


{c)

(d)

(e)

(f)

(h)

(i)

a)

if any Joint Venture Party’s proportional interest in the Joint Venture is diluted to belaw
20%, such interest shall automatically be converted into a 2% net smelter return royalty
interest (the “NSR Royalty”) in the Property and for a period of two years following the
commencement of commercial production on the Property, the other Joint Venture Party
may purchase up to a 50% of the NSR Rovalty (such that the first Joint Venture Parly
shall thereafter hold a minimum 1% NSR Royalty), which purchase may be completed in
increments at a price of $1.000,000 for each 0.5% of the NSR Royalty;

following the formation of the Joint Venture, all work programs and budgets and other
strategic decisions on the Property and the exploration and development thereaf will be

approved by n committee (the “Joint Vemture Committee") comprised of two
representetives of cach Joint Venture Party:

except for such decisions as are set out in the Joint Venture Agreement as requiring a
special majority, all decisions of the commitiee shall be made by a simple majority of
voles cast, with the representatives of each Joint Veniure Party having an aggregate
number of votes equal to such Joint Venture Parly’s proportionate interest in the Joint
Venture;

in the casc of any tied vote by the Joint Venture Committee, the operator of the Joint
Venture shall have the additional casting vote;

the operator of all approved work programs on the Property (the “Operator™) during the
Joint Venture shall be:

(i) Orsa, if it has exercised the Second Option; or
(ily Bridgepor, if Orsa has not exercised the Second Option;

provided that if the Operator’s participating interest is at any time reduced to less than
50%, the other Joint Venture Party shall have the option, but not the obligation, to
become the Operator;

the Operator shall have the sole right and responsibility to supervise and manage the
conduct of activities by the Joint Venture pursuant to the terms and conditions of the
Joint Venture Agreement and under the strategic direction of the Jojnt Venture
Commitiee, including the exploration and the development of the Proparty and the
engineering, design and construction of any production facilitics on the Property, where
applicable, in accordance with the work programs and budgets approved by the Foint
Venture Commitiee from time 1o time. The Operator will be required to furnish, on a
reasonable basis, quarterly teclmical reports and meanagement-prepared financial
statements to all Joint Venture Parties:

the Operator will perform work on the Property in accordance with all epplicable laws,
rogulations, statutes, codes, by-laws or other governmental enactments and in a soumd
and workman-like manner in accordence with good mining and engineering practices and
standards; and

the Operator will be entitled to charge, and to be credited with towards its funding
obligations pursuant to paragraph 11(a), an administration fee (the “Operator Fee”) in
recognition of costs and expenses associated with head office functions, such as head
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office overhead, vse of corporate infrastructure, and genetal corporate services such as
accounting, insuranco and data processing, with such Operutor’s Fee to be egual to 10%
of all Juint Venture Costs, exclusive of the Operator Fee itself,

During the period (the “Earn-in Period™) in which Orsa is earning its initial 49% interest in the
Property under the First Option and, if applicable, the subsequent additional 2% interest in the
Property under the Section Option, concessions within the Property may only be relinquished by
unanimous decision of Orsa and Bridgeport. During the term of the Joint Venture,
relinquishment of any concession will be by majority vote. In each case, & party voting against
rslinguishment shall, prior to actual relinquishment, be offered the concession or concessions for
acquisition for its own account at no cost. Any party that votes for a proposal for relinguishment
of any concession within the Property will be restricted from directly or indirectly sequiring such
concessions in its own right for a period of two years thercafter.

Following the formation of the Joint Venture, If either of the Joint Venture Parties (tha
“Proposed Seller™), receives and wishes to sccept a bona fide offer from an arm's length third
party (the “Proposed Purchaser™) to purchase all or part of the interest of the Propaosed Seller in
the Property, or if the Proposed Seller intends to scll or otherwise dispose of all or substantially
all of its interest in the Property, the Proposed Seller shall first irrevocably offer (the “Offer”)
such interest in writing to the other Joint Venture Party upon terms no less favourable than those
offered by the Proposed Purchaser or intended to be offered by the Proposed Seller, as the case
may be, and the other Joint Venture Party shall have 30 days (the “Offer Period™) 10 accept or
decline such Offer. If the other Joint Venture Party does not accept or decline such Offer prior to
the expiry of the Offer Period, it shall be deemed 10 have declined such Offer. If the other Joint
Venture Party accepts such Offer prior the expiry of the Offer Periad, the Joint Venture Partics
shall close the transaction which is the basis of the Offer within 60 days of the expiry of the Offer
Period, or such other date as is mutually agreed by the Joint Venture Parties. Any Proposed
Purchaser must agree in wriling to assume all the obliations of the Proposed Seller under the
Joint Venture Agreement and to be bound by the tenms of the Joint Venture Agresment, or
otherwise such Propesced Purchaser is probibited from purchasing the Proposed Seller’s intarest in
the Property. If cither of the Joint Venture Parties is u direct or indirect subsidiary of either
Bridgeport or Orsg, then the sale or proposed salc of an interest in such subsidiary, or, in the case
of an indirect subsidiary, of any of the intervening subsidiarics between Bridgeport or Orsa and
such subsidiary, shall be deemed to be a sale of an interest in the Property for the purposes of this
Section, provided that any transfer of an interest in a subsidiary being made solely in connection
with an internal corporate reorganization shall not be considered a sale of an interest in the
Property for the purposes of this Section, and provided further that this provision shall not be
applicable with respect to any mergers, acquisitions, taka-overs or any similar transactions
involving either of the Joint Venture Parties,

Bridgeport shall be entitled to have reasonable access to, review and make copies (paper or
electronic) of ell factual dats including reports, maps, sections, drill logs, assay Tesults, swudies
and all other technical, accounting and financial records or data (paper or electronic) with respect
to all work of Orsa performed on or concerning, or extracted from, the Praperty (collectively, the
“Eroperty Data"), to the extent the same are in Orsa’s possession, within 30 days of any request
therefor by Bridgeport to Orsa. However, prior to formation of the Jolnt Venture, Orsa shall not
be required to provide any Property Data that is not factual information,

Prior to the formation of the Joint Venture, Orsa, and after formation of the Joint Venture, the
Operator, shall prepare;
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(=) during periods of aclive exploration or periods of receipt of exploration resuits, brief
quarterly reports on the activities carried out on or in respect of the Property, including
resulis received in respect thereof; and

(h) within 50 days of the end of cach calendar year, reports and raw data collested (including
all excel exports of drillhole data, excel spreadshesis and certificates of
geochemical data, raw end interpreted geophysical results, as well as any other
raw data collected) on the work completed by it on the Properly in the preceding year,
ineleding all costs of such work results received in respect thereof, and interpretations
therefrom.

In addition, if in between delivery of periodie reports Orsa‘the Operator should become sware of
any change in the candition of, status of, or prospects for profitable operation of a mine on the
Property which is material in relation to the Property, Orsa'the Operator shall promptly provide
the other party hereto with notice of the details of such change.

None of Orsa, Bridgeport or their subsidiarics shall disclose Property Data provided to or
received by one party from another with respeet o the Property to third partivs without obtaining
the prior written consent of 1he disclosing party, such consent not to be unreasonably withheld or
delayed. The foregoing restriction shall not apply to disclosure pursuant to the requirements of
applicable laws (including regulations, rules, policies and instruments or any applicable securitics
regulator or stock exchange) or a regulatory authority having jurisdiction or disclosure to agents,
technical consultants or profassional wdvisors of & party who are subject to obligativns Lo heop
such material confidential or to parties that huve signed confidentiality agreements with Orsa,
Bridgeport or any of their respective subsidiaries. Neither party shall make any publication or
decleration or publicly divulge any information relating to the Property that is not already in the
public domain without oblaining the prior consent in writing from the other party. Such consent
shall not be unreasonably withheld or delayed and cannot be withheld where applicable laws
require public disclosure of such information, Each porty shall use commercially reasonable
efforts to provide no less than 48 hours advance notice to the other parly to review any press
release or public diselesure that it proposes with respect to this Letter Agreement or the Property.
Notwithstanding any provision to the contrary, nothing in this Letter Agreement shall be
interpreted as precluding any party hereto from meeting the public disclosure requirements of
applicable securities laws or stock exchange policies.

At all reasonable times and upon reasonable notice, Orsa will provide the representatives of
Bridgeport and/or Bridgeport's advisors, at their own sole risk and expense and subject to
meeting Orsa's safety requircments, the right to inspect the Property and operations cerried oul

thereon, so long as the inspecting rupresentatives do not unreasonably interfere with operations
being undertaken on the Property.

Except in order to secure loans to contribute its respective share of the mine construction eosts
and production costs, no party will at any time place any licn, pledge, mortgage, lease, sublease,
charge or other encumbrance on the whole or any part of its interest in the Property or the Joint
"«-";:n:ntur;:j without the prior written consent of the other party, such consent not to be unreasonably
withheld.

At any time, the party that is not the Operator may, with reasonable natice and at its own cost,
undertake an audit of the accounting and financial records of the Operater related to the Property
for the curcent calendar year and the most recently completed calendar year. All written
exceptions to and claims upon the Operator for discrepancies disclosed by such audit shall be
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made ot more than three months afier receipt by such party of the audit report. Failure to make
any such exception or claim within the three month period shell mean the original financial
information provided by the Operator is correct and binding upon the parties. In the event that
such audit reveals aggregate discrepancies in excess of 5% of the total budget for the period bein B
reviewed, the Operator shall reimburse such party for the costs of the audit.

There shall be an area of interest which comprises those lands included within eight kilometres of
the current outermast perimeter of the Property. Il cither party stakes or acquires any surface or
water rights or mineral property interests wholly or partially within the area of interest, it will
offer to have those rights or interests included as part of the Property and subject to this Letter
Agreement. The other party shall have 30 days to elect whether to accept that offer and:

(a) if the acquisition is prior to the formation of the Joint Venture, Orsa shall pay the cost of
acquisition and shall be entitled to include such costs in its required Exploration
Expenditures hereunder; and

() If the acquisition is after the formation of the Joint Venture, cach party shall pay its
proportional share of the costs of acquisition,

failing which election and payment, the acquiring party may retain the rights or properiies so
acquired free of the terms of this Letter Agreement. This Letter Agresment shall not restrict the
rights of either party to acquire mineral rights or other properties outside the area of imterest.

This Letter Agreement may be terminated by Orsa upon 60 days® written notice. Bridgeport may
terminate this Agreement by written notice to Orsa only if Orsa fails to complete any of the
option exercise requirements set out in Sections 5 or 6 on or befare the last day provided for the
completion of such option exercise requirement and Bridgeport has provided Orsa with written
notice of such failure and Orsa has not remedied such failure within the time allowed pursuant to
Section 20. Upon termination of this Agrecment, Orsa:
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{a) forfeits any and all further interest in the Property hereunder and shall cease o be liable
to Bridgeport in debt, damages or otherwise save for the performance of those of its
obligations which theretofore shonld have been performed;

(b) shzll vacate the Property within a reasonable time after such termination, but shall have
the right of access to the Property for a period of six months thereafier, upon giving
Bridgeport prior written notice and at Orsa’s sole risk, for the purpose of remaving its
chattels, machinery, equipment and fixtures therefrom, and for the purpose of fulfilling
its obligations pursuant 10 paragraph {d) hereof;

{e) shall pay or cause to be paid all rates, taxes, duties, royalties, assessments and mineral
rights ar fees levied on the Property to maintzin the Property in pood standing for not less
than three months following the effective date of termination, which obligation will
survive the termination of this Agreement;

(d) shall have satistied all applicable laws, regulations and policies relating to reclamation of
the Property as a result of its activities on the Property and shall leave the Property in a
safe condition; and

{c) shall turn over to Bridgeport copies of all maps, reports, sssay results and other factual
data in its possession in connection with its operations on the Property.

Subject to Section 22, time shall be of the essence of this Letter Agreement, and Oraa, Bridgeport
and Bridgeport Gold shall use their commereially rensonable efforts to fulfil their obligations
hereunder in a timely fashion, provided that if any party (the “Breaching Party™) fails 1o meet its
obligations in a timely fishion, the other party shall provide written notice to the Breaching Party
of such breach, and the Breaching Party will have 30 days to remedy sech beach, unless such
breach is a failure to make any required payment or share issuance as set out under Section 6, in
which case the Breaching Party will have 10 days to remedy such breach.

Each of the parties hercio will be responsible for their own expenses, including fees and expenses
of legel advisors, accountants and other experts, incurred in conmection with this Letter
Apreement and the Joint Venture Agreement.

Na party will be liable for its failure to perform any of its obligations under this Letter Agreement
due to a cause beyond its control including, but not limited to, adverse weather conditions,
environmental protests or blockages, fire, flood, explosion, strikes, lockouts or other industrial
disturbances, laws, rules and regulations or orders of eny duly constituted governmental autherity
or non-availability of materials or transportation or any other force majeure event, but excluding a
lack of funds. A party relying on an event of force majeure will promptly give written notice o
the others and all time limits imposed by this Letter Agreement will be extended from the
commencement of the farce majeure event by a period equivalent to the period of delay resulting
from the force majeure event, A party relying on an ¢vent of force majeure will take all
reasonable steps to eliminate the same and, if possible, will perform its obligations under this
Lotter Agrcement as far as commercially practical, but nothing herein will requirc such party to
settle or adjust any labour dispute or o 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
Letter Agreement if an event of furce majeure renders completion commercially impracticable.

The terms and conditions of this Letter Agreement are subject to the laws of the Provinee of
British Columbia and the federal laws of Canada applicable thercin, without giving effect to any
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rule or principle of the conflict of laws which would apply the laws of any other jurisdiction. The
parties hereto agree to sttorn to the non-exclusive jurisdiction of the courts of British Columbia in
respect of any legal proceedings regarding this Letter Agreement.

Any notice, election, consent or cther writing required or permitted to be given hereunder shall be
deemed to be sufficiently given if delivered or sent by facsimile, as the case may be, addressed as
follows:

In the case of Bridgeport or Bridgeport Gold;

Bridgeport Ventures Ine.

36 Toronto Street

Suite 1000

Toronto, Ontario

M5C 2C5

Fax: (416) 350-5226

Attention: President and Chief Excculive Officer

with g copy to;

Cassels Hrock & Blackwell LLP
Suite 2100

40 King Streot West

Toronto, ON

MEH3IC2

Fax: (416) 644-9337

Attention: Jay Goldman

In the case of Orea:

Orsa Ventures Corp.

1509 — 999 West Hastings Strest

Vancouver, British Columbia

Vol 2W2

Fax: (604) 6624776

Attention: President and Chicf Executive Officer

with a copy ta:

Axium Law Corporation

Suite 3350 - 1055 Dunsmuir Street
Vancouver, British Columbia
VTIX 1L2

Fax: (604) 692-4900

Attantion: Joseph Giuffre

Bridgeport agrees to take all reasonable nctions to cause Bridgeport Gold to comply with the
terms of this Letter Agreement, '
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Agreed

11

The obligations of the parties hereto will be subject to the receipt of all necessary regulatory
approvals, including the approval of the TSX and the TSX-V, as required, and each of (he pariies
herete agrees to use commercially reasonable efforts to obtin such approvals.

All references to dollar amounts herein are references to the lawful ewrency of Canada.

This Letter Agreement will enure to the benefit of and be binding upon the Parties hereto and
their respective heirs, executors, administrators, successors and permitted essigns,

Subject to Section 13 ahove, this Letter Agreement may not be assigned without the prior written
consent of the other parties hereto. Bridgeport hereby consents to the assignment of this
Agrecment by Orsa to a directly or indirectly wholly-owned subsidiary of Orsa, provided that any
such wholly-owned subsidisry of Orsa must agree in writing to jointly and severally sssume all
the obligations of Orsa under this Letter Agreement and 1o be bound by the terms hercof.

This Letter Agreement conatitutes the entire agreement between the parties hereto with regard 1o
the subject matter hereof. Without resiricting the generality of the foregoing, this Letter
Agreement replaces and supersedes the non-binding term sheet between Orsa and Bridgeport
dated June 7, 2011.

If any provision of this Letter Agreement is invalid, illegal, or incapable of being enforced by
reason of any rule of law or public palicy, then such provision will be severed from and will sot
affect any other provision of this Letter Agreement, Upon such determination, the parties hereto
will negotiats in geod faith to modify such terms or provisions so as 1o effect the original intent of
the parties as closely as possible in an acceptable manner to the end that the transactions
contemplated hereby are fulfilled to the fullest extent possible. All other provisions of this Letter
Agreement will, nevertheless, remain in full force and offcct and ng provision will be deemed
dependsnt upon any other provision unless so exprossed,

This Letter Agreement may be executed in several counterparts, each of which will be deemed to
be an original and all of which will together constitute one and the same instrument. Delivery of
a copy by facsimile or other electronic means will be deemed to be delivery of an original.

£ Orsa Ventures Corp:

3

£ :

atled

d Signatory
y 18 2011

Agreed on behalf gf Bridgeport Gold Inc.

" Authorized

Dated July I® , 2011 Dated July @ 2011




Registered Holder

Bridgeport Gold Inc.
Bridgeport Gold Inc.
Bridgeport Gold Inc.
Bridgeport Gold Inc.
Bridgeport Gold Inc.
Brigdgeport Gold Inc.
Bridgeport Gold Inc.
Bridgeport Gold Inc.
Bridgeport Gold Inc.
Bridgeport Gold Inc.
Bridgeport Gold Inc.
Bridgeport Gold Inc.
Bridgeport Gald Inc.
Bridgeport Gold Inc.
Bridgeport Gold Inc.
eridgeport Gald Inc.

EXHIBIT A
Ashby Property — Description

Proparty

Ashby
Ashby
Ashby
Ashby
Ashby
Ashby
Ashby
Ashby
Ashby
Ashby
Ashby
Ashby
Ashby
Ashby
Ashby
Ashby

Claim
name

Lazy 1
Lazy 2
Lazy 3
Lazy 4
Lazy 5
Lazy &
Lazy 7
Lazy 8
Lazy 9
Lazy 10
Lazy 11
Lazy 12
Lazy 13
Lazy 14
Lazy 15

Lazy 16

BLM Serial
No

NMCB54198

NMCB54200

NMCBS4201
1044945
1044950
1044551
1044952
1044953
1044954
1044955
1044956
1044857
1044958
1044959
10449360
1044961

Lecation
Date
2-5ep-03
2-5ep-03
4-Nov-03
14-Mar-11
14-Mar-11
14-Mar-11
14-Mar-11
14-Mar-11
14-Mar-11
14-Mar-11
14-Mar-11
14-Mar-11
14-Mar-11
14-Mar-11
14-Mar-1l
14-Mar-11



Exhibit 15.1
Consent of Independent Registered Public Accounting Firm
The Board of Directors of Bridgeport Ventures Inc.

We consent to the use of our report dated July 25, 2011 with respect to the consolidated balance sheets of Bridgeport Ventures Inc. (An Exploration Stage
Enterprise) as at April 30, 2011 and 2010 and the consolidated statements of operations and comprehensive loss, shareholders’ equity, and cash flows for
each of the years in the three-year period ended April 30, 2011, included in the Annual Report on Form 20-F for the Fiscal Year Ended April 30, 2011.

/s/ McGovern, Hurley, Cunningham, LLP

Chartered Accountants
Licensed Public Accountants

Toronto, Canada

July 25,2011






Exhibit 15.2
CONSENT OF AUTHOR
The Board of Directors of Bridgeport Ventures Inc.

Reference is made to the technical reports (the “Technical Reports”) entitled “Summary Report on the Rosario Copper-Gold Project, Region III,
Atacama, Chile” (December 2009) and “Summary Report on the Nevada Gold Project Portfolio Comprising the Blackrock, Argentite, Bellview and
Horsethief Gold Projects, USA” (November 2010) , each of which the undersigned has prepared for Bridgeport Ventures Inc.

I have reviewed and approved the summaries of and extracts from the Technical Reports prepared to be filed with the Annual Report on Form 20-F for
the Fiscal Year Ended April 30, 2011 of Bridgeport Ventures, Inc. and confirm that the summaries and extracts fairly and accurately represent the
information in the Technical Reports. I hereby consent to the written disclosure of my name, and reference to the Technical Reports in the public filing
of the Annual Report on Form 20-F for the Fiscal Year Ended April 30, 2011 of Bridgeport Ventures Inc. with the U.S. Securities and Exchange
Commission.

Dated: July 25, 2011

/s/ Matthew Gray
Matthew Gray, Ph.D., C.PG.



