
management, by contract, voting trust, or otherwise; and the terms "controlling" and "controlled" have 
meanings correlative to the foregoing. 

"Agreement" means this agreement, including all schedules, and all written amendments or restatements 
as permitted, and references to "Article" or "Section" hereof mean the specified Article or Section of this 
Agreement. 

"AMI" has the meaning given to it in Section 7.1. 

"Anniversary Date" means an anniversary of the Closing Date (twelve (12) months after the Closing 
Date). 

"Bold's Initial Contribution" has the meaning given to it in Section 5.4(b). 

"Bold's JV Expenditures" has the meaning given to it in Section 5.4(b). 

"Business Day" means any day, other than a Saturday or Sunday, on which banks in Toronto, Ontario, 
Canada are open for commercial banking business during normal banking hours. 

"Carved-Out Mineral Rights" has the meaning given to it in Section 5.3(c). 

"Closing" has the meaning given to it in Section 8.1 (b). 

"Closing Date" has the meaning given to it in Section 8.1(a). 

"Confidential Information" means all information, data, knowledge and know-how (including, but not 
limited to, formulas, patterns, compilations, programs, devices, methods, techniques and processes) that 
derives independent economic value, actual or potential, as a result of not being generally known to, or 
readily ascertainable by, third parties and which is the subject of efforts that are reasonable under the 
circumstances to maintain its secrecy, including without limitation all analyses, interpretations, 
compilations, studies and evaluations of such information, data, knowledge and know-how generated or 
prepared by or on behalf of either Party. 

"Development" means all preparation for the removal and recovery of mineral products from the 
Property including the construction or installation of a mine, mill, processing plant, leach pads or any 
other improvements to be used for the mining, handling, milling, treatment, processing or other 
beneficiation of Products and includes the preparation of pre-feasibility studies, feasibility studies and 
financing plans. 

"Dundee" has the meaning given to it in Section 6.2. 

"Dundee OJV" has the meaning given to it in Section 6.2. 

"Dundee Sub co" has the meaning given to it in Section 6.2. 

"Effective Date" means the first day following the later of (i) the date on which the TSXV approves of 
Bold entering into this Agreement and (ii) the date on which Bold shall enter into memoranda of 
understanding or other agreements with the Martin Falls aboriginal band or council and any other First 
Nation or aboriginal band or council necessary to ensure that Bold can proceed with Exploration 
Activities on the Mineral Rights. 
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"Election to Earn an Additional 10%" has the meaning given to it in Section 5.3(a). 

"Encumbrance" means any mortgage, deed of trust, pledge, lien, security interest, adverse interest, net 
profits interest, royalty, overriding royalty interest, other payment out of production, claim, off-take 
agreement, third party right of first refusal or pre-emptive right, other third person interest or other 
encumbrance or burden of any nature, whether contingent or absolute, and any agreement to grant any of 
the foregoing. 

"Environmental Damage" has the meaning given to it in Section 2.2(k). 

"Environmental Laws" means Laws aimed at (i) reclamation or restoration of the Properties; (ii) 
abatement of pollution; (iii) protection of the environment; (iv) protection of wildlife, including 
endangered species; (v) ensuring public safety from environmental hazards; (vi) protection of cultural or 
historic resources; (vii) management, storage or control of hazardous materials and substances; (viii) 
releases or threatened releases of pollutants, contaminants, chemicals or industrial, toxic or hazardous 
substances as wastes into the environment, including without limitation, ambient air, surface water and 
groundwater; and (ix) all other Laws relating to the manufacturing, processing, distribution, use, 
treatment, storage, disposal, handling or transport of pollutants, contaminants, chemicals or industrial, 
toxic or hazardous substances or wastes. 

"Environmental Liabilities" means any and all claims, actions, causes of action, damages, losses, 
liabilities, obligations, penalties, judgments, amounts paid in settlement, assessments, costs, 
disbursements, or expenses (including, without limitation, attorneys' fees and costs, experts' fees and 
costs, and consultants' fees and costs) of any kind or of any nature whatsoever that are asserted against 
either Party, by any person or entity other than the other Party, alleging liability (including, without 
limitation, liability for studies, testing or investigatory costs, cleanup costs, response costs, removal costs, 
remediation costs, containment costs, restoration costs, corrective action costs, closure costs, reclamation 
costs, natural resource damages, property damages, business losses, personal injuries, penalties or fines) 
arising out of, based on or resulting from (i) the presence, release, threatened release, discharge or 
emission into the environment of any hazardous materials or substances existing or arising on, beneath or 
above the Properties and/or emanating or migrating and/or threatening to emanate or migrate from the 
Properties to off-site properties; (ii) physical disturbance of the environment; or (iii) the violation or 
alleged violation of any Environmental Laws. 

"Expenditure Commitment" has the meaning given to it in Section 3.3(a). 

"Expenditures" for all purposes of this Agreement means all moneys expended in connection with the 
Mineral Rights or the Properties by a Party authorized to do so by the terms of this Agreement (an 
"Authorized Party") in prospecting, exploration, development, preproduction, mining and processing 
work on or in connection with the Mineral Rights or Properties or any part of them. Without limiting the 
generality of the foregoing, Expenditures shall include all costs and expenses associated with negotiating 
and executing agreements with First Nations and aboriginals in respect of traditional lands and traditional 
rights, including, but not limited to, up to 10% of the Expenditures as donations and/or gifts to the local 
First Nations and aboriginal communities and all direct and indirect charges and all other expenses 
ordinarily incurred in exploring, developing and operating a mining property and shall include a ten 
percent (10%) overhead charge payable to the Authorized Party in respect of all exploration and 
development expenditures on or in connection with the Mineral Rights or Properties or any part of them. 
The certificate of the Authorized Party which has incurred Expenditures in connection with the Mineral 
Rights shall be accepted as prima facie evidence of the making of Expenditures. Except as provided in 
this Agreement, the other Party shall be given access to the documentation used by the Authorized Party 
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to certify Expenditures and shall be entitled at its own cost and expense to audit the amount of 
Expenditures certified to by the Authorized Party. 

"Exploration Activities" means all activities directed toward ascertaining the existence, location, 
quantity, quality or commercial value of deposits of minerals, including such activities as prospecting, 
geological mapping, drilling, geophysics and geochemistry, including, but not limited to the activities 
necessary to conduct a preliminary economic assessment, a pre-feasibility study and a feasibility study, 
conforming to generally accepted mining industry standards and/or National Instrument 43-101 of the 
Canadian Securities Administrators. 

"Failure to Obtain AC Notice" has the meaning given to it in Section 1.6. 

"Feasibility Study" has the meaning given to it in Section 5.3(a). 

"First Option Period" has the meaning given to it in Section 3.3(a). 

"FS Costs" has the meaning given to it in Section 5.4(b). 

"Further Option Payment" has the meaning given to it in Section 5.3(a). 

"Governmental Authority" means any government, regulatory authority, governmental department, 
agency, commission, bureau, official, minister, court, board, tribunal, dispute settlement panel or body or 
other law, rule or regulation-making entity: (a) having or purporting to have jurisdiction on behalf of any 
nation, province, state or other geographic or political subdivision thereof; or (b) exercising, or entitled or 
purporting to exercise any administrative, executive, judicial, legislative, policy, regulatory or taxing 
authority or power. 

"Indemnified Party" has the meaning given to it in Section 2.6(a). 

"Indemnifying Party" has the meaning given to it in Section 2.6(a). 

"Initial Option Payments" has the meaning given to it in Section 3.3(a). 

"Joint Venture" means the unincorporated joint venture established pursuant to Section 5.2. 

"JV Agreement" has the meaning given to it in Section 5.1. 

"JV Assets" has the meaning given to it in Section 5.3. 

"Laws" means applicable laws (including common law), statutes, by-laws, rules, regulations, orders, 
ordinances, protocols, codes, guidelines, treaties, policies, notices, directions, decrees and judicial, 
arbitral, administrative, ministerial or departmental judgments, awards or requirements of any 
Governmental Authority. 

"Market Value" means the value of a Share determined by reference to the weighted average closing 
price of the Shares for the ten (10) days on which the Shares traded, immediately preceding the relevant 
Anniversary Date or date on which Shares are to be issued on notice prior to an Anniversary Date, on a 
recognized Stock Exchange on which the Shares are listed for trading, and for purposes of determining 
the actual number of Shares to satisfy the Share value, the dollar value shall be divided by the Share value 
and rounded up to the next whole Share. 

"Material Loss" has the meaning given to it in Section 2.6(a). 
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"Mineral Act" means the Ontario Mining Act and the Regulations thereunder in force on the date this 
Agreement is entered into together with all amendments enacted thereto from time to time. 

"Mineral Rights" has the meaning given to it in the Recital "A" of this Agreement, as duly described in 
Schedule "A". 

"Mining" shall include all of the mining, extracting, producing, treating, transporting, handling, milling 
and other processing of Products. 

"Negative Notice of Acceptance to Earn-in a 50% Interest" has the meaning given to it in Section 
3.4(b). 

"Notice of Completion to Earn-In a 50% Interest" has the meaning given to it in Section 3.4(a). 

"Notice of Change of Operator" has the meaning given to it in Section 5.5. 

"Notice of Effective Date" has the meaning given to it in Section 1.6. 

"Notices" has the meaning given to it in Section 11.2. 

"NSR" means the 2% Net Smelter Returns Royalty held by Richard Nemis pursuant to the agreement 
dated June 17, 2003 between Fancamp and Richard N emis, a true copy of which is annexed hereto as 
Schedule "B". 

"Offeror" has the meaning given to it in Section 6.1. 

"Offeree" has the meaning given to it in Section 6.1. 

"Operations" shall mean Exploration Activities, Development, Mining and all other activities carried out 
pursuant to this Agreement. 

"Operator" has the meaning given to in Section 5.5. 

"Option to Earn-In a 50% Interest" has the meaning given to it in Section 3. 1 (a)(ii). 

"Option to Earn-In an Additional 10% Interest" has the meaning given to it in Section 3.1 (a)(iii). 

"Options" has the meaning given to it in Section 3.1 (a)(iii). 

"Option Period" means the First Option Period. 

"Parties" means Fancamp and Bold and their respective successors or permitted assigns and "Party" 
means either one of them. 

"Permitted Encumbrances" means any and all existent Encumbrances as indicated in this Agreement, 
including the NSR. 

"Person" means any individual, sole proprietorship, partnership, firm, entity, unincorporated association, 
unincorporated syndicate, unincorporated organization, trust, body corporate, Governmental Authority, 
and where the context requires any of the foregoing when they are acting as trustee, executor, 
administrator or other legal representative. 
















































































































































































































































































































































































































































































