
AMENDMENT TO MANAGEMENT AND ADMINISTRATIVE SERVICES 
AGREEMENT 

THIS AGREEMENT is made May 21, 2014 and is 

BETWEEN: 

NUNAVIK NICKEL MINES LTD., a British Columbia company, of 2864 
Chemin Sullivan, Val-d'Or, Québec J9P 0B9 

(the “Company”) 

AND: 

GOLDEN VALLEY MINES LTD., a Canadian company, of 152 Chemin de la 
Mine École, Val d'Or, Québec J9P 7B6 

(the “Contractor”) 

BACKGROUND 

A. Prior to the Company’s shares being listed for trading on the TSX Venture 
Exchange the Company was the wholly owned subsidiary of the Contractor and 
the Contractor was instrumental in the organization of the Company, the 
acquisition of natural resource properties by the Company, the listing of the 
Company’s shares on the TSX Venture Exchange and the distribution of a portion 
of the shares of the Company to the shareholders of the Contractor. 

B. The Company and the Contractor entered into a Management and Administrative 
Services Agreement (the “M&A Agreement”) made as of October 1, 2010 
pursuant to which the Contractor agreed to provide certain management and 
administrative services (the “Services”) to the Company for a fee (the “Fee”) of 
$96,000 per annum, payable by monthly payments of $8,000 once the Company’s 
shares commenced trading on the TSX Venture Exchange which was on July 15, 
2011. 

C. The Fee was paid in accordance with the M&A Agreement until June 1, 2012, at 
which time the Company no longer had the funds necessary to pay the Fee to the 
Contractor.  Accordingly, and in the circumstances, the Contractor agreed at that 
time to suspend payment of the Fee and continue to provide the Services. 

D. The Company and the Contractor now wish to document in writing the agreement 
they first made with respect to suspending payment of the Fee and the further 
agreements they’ve now made with respect the amounts to be paid to the 
Contractor for continuing to provide the Services. 
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Now therefore this Agreement witnesses that in consideration of the mutual covenants 
and agreements hereinafter set forth, the parties agree as follows: 

1. The Company and the Contractor confirm that payment of the Fee has been 
suspended since June 1, 2012 but that nevertheless, the Contractor has continued 
providing the Services in accordance with the M&A Agreement. 

2. The Contractor will continue providing the Services and the Fee will continue to 
be suspended until such time as the Company has the financial wherewithal to pay 
it, unless the M&A Agreement is sooner terminated. 

3. So long as the Fee is not being paid to the Contractor, the Contractor shall be 
entitled to terminate the M&A Agreement at any time by giving to the Company 
at least 30 days prior notice in writing. 

4. For the purposes of this Agreement a “Change of Control” of the Company shall 
be deemed to have occurred upon the happening of any one of the following 
events: 

(a) the acquisition by any individual, entity or group (a "Person") of 
beneficial ownership of 20% or more of either: 

(i) the then outstanding common shares of the Company (the 
"Outstanding Common Shares"), or 

(ii) the combined voting power of the then outstanding voting 
securities of the Company entitled to vote generally in the election 
of directors (the "Outstanding Voting Securities") 

provided, however, that for purposes of this paragraph (a), the following 
acquisitions shall not constitute a Change of Control: 

(iii) any acquisition directly from the Company,  

(iv) any acquisition by the Company,  

(v) any acquisition by any employee benefit plan (or related trust) 
sponsored or maintained by the Company or any corporation 
controlled by the Company or  

(vi) any acquisition by any corporation pursuant to a transaction which 
complies with subparagraphs (i), (ii) and (iii) of subparagraph (c) 
below; or 

(b) if Glenn J. Mullan, C. Jens Zinke, Michael H. Wilson and Pita Aatami 
(collectively, the "Incumbent Board") cease for any reason to constitute 
at least a majority of the board of directors of the Company (the “Board”), 
provided, however, that any individual becoming a director subsequent to 
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the date hereof whose election, or nomination for election by the 
Company’s shareholders, was approved by a vote of at least a majority of 
the directors then comprising the Incumbent Board shall be considered as 
though such individual were a member of the Incumbent Board, but 
excluding, for this purpose, any such individual whose initial assumption 
of office occurs as a result of an actual or threatened election contest with 
respect to the election or removal of directors or other actual or threatened 
solicitation of proxies or consents by or on behalf of a Person other than 
the Board; or 

(c) consummation of a reorganization, merger or consolidation or sale or 
other disposition of all or substantially all of the assets of the Company (a 
"Business Combination"), in each case, unless, following such Business 
Combination: 

(i) all or substantially all of the individuals and entities who were the 
beneficial owners, respectively, of the Outstanding Common 
Shares and Outstanding Voting Securities immediately prior to 
such Business Combination beneficially own, directly or 
indirectly, more than 50% of, respectively, the then outstanding 
common shares and the combined voting power of the then 
outstanding voting securities entitled to vote generally in the 
election of directors, as the case may be, of the corporation 
resulting from such Business Combination (including, without 
limitation, a corporation which as a result of such transaction owns 
the Company or all or substantially all of the Company’s assets 
either directly or through one or more subsidiaries) in substantially 
the same proportions as their ownership, immediately prior to such 
Business Combination, of the Outstanding Common Shares and 
Outstanding Voting Securities, as the case may be, 

(ii) no Person (excluding any corporation resulting from such Business 
Combination or any employee benefit plan (or related trust) of the 
Company or such corporation resulting from such Business 
Combination) beneficially owns, directly or indirectly, 20% of 
more of, the corporation resulting from such Business 
Combination or the combined voting power of the then outstanding 
voting securities of such corporation except to the extent that such 
ownership existed prior to the Business Combination, and 

(iii) at least a majority of the members of the Board of the Company 
resulting from such Business Combination were members of the 
Incumbent Board at the time of the execution of the initial 
agreement, or of the action of the Board, providing for such 
Business Combination; or 
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(d) approval by the shareholders of the Company of a complete liquidation or 
dissolution of the Company. 

5. If there is a Change of Control of the Company and: 

(a) the Contractor terminates the M&A Agreement within six months of the 
Change of Control or  

(b) the Company terminates the M&A Agreement within twelve months of 
the Change of Control or  

(c) the Company and the Contractor agree to terminate the M&A Agreement 
within six months of the Change of Control, 

then the Company will pay to the Contractor upon the termination of the M&A 
Agreement a termination payment equal to the aggregate of the amounts that 
would have been payable by the Company to the Contractor as the Fee for the 
period from the date of this Agreement to the date on which the M&A Agreement 
is terminated if payment of the Fee had not been suspended during such period. 

6. The M&A Agreement is hereby amended to incorporate the provisions of this 
Agreement and the Company and the Contractor hereby confirm the M&A 
Agreement as so amended by this Agreement.   

7. The M&A Agreement as amended by this Agreement constitutes the entire 
agreement of the Company and the Contractor pertaining to the subject matter 
thereof and hereof and supercedes any and all prior agreements, understandings, 
negotiations and discussions, whether oral or written, of the Company and the 
Contractor, and there are no warranties, representations or other agreements 
between them in connection with the subject matter of the M&A Agreement as 
amended by this Agreement except as specifically set forth in the M&A 
Agreement as amended by this Agreement. 

8. The parties hereto acknowledge, confirm, and accept that they have requested that 
this Agreement and all notices and documents contemplated hereby shall be 
drawn up in the English language.  Les parties aux présentes reconnaissent et 
confirment qu’elles ont convenu et ont accepté que cette entente, ainsi que tous 
les avis et documents qui s'y rattachent soient rédigés en la langue anglaise. 

9. This Agreement may be signed in counterparts and delivered by facsimile or other 
electronic transmission, and each of such counterparts shall constitute an original 
document and such counterparts, taken together, shall constitute one and the same 
instrument. 
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IN WITNESS WHEREOF the parties, intending to be legally bound, have executed this 
Agreement 

NUNAVIK NICKEL MINES LTD. 

By: 

(signed) “Authorized Signatory”  
Authorized Signatory 

GOLDEN VALLEY MINES LTD. 

By: 

(signed) “Authorized Signatory”  
Authorized Signatory 
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IN WITNESS WHEREOF the parties, intending to be legally bound, have executed this 
Agreement. 

NUNAVIK NICKEL MINES LTD. 

By: 

(signed) “Authorized Signatory”  
(Authorized Signatory) 

GOLDEN VALLEY MINES LTD. 

By: 

(signed) “Authorized Signatory”  
(Authorized Signatory) 

 




