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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held on January 22, 2013

TO OUR SHAREHOLDERS:

Notice is hereby given that the 2012 Annual Meeting of Shareholders (the “Annual Meeting”) of Bold Energy, Inc.
(“Bold” or the “Company”) will be held at 2388A&ve., San Diego, CA 92101 at 10:00 am local time on January 22,
2013, for the following purposes:

To approve the proposed acquisition of Anio, Ltd., a limited liability company established under the laws of the
United Kingdom, which conducts its primary line of business under the name Lot78, Inc. (“Lot78”) by the Company,
“as contemplated by the Share Exchange Agreement dated November 12, 2012 (the “Share Exchange Agreement”), the

terms and conditions of which are set forth herein;
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To elect one director, Eden Clark, to hold office until the next Annual Meeting of the Company or until her
2.respective successor is duly qualified and elected, or until the closing of the Company's proposed acquisition of
Lot78 (the “Closing") as set forth in Proposal 1 herein;

To ratify the appointment of MaloneBailey, LLP (“MaloneBailey”) as the registered independent public accountant of
3.the Company for the year ending July 31, 2013 or, subject to the approval of Proposal 4 herein, for the year ending
September 30, 2013;

In the event that the proposed acquisition of Lot78 as set forth in Proposal 1 is approved, then the Annual
Meeting will continue for the following purposes:

To approve an amendment to the Company’s Bylaws to change the Company’s fiscal year end from July 31 to
"September 30 upon the Closing;

To approve an amendment to the Company’s Bylaws to amend Article I, Paragraph 11 entitled “Vote or
Consent of Shareholders” in its entirety upon the Closing;

To elect one director, Mr. Oliver Amhurst, (the “Target Nominee”) to take office immediately upon the Closing, and
6.to hold such office until the next Annual Meeting of the Company or until his respective successor is duly qualified
and elected;

To elect Mr. Oliver Amhurst as the sole executive officer of the Company to take office immediately upon the
"Closing;

To approve an amendment to the Company’s Articles of Incorporation, as amended, to change the name of the
"Company to Lot78, Inc. upon the Closing;

Other:

0. To transact any other business that may properly come before the Annual Meeting.

The Board of Directors has fixed the close of business on November 5, 2012, as the Record Date for the determination
of shareholders that are entitled to notice of and to vote at the Annual Meeting and any adjournment thereof. Only
shareholders of record, and holders of shares in street name as represented by a bank statement certifying the number
of shares in their possession, as of the close of business on the Record Date are entitled to notice and to vote at this
Annual Meeting or any postponements or adjournments. A complete list of the shareholders entitled to vote at the
meeting will be open to examination by any shareholder for any purpose germane to the meeting, during normal
business hours for ten (10) days prior to the date of the Annual Meeting. We intend to mail this Proxy Statement and
accompanying Proxy Card to our shareholders on or about January 2, 2013.
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Attendance at the Annual Meeting will be limited to shareholders of the Company. Shareholders will be required to
furnish proof of ownership of the Company’s Common Stock before being admitted to the meeting. Shareholders
holding shares in the name of a broker or other nominee are requested to bring a statement from the broker or nominee
confirming their ownership in the Company’s common stock.

Whether or not you expect to attend in person, we urge you to sign, date and return the enclosed Proxy Card at your
earliest convenience. This will ensure the presence of a quorum and your representation at the Annual Meeting;
promptly signing, dating and returning the Proxy Card will save the Company the expense and extra work of
additional solicitation.

All properly executed proxies will be voted as directed by the shareholder on the Proxy Card. If no direction is given,
Proxies will be voted in accordance with the Board of Directors’ recommendations and, in the discretion of the proxy
holders, in the transaction of such other business as may properly come before the Annual Meeting and any
adjournments or postponements thereof. Any proxy may be revoked by a shareholder by delivering a later dated proxy
to the Company, delivering written notice of revocation to the Company or giving notice of revocation in person at the
Annual Meeting at any time prior to the voting thereof.

By order of the Board of Directors,

Date: December 21, 2012 /s/ Eden Clark

Eden Clark

Chairman and Sole Member of Board of Directors

BOLD ENERGY, INC.
112 North Curry Street

Carson City, Nevada 89703
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PROXY STATEMENT
FOR THE ANNUAL MEETING OF SHAREHOLDERS

To Be Held on January 22, 2013

GENERAL INFORMATION

We are providing these proxy materials to you in connection with the solicitation of proxies by the Board of Directors
of Bold Energy, Inc. for the 2012 Annual Meeting of our shareholders to be held on January 22, 2013, and any
adjournment or postponement of the Annual Meeting. In this Proxy Statement, we refer to Bold Energy, Inc. as “Bold,”
the “Company,” “we,” or “us.”

We are holding our Annual Meeting at 2368 2™ Ave., San Diego, CA 92101, on January 22, 2013, at 10:00am local
time. We intend to mail this Proxy Statement and accompanying Proxy Card to our shareholders on or about January
2, 2013. A proposed form of the Proxy Card is attached hereto as Appendix A. Our Amended Annual Report on Form
10-K/A for the year ended July 31, 2012 is being sent to each shareholder of record along with this Proxy Statement.

ABOUT THE MEETING

At our Annual Meeting, our shareholders will act upon the matters outlined in the accompanying notice of meeting. In
addition, our management will report on our performance and respond to questions from shareholders.

VOTING INFORMATION

All shares represented by properly executed proxies received by the Board of Directors pursuant to this solicitation
will be voted in accordance with the holder’s directions specified on the proxy. If no directions have been specified by
marking the appropriate places on the accompanying Proxy Card, the shares will be voted in accordance with the
Board’s recommendations which are:

1. FOR the proposed acquisition of Lot78 by the Company, as contemplated by the Share Exchange Agreement.
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FOR the election of one director, Eden Clark, to hold office until the next Annual Meeting of the Company or until
“her respective successor is duly qualified and elected, or until the Closing.

FOR the ratification of the appointment of MaloneBailey as the registered independent public accountant of the
3.Company for the year ending July 31, 2013 or, subject to the approval of Proposal 4 herein, for the year ending
September 30, 2013.

FOR the amendment to the Company’s Bylaws to change the Company’s fiscal year end from July 31 to September
30 upon the Closing.

FOR the amendment to the Company’s Bylaws to amend Article I, Paragraph 11 entitled “Vote or Consent of
"Shareholders” in its entirety upon the Closing.

FOR the election of one director, Mr. Oliver Amhurst, to take office immediately upon the Closing, and to hold
6.such office until the next Annual Meeting of the Company or until his respective successor is duly qualified and
elected.

FOR the election of Mr. Oliver Amhurst as the sole executive officer of the Company to take office immediately
“upon the Closing.

FOR the amendment to the Company’s Articles of Incorporation, as amended, to change the name of the Company
“to Lot78, Inc. upon the Closing.

Record Date

You may vote all shares that you owned as of November 5, 2012, which is the Record Date for the Annual Meeting.
The Company has one class of stock outstanding, common stock, valued at $0.001 par value per share. The Company
is currently authorized to issue up to seventy-five million (75,000,000) shares of common stock. The Company is not
currently authorized to issue shares of preferred stock. As of November 5, 2012, we had 57,053,138 shares of
common stock outstanding held of record by approximately 170 shareholders. Each share of common stock is entitled
to one vote on each matter properly brought before the meeting.

Ownership of Shares

If your shares are registered directly in your name, you are the holder of record of these shares, and we are sending
these proxy materials directly to you. As the holder of record, you have the right to give your proxy directly to us or to
vote in person at the Annual Meeting. If you hold your shares in a brokerage account or through a bank or other holder
of record, you hold the shares in “street name,” and your broker, bank or other holder of record is sending these proxy
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materials to you. As a holder in street name, you have the right to direct your broker, bank or other holder of record
how to vote by filling out a voting instruction form that accompanies your proxy materials. Regardless of how you
hold your shares, we invite you to attend the Annual Meeting.

How to Vote

Your Vote Is Important. We encourage you to vote promptly. You may vote in the following ways:

By Mail: If you are a holder of record, you can vote by marking, dating, and signing your Proxy Card and returning it
by mail in the enclosed postage-paid envelope. If you hold your shares in street name, please complete and mail the
voting instruction card.

At the Annual Meeting: If you vote your shares now it will not limit your right to change your vote at the Annual
Meeting if you attend in person. If you hold your shares in street name, you must obtain a proxy, executed in your
favor, from the holder of record if you wish to vote your shares at the Annual Meeting.

All shares that have been properly voted and not revoked will be voted at the meeting. If you sign and return your
Proxy Card without any voting instructions, your shares will be voted as the Board of Directors recommends.

Revocation Of Proxies

You can revoke your proxy at any time before your shares are voted if you: (1) send a written notice to our Secretary
indicating that you want to revoke your proxy; or (2) deliver to our Secretary a duly executed proxy (or voting
instructions if you hold your shares in street name) bearing a later date, which revokes all previous proxies; or

(3) attend the Annual Meeting in person, give written notice of revocation to the Secretary of the Annual Meeting
prior to the voting of your proxy and vote your shares in person, although your attendance at the meeting will not by
itself revoke your proxy.

Quorum and Required Vote

Quorum: We will have a quorum and will be able to conduct the business of the Annual Meeting if the holders of a
majority of the votes that shareholders are entitled to cast are present at the meeting, either in person or by proxy.



Edgar Filing: BOLD ENERGY INC. - Form PRE 14A

Vote Required for Proposals:

The proposed acquisition of Lot78 by the Company, as contemplated by the Share Exchange Agreement, requires
1.the affirmative vote of holders of a majority of the shares of the Company’s common stock entitled to vote thereon
and present in person or represented by proxy at the Annual Meeting.

The election of one director, Eden Clark, to hold office until the next Annual Meeting of the Company or until her
2.respective successor is duly qualified and elected, or until the Closing, requires a plurality of the votes cast by
shareholders entitled to vote thereon and present in person or represented by proxy at the Annual Meeting.

The ratification of the appointment of MaloneBailey as the registered independent public accountant of the
Company for the year ending July 31, 2013 or, subject to the approval of Proposal 4 herein, for the year ending
“September 30, 2013, requires the affirmative vote of holders of a majority of the shares of the Company’s common
stock entitled to vote thereon and present in person or represented by proxy at the Annual Meeting.

The amendment to the Company’s Bylaws to change the Company’s fiscal year end from July 31 to September 30
4.upon the Closing requires the affirmative vote of holders of a majority of the shares of the Company’s common stock
entitled to vote thereon and present in person or represented by proxy at the Annual Meeting.

The amendment to the Company’s Bylaws to amend Article I, Paragraph 11 entitled “Vote or Consent of
Shareholders” in its entirety upon the Closing requires the affirmative vote of holders of a majority of the shares of
“the Company’s common stock entitled to vote thereon and present in person or represented by proxy at the Annual
Meeting.

The election of one director, Mr. Oliver Amhurst, to take office immediately upon the Closing, and to hold such
office until the next Annual Meeting of the Company or until his respective successor is duly qualified and elected
‘requires a plurality of the votes cast by shareholders entitled to vote thereon and present in person or represented by

proxy at the Annual Meeting.

The election of Mr. Oliver Amhurst as the sole executive officer of the Company to take office immediately upon
7.the Closing requires the affirmative vote of holders of a majority of the shares of the Company’s common stock
entitled to vote thereon and present in person or represented by proxy at the Annual Meeting.

The amendment to the Company’s Articles of Incorporation, as amended, to change the name of the Company to
8.Lot78, Inc. upon the Closing requires the affirmative vote of holders of a majority of the shares of the Company’s
common stock entitled to vote thereon and present in person or represented by proxy at the Annual Meeting.

How We Count Votes: In determining whether we have a quorum, we count abstentions and broker non-votes as
present and entitled to vote.
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In counting votes on the proposals:

Because directors are elected by a plurality, this means that the nominees receiving the highest number of “FOR”
* votes will be elected. Neither abstentions nor broker non-votes will have any effect in determining the outcome of

the election of directors.

In tabulating whether the other proposals are approved, it should be noted that abstentions are counted in

tabulations of the votes cast and thus have the same effect as a vote for a proposal, whereas broker non-votes are
* not counted for purposes of determining whether a proposal has been approved.

Dissenter's Rights

Under Nevada law, shareholders are not entitled to dissenter's rights of appraisal on any proposal referred to herein.

Cumulative Voting

With respect to voting on the election of directors, shareholders shall not be entitled to cumulate votes.

Solicitation

The Company estimates that the total cost of solicitation will be approximately $10,000. The cost of solicitation will
be borne by the Company. In addition, the Company may reimburse brokerage firms and other persons representing
beneficial owners of shares for their expenses in forwarding solicitation materials to such beneficial owners. Proxies
may be solicited by the Company’s directors, officers and employees, without additional compensation, personally or
by telephone, facsimile or telegram.

INFORMATION CONCERNING THE BOARD OF DIRECTORS AND THE

CORPORATE GOVERNANCE OF THE COMPANY

Corporate Governance Practices and Policies



Edgar Filing: BOLD ENERGY INC. - Form PRE 14A

Our Board of Directors has been carefully following the corporate governance developments that have been taking
place as a result of the adoption of the Sarbanes-Oxley Act of 2002, the rules adopted thereunder by the Securities and
Exchange Commission (SEC), and other corporate governance recommendations. Our Board addresses, among other
things, the Board’s composition, qualifications and responsibilities, director education and shareholder communication
with directors.

Nominating Procedures

The Board will consider candidates for the Board of Directors from any reasonable source, including shareholder
recommendations. The Board will not evaluate candidates differently based on who has made the proposal. The Board
has the authority under its charter to hire and pay a fee to consultants or search firms to assist in the process of
identifying and evaluating candidates. No such consultants or search firms have been used to date and, accordingly, no
fees have been paid to consultants or search firms in the past fiscal year. The Board will consider many factors when
considering candidates for election to the Board of Directors, including that the proper skills and experiences are
represented on the Board of Directors and its committees and that the composition of the Board of Directors and each
such committee satisfies applicable legal requirements. Depending upon the current needs of the Board of Directors,
certain factors may be weighed more or less heavily by the Board.

Shareholders who wish to suggest qualified candidates should write to the Board at 112 North Curry Street, Carson
City, Nevada 89703, specifying the name of the candidates and stating in detail the qualifications of such persons for
consideration by the Board. A written statement from the candidate consenting to be named as a candidate and, if
nominated and elected, to serve as a director should accompany any such recommendation.

Shareholder Communications

The Board of Directors encourages shareholders to send communications to the Board or to individual members of the
Board. Such communications, whether by letter, e-mail or telephone, should be directed to the Chairman of the
Company, who will forward them to the intended recipients. However, unsolicited advertisements or invitations to
conferences or promotional material, in the discretion of the Chairman or her designee, may not be forwarded to the
directors.

If a shareholder wishes to communicate to the Board about a concern relating to the Company’s financial statements,
accounting practices or internal controls, the concern should be submitted in writing to the Board in care of the
Chairman at the Company’s headquarters. If the concern relates to the Company’s governance practices, business ethics
or corporate conduct, the concern likewise should be submitted in writing to the Chairman at the Company’s
headquarters address. If the shareholder is unsure as to which category his or her concern relates, he or she may
communicate it to any one of the directors in care of the Company’s Secretary. The Company’s “whistleblower” policy

10
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prohibits the Company or any of its employees from retaliating or taking any adverse action against anyone for raising
a concern. If a shareholder or employee nonetheless prefers to raise his or her concern in a confidential or anonymous
manner, the concern may be directed to the Chairman at the Company’s headquarters.

Shareholders who wish to contact our Board members either individually or as a group may do so by writing to c/o
Corporate Secretary, Bold Energy, Inc., 112 North Curry Street, Carson City, Nevada 89703, or by telephone at (775)
333-1198 specifying whether the communication is directed to the entire Board or to a particular director. Shareholder
letters are screened by Company personnel to filter out improper or irrelevant topics, such as solicitations, and to
confirm that that such communications relate to matters that are within the scope of responsibilities of the Board or a
Committee.

Identification of Executive Officers and Directors of the Company

Our current executive officers and directors are as follows:

Name and Position(s) Held Tenure
Age
Eden Clark, President, Chief Executive Officer, Chief Financial Officer, Treasurer, From November 30, 2009 to
34 and Director present
From November 16, 2012 to
Secretary
present

The background and business experience of our executive officers and directors are as follows:

Eden Clark has been the President, CEO, Treasurer, CFO, and a Director of the Company since November 30, 2010,
and the Secretary of the Company from November 16, 2012. From 1997 to 2001, Ms. Clark was a founding team
member of Onvia.com Inc., a publicly traded company on NASDAQ, assisting it in the growth from a small start-up
to more than 300 employees and $140 million in revenue. From 2002 to 2008 she was founder and CEO of Be Jane,
Inc., a media and web company focused on the niche segment of women’s home improvement and décor, leading
breakthrough partnerships on new initiatives with such companies as MSN and Bank of America, and was featured in
hundreds of national TV and print media such as TIME, Entrepreneur, People Magazine, Wall St Journal, CNN, The
Today Show, and more. From 2008 until present, Ms. Clark became President of eDivvy.com Inc., a private payment
technology company, leading the company’s strategic initiatives, branding, and business development efforts. Ms.
Clark devotes approximately 10 hours a week to our business.

Significant Employees

11
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We have no significant employees other than the officers and directors described above.

Family Relationships

There are no family relationships among our officers, directors or persons nominated for such positions.

Involvement in Certain Legal Proceedings

During the past ten years no director, executive officer, promoter or control person of the Company has been involved
in the following:

A petition under the Federal bankruptcy laws or any state insolvency law which was filed by or against, or a
receiver, fiscal agent or similar officer was appointed by a court for the business or property of such person, or any

(1)partnership in which he was a general partner at or within two years before the time of such filing, or any
corporation or business association of which he was an executive officer at or within two years before the time of
such filing;

Such person was convicted in a criminal proceeding or is a named subject of a pending criminal proceeding
(excluding traffic violations and other minor offenses);

2)

Such person was the subject of any order, judgment, or decree, not subsequently reversed, suspended or vacated, of
(3)any court of competent jurisdiction, permanently or temporarily enjoining him from, or otherwise limiting, the
following activities:

Acting as a futures commission merchant, introducing broker, commodity trading advisor, commodity pool operator,
floor broker, leverage transaction merchant, any other person regulated by the Commodity Futures Trading
; Commission, or an associated person of any of the foregoing, or as an investment adviser, underwriter, broker or
"dealer in securities, or as an affiliated person, director or employee of any investment company, bank, savings and
loan association or insurance company, or engaging in or continuing any conduct or practice in connection with such
activity;

ii. Engaging in any type of business practice; or

iii.

12
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Engaging in any activity in connection with the purchase or sale of any security or commodity or in connection
with any violation of Federal or State securities laws or Federal commodities laws;

Such person was the subject of any order, judgment or decree, not subsequently reversed, suspended or vacated, of

@) any Federal or State authority barring, suspending or otherwise limiting for more than 60 days the right of such
person to engage in any activity described in paragraph (f)(3)(i) of this section, or to be associated with persons
engaged in any such activity;

Such person was found by a court of competent jurisdiction in a civil action or by the Commission to have violated
(5)any Federal or State securities law, and the judgment in such civil action or finding by the Commission has not
been subsequently reversed, suspended, or vacated;

Such person was found by a court of competent jurisdiction in a civil action or by the Commodity Futures Trading
(6) Commission to have violated any Federal commodities law, and the judgment in such civil action or finding by the
Commodity Futures Trading Commission has not been subsequently reversed, suspended or vacated;

( )Such person was the subject of, or a party to, any Federal or State judicial or administrative order, judgment,
decree, or finding, not subsequently reversed, suspended or vacated, relating to an alleged violation of:

i Any Federal or State securities or commodities law or regulation; or

Any law or regulation respecting financial institutions or insurance companies including, but not limited to, a
ii.temporary or permanent injunction, order of disgorgement or restitution, civil money penalty or temporary or
permanent cease-and-desist order, or removal or prohibition order; or

iii.  Any law or regulation prohibiting mail or wire fraud or fraud in connection with any business entity; or

Such person was the subject of, or a party to, any sanction or order, not subsequently reversed, suspended or
vacated, of any self-regulatory organization (as defined in Section 3(a)(26) of the Exchange Act (15 U.S.C.

(8)78c(a)(26))), any registered entity (as defined in Section 1(a)(29) of the Commodity Exchange Act (7 U.S.C.
1(a)(29))), or any equivalent exchange, association, entity or organization that has disciplinary authority over its
members or persons associated with a member.

Compliance with Section 16(a) of the Exchange Act

Section 16(a) of the Securities Exchange Act of 1934 requires our directors and executive officers and persons who
beneficially own more than ten percent of a registered class of our equity securities to file with the SEC initial reports
of ownership and reports of change in ownership of common stock and other equity securities of the Company.
Officers, directors and greater than ten percent shareholders are required by SEC regulations to furnish us with copies
of all Section 16(a) forms they file. Based solely upon a review of Forms 3 and 4 and amendments thereto furnished to

13
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us under Rule 16a-3(e) during the year ended July 31, 2012, Forms 5 and any amendments thereto furnished to us
with respect to the year ended July 31, 2012, and the representations made by the reporting persons to us, we believe
that during the year ended July 31, 2012, our executive officers and directors and all persons who own more than ten
percent of a registered class of our equity securities complied with all Section 16(a) filing requirements.

Code of Ethics

We have adopted an informal Code of Ethics that applies to our officers and directors, which we feel is sufficient at
this time given that we are still in the start-up, development stage and have no employees other than our officers and
directors.

Committees of the Board of Directors

We do not presently have a separately designated standing audit committee, compensation committee, nominating
committee, executive committee or any other committees of our Board of Directors. The functions of those
committees are currently undertaken by our Board of Directors. Because we have only one director, we believe that
the creation of these committees, at this time, would be cumbersome and constitute more form over substance.

Audit Committee

We have not established a separately designated standing audit committee. However, the Company intends to

establish a new audit committee of the Board of Directors that shall consist of independent directors. The audit
committee’s duties will be to recommend to the Company’s board of directors the engagement of an independent
registered public accounting firm to audit the Company’s financial statements and to review the Company’s accounting
and auditing principles. The audit committee will review the scope, timing and fees for the annual audit and the

results of audit examinations performed by the internal auditors and independent registered public accounting firm,
including their recommendations to improve the system of accounting and internal controls. The audit committee

shall at all times be composed exclusively of directors who are, in the opinion of the Company’s board of directors,
free from any relationship which would interfere with the exercise of independent judgment as a committee member
and who possess an understanding of financial statements and generally accepted accounting principles.

Related Party Transactions and Director Independence

Currently, there are no contemplated transactions that the Company may enter into with our officers, directors or
affiliates. If any such transactions are contemplated, we will file such disclosure in a timely manner with the
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Commission on the proper form so that any such transaction is available for the public to view.

The Company has no formal written employment agreement or other contracts with our current officers and director
and there is no assurance that the services to be provided by them will be available for any specific length of time in
the future. Ms. Eden Clark anticipates devoting a minimum of ten to fifteen percent of her available time to the
Company’s affairs. The amounts of compensation and other terms of any full time employment arrangements would be
determined, if and when, such arrangements become necessary.

For purposes of determining director independence, we have applied the definitions set out in NASDAQ Rule
5605(a)(2). The OTCBB on which shares of Common Stock are quoted does not have any director independence
requirements. The NASDAQ definition of “Independent Director” means a person other than an Executive Officer or
employee of the Company or any other individual having a relationship which, in the opinion of the Company's Board
of Directors, would interfere with the exercise of independent judgment in carrying out the responsibilities of a
director.

According to the NASDAQ definition, Eden Clark is not an independent director because she is also an executive
officer of the Company.

Board Leadership Structure and Role in Risk Oversight

We have not adopted a formal policy on whether the Chairman and Chief Executive Officer positions should be
separated or combined, however, we have traditionally determined that, due to the small size of the Company and the
nature of its operations, it is in the best interests of the Company and its shareholders to combine these roles.

Our Board of Directors is primarily responsible for overseeing our risk management processes. The Board of
Directors receives and reviews periodic reports from management, auditors, legal counsel, and others, as considered
appropriate regarding our Company’s assessment of risks. The Board of Directors focuses on the most significant risks
facing our Company and our Company’s general risk management strategy, and also ensures that risks undertaken by
our Company are consistent with the Board’s tolerance for risk. While the Board oversees our Company, our
Company’s management is responsible for day-to-day risk management processes. We believe this structure is the
most effective approach for addressing the risks facing our Company and that our Board leadership structure supports
this approach.

Board Meetings and Committees; Annual Meeting Attendance

The Board of Directors held a total of three general meetings during the the Company’s last fiscal year ended July 31,
2012. No director attended fewer than 100% of all meetings of the Board of Directors during this period. The
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Company has no committees. We do not have a formal policy regarding attendance by Directors at annual meetings of
shareholders.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information concerning the number of shares of our common stock owned
beneficially as of the Record Date, by: (i) each of our directors; (ii) each of our executive officers; and (iii) each
person or group known by us to beneficially own more than 5% of our issued and outstanding shares of common
stock. Unless otherwise indicated, the shareholders listed below possess sole voting and investment power with
respect to the shares they own.

As of the Record Date, there were 57,053,138 common shares issued and outstanding, 0 shares issuable upon the
exercise of stock purchase options within 60 days, and O shares issuable upon the exercise of stock purchase warrants
within 60 days.

Amount &Nature of
Percent of Class
Name and Address of Beneficial Owner Title of Class Beneficial Ownership

(2)(%)

(€))
Eden Clark (3)

15,954,388
112 N Curry St. Common 27.964%
Carson City, NV 89703
Patrick DeBlois (4)
112 N Curry St. Common 15,000,000 26.291%
Carson City, NV 89703
All Officers and Directors as a Group Common 30,954,388 54.255%

(1) The number and percentage of shares beneficially owned is determined under rules promulgated by the SEC and
the information is not necessarily indicative of beneficial ownership for any other purpose. Under such rules,
beneficial ownership includes any shares as to which the individual has sole or shared voting power or investment
power and also any shares which the individual has the right to acquire within 60 days through the exercise of any
stock option or other right. The persons named in the table have sole voting and investment power with respect to all
shares of common stock shown as beneficially owned by them, subject to community property laws where applicable
and the information contained in the footnotes to this table.
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(2) Based on 57,053,138 common shares issued and outstanding, 0 shares issuable upon the exercise of stock purchase
options within 60 days, and O shares issuable upon the exercise of stock purchase warrants within 60 days as of the
Record Date.

(3) Eden Clark is the Company's President, CEO, CFO, Treasurer and Chairman of the Board of Directors. As of
November 16, 2012, Eden Clark is also the Secretary of the Company. Her beneficial ownership includes 15,954,388
common shares.

(4) As of the Record Date, Patrick DeBlois was the Company’s Secretary. Mr. DeBlois resigned as Secretary on
November 16, 2012. His beneficial ownership includes 15,000,000 common shares.

COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS

The following table sets forth the compensation paid to our executive officers during the years ended July 31, 2012
and 2011.

SUMMARY COMPENSATION TABLE

Nonqualified
Non-Equity
Name and Stock Option Deferred All Other
SalaryBonus Incentive Plan Total
Principal Year Awards Compensation Compens-ation
Awards .
® © $) Compensation ®
Position ( €3] Earnings ®
®
%)
Eden Clark (1) 20120 0 4,650,000 0 0 0 6,000 4,656,000
President, CEO,
CFO, Secretary, 20110 0 15,000 O 0 0 6,000 21,000
Treasurer and
Director
Patrick DeBlois (2) 20120 0 4,650,000 0 0 0 0 4,650,000
20110 0 0 0 0 0 0 0

Former Secretary

Ms. Eden Clark, the current President, CEO, CFO, Secretary, Treasurer and sole Director of the Company is paid
$500 per month for her time devoted to the Company. Additionally, during the year ended July 31, 2011, the
Company issued 48,388 shares to Ms. Eden Clark at $0.31 per share. During the year ended July 31, 2012, the
Company issued 15,000,000 shares to Ms. Eden Clark at $0.31 per share.

ey
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2)

former Secretary, at $0.31 per share.

Narrative Disclosure to Summary Compensation Table

During the year ended July 31, 2012, the Company issued 15,000,000 shares to Patrick DeBlois, the Company’s

There are no employment contracts, compensatory plans or arrangements, including payments to be received from the

Company with respect to any executive officer, that would result in payments to such person because of his or her
resignation, retirement or other termination of employment with the Company, or its subsidiaries, any change in
control, or a change in the person’s responsibilities following a change in control of the Company.

Outstanding Equity Awards at Fiscal Year-End

There are no current outstanding equity awards to our executive officers as of July 31, 2012.

Long-Term Incentive Plans

There are no arrangements or plans in which we provide pension, retirement or similar benefits for directors or
executive officers.

Compensation Committee

We currently do not have a compensation committee of the Board of Directors. The Board of Directors as a whole
determines executive compensation.

Compensation of Directors

Eden Clark, the sole Director of the Company, receives no extra compensation for her services on our Board of
Directors.
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PROPOSED ACQUISITION OF LOT78

A number of proposals will be voted on at the Annual Meeting, and they are described in detail in this Proxy
Statement. Below is a brief overview of the terms of the proposed acquisition of Lot78. To more fully understand the
proposed transaction and the accompanying changes to the Company’s current business model, you should read this
entire Proxy Statement.

Summary Term Sheet

A number of proposals will be voted on at the Annual Meeting, and they are described in detail in this Proxy
Statement. Below is a brief overview of the terms of the proposed acquisition of Lot78. To more fully understand the
transaction, you should read this entire Proxy Statement.

On November 12, 2012, we entered into a Share Exchange Agreement with Lot78. A copy of the Share Exchange
Agreement is attached to this Proxy Statement as Appendix B. The following are the material terms of the Share
Exchange Agreement.

We have entered into a Share Exchange Agreement with Lot78 and all of its shareholders,
Transactional  pursuant to which we will acquire Lot78 by issuing 30,954,388 shares of our common stock to the
Structure shareholders of Lot78. As a result of the Share Exchange, Lot78 will become a wholly-owned
subsidiary of the Company.
Share exchange
ratio . At the closing of the Share Exchange, the shareholders of Lot78 will receive shares
representing approximately 54.26% of our post-acquisition outstanding capital stock.

Our shareholders must approve the proposed Share Exchange Agreement.
Our sole director must tender her resignation and our shareholder must elect Lot78’s nominee

to the Board, such nominee is Oliver Amhurst.

Conditions to the

L Each of our officers must tender his or her resignation effective on or prior to closing date.
acquisition

Our shareholders must approve a change in our name from Bold Energy, Inc. to Lot78, Inc.

Eden Clark and Patrick DeBlois shall irrevocably cancel a total of 30,954,388 restricted shares
of common stock of Bold Energy, Inc. prior to the closing date of the Share Exchange Agreement.

The Share Exchange Agreement contains other customary closing conditions.
Board of . In this Proxy Statement we are asking the shareholders to re-elect our current board member
Directors and  Eden Clark. If the acquisition is consummated, however, she will step down effective the Closing of
the acquisition.
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We are asking the shareholders to elect Oliver Amhurst to the Board, to take office if and
when the Closing occurs.

If the acquisition is consummated, the new Board of Directors will replace our officer with
the officer of Lot78 effective upon the Closing of the acquisition.

The Company and Lot78 can agree to terminate the Share Exchange Agreement without
completing the transaction.

In addition, each party may terminate the Share Exchange Agreement if the other party’s
representations contained in the Share Exchange Agreement are inaccurate, if the other party
breaches any obligation under the Share Exchange Agreement, or the other party fails to satisfy
certain conditions.

The parties may also terminate the Share Exchange Agreement if the acquisition has not
been completed within 30 days of mailing of this Proxy.

We may terminate the Share Exchange Agreement if our Board determines in good faith that
it must accept a more favorable alternate transaction in order to avoid breaching the directors’
fiduciary duties.

We and Lot78 intend that the Share Exchange transaction qualify as a tax-free
reorganization within the meaning of Section 368(a)(1)(B) of the Internal Revenue Code. If the
transaction qualifies as a tax-free reorganization, then no gain or loss will be recognized by us, our
shareholders, Lot78 or its shareholders as a result of the transaction.

Regulatory There are no federal or state regulatory requirements that must be complied with and no
Approvals approvals that must be obtained in connection with the Share Exchange transaction.
CONTACT INFORMATION

Requests for information relating to the Company should be directed to:

Bold Energy, Inc.

122 North Curry Street

Carson City, NV 89703

Attention: Eden Clark, Chief Executive Officer

Telephone: (775) 333-1198

Requests for information relating to Anio, Ltd. and Lot78 should be directed to:
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Anio, Ltd.

Flat 2-6, Leamington Road Villas
Notting Hill, London, W11 1HS
Attention: Oliver Amhurst

Telephone: (416) 703-4007

THE SHARE EXCHANGE AGREEMENT

On November 12, 2012, the Company entered into a Share Exchange Agreement with Lot78. A copy of the Share
Exchange Agreement is attached to this Proxy Statement as Appendix B. Pursuant to the Share Exchange Agreement,
the Company shall acquire 11,510 (100%) shares of common stock of Lot78 from the Lot78 Shareholders and in
exchange shall issue 30,954,388 (54.26%) shares of its common stock to the Lot78 Shareholders (the “Share
Exchange”). As a result of the proposed Share Exchange, Lot78 shall become a wholly-owned subsidiary of the
Company and the Company shall carry on the business of Lot78 as its primary business. Approval of the proposed
acquisition of Lot78 pursuant to the Share Exchange Agreement shall constitute approval of the transactions
contemplated thereby.

The Share Exchange is intended to qualify as a tax-free organization under Section 368(a)(1)(B) of the Internal
Revenue Code of 1986, as amended (“the Code”) and shall qualify as a transaction in securities exempt from registration
or qualification under the Securities Act of 1933, as amended (the “Securities Act”) and in effect on the date of the Share
Exchange Agreement.

The Share Exchange Agreement provides that upon the Closing, Eden Clark, the current sole director of the Company,
shall resign from the Board of Directors and the appointment of Mr. Oliver Amhurst to the Board shall become
effective, subject to the approval of Proposal 6 herein. The Share Exchange Agreement further provides that, upon the
Closing, Eden Clark, the current sole executive officer of the Company, shall resign from each officer position held
with the Company and, immediately thereafter, Mr. Oliver Amhurst shall be elected to serve as President, Chief
Executive Officer, Chief Financial Officer, Treasurer and Secretary of the Company, subject to the approval of
Proposal 7 herein.

ABOUT THE COMPANY

2 <6

Bold Energy, Inc. (“Bold,” the “Company,” “we,” or “us”) was incorporated in the State of Nevada on June 27, 2008. We are ¢
development stage company that intends to develop a wide range of loyalty programs based on a system of “Global
Club points” that are awarded for purchases made in associated establishments. The Global Club is a loyalty program
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premised on a novel, but simple concept: for every purchase made at an associated establishment, the Global Club
cardholder will be awarded Global Club points to be printed on a membership card. These Global Club points could
be exchanged for products, such as video-games, gift cards, trips, discounts, etc., according to the number of Global
Club points on the card. As Global Club cardholders accrue points, they qualify to receive better prizes. We intend to
partner with a wide assortment of retailers so that Global Club cardholders will be able to collect points on their
everyday purchases from a broad selection of establishments. We have continuously attempted to recruit a large
number of retail outlets to become participating Global Club partners, such as major grocery store chains, gas stations,
restaurants, electronic stores, travel agencies, etc. We have also planned to advertise Global Club to retail outlets in
various trade magazines as part of our sales campaign. Our planned website will also play a central role in marketing
and recruiting customers.

As the Company has not been successful in implementing its Global Club points business model on a large-scale
basis, we recently began pursuing alternative business opportunities and potential acquisition partners. Accordingly,
and pursuant to the proposed acquisition of Lot78 as contemplated by the Share Exchange Agreement as set forth in
Proposal 1 herein, the Company aspires to shift its business focus to the luxury high-end fashion and apparel industry.
As a result of the Share Exchange Agreement, Lot78 shall become a wholly-owned subsidiary of the Company and
the Company shall carry on the business of Lot78 as its primary business.

Description of Property

Since our inception, we have maintained executive offices at 112 North Curry Street, Carson City, Nevada, 89703.
The office and general expenses that were associated with leasing these offices for the year ending July 31, 2012 was
$8,304. With the acquisition of Lot78, our executive offices will remain the same. We believe that these facilities will
be adequate to meet our current requirements. We do not own any real property.

Legal Proceedings

There are no pending legal proceedings to which Bold or any of its subsidiaries is a party or to which any of their
properties is subject.

Description of Bold’s Securities

Our articles of incorporation authorize us to issue 75,000,000 shares of common stock. As of the date of this Proxy
Statement, 57,053,138 shares of our common stock were issued and outstanding and we have zero shares of our
common stock reserved for options, warrants and other commitments. For the effects of the transaction on these
numbers, see the section entitled, "Proposed Acquisition of Lot78".
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Common Stock

Holders of our common stock are entitled to one vote for each share on all matters to be voted on by our shareholders.
Holders of our common stock have no cumulative voting rights. They are entitled to share ratably any dividends that
may be declared from time to time by the board of directors in its discretion from funds legally available for
dividends. Holders of our common stock have no preemptive rights to purchase our common stock. There are no
conversion rights or sinking fund provisions for the common stock.

Our common stock is listed on the OTC Bulletin Board.

Market For Common Equity And Related Shareholder Matters

There is a limited public market for our common shares. Our common shares are quoted on the OTC Bulletin Board
under the symbol “BOLD.OB”. Trading in stocks quoted on the OTC Bulletin Board is often thin and is characterized
by wide fluctuations in trading prices due to many factors that may be unrelated to a company’s operations or business
prospects. We cannot assure you that there will be a market in the future for our common stock.

OTC Bulletin Board securities are not listed or traded on the floor of an organized national or regional stock
exchange. Instead, OTC Bulletin Board securities transactions are conducted through a telephone and computer
network connecting dealers in stocks. OTC Bulletin Board issuers are traditionally smaller companies that do not meet
the financial and other listing requirements of a regional or national stock exchange.

The following table sets forth the high and low closing prices quoted on the Over the Counter Bulletin Board for the
last two fiscal years, without retail mark-up, mark-down or commission and may not be reflective of actual
transactions:

Fiscal Year Ending July 31,
2012

Quarter Ended  High $ Low $
July 31, 2012 15 13
April 30,2012 .55 13
January 31, 2012 .61 .52
October 31, 2011 .55 31
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Fiscal Year Ending July 31,
2011

Quarter Ended  High $ Low $
July 31, 2011 30.00 0.31
April 30,2011  30.00 1.20
January 31,2011 1.95 1.95
October 31,2010 1.95 1.95

As of the date of this Proxy Statement, 57,053,138 issued and outstanding shares of common stock were held by a
total of 170 shareholders of record.

No cash dividends were paid on our shares of common stock during the fiscal years ended July 31, 2012 and 2011.
We have not paid any cash dividends since our inception and do not foresee declaring any cash dividends on our
common stock in the foreseeable future. On March 24, 2010, we effectuated a 150-for-1 forward stock split and on
March 31, 2011, we effectuated a 1-for-25 reverse stock split.

BOLD'S REASONS FOR THE ACQUISITION

There are several reasons why our Board is recommending that you approve the proposed acquisition of Lot78.
Recently, we made the decision to seek other business opportunities and potential acquisition partners. The reason for
this decision was that we felt that the Global Club points business was going to require substantial working capital
financing when it reached critical mass. Many of the initiatives that we have developed will require substantial
amounts of incremental financing. The Board of Directors believes that it would be highly unlikely for us to fund the
working capital requirements and cash operating losses from sources other than equity or convertible debt. Our Board
has concluded that the acquisition of Lot78 will likely make it easier for us to raise funds in the future. Bold’s
post-acquisition business will be devoted primarily to Lot78's business. The Board considers this to be an area of
potential high growth, which may attract equity investors more easily than our current business model.

ABOUT LOT78

Overview

Lot78 originated in London in 2008 and designs, markets, distributes, and sells apparel under the brand name "Lot78"
to fashion-conscious consumers on six continents, including North America, Europe, Asia, Australia, Africa and
South America. Lot78 seeks to be a trend-setting leader in the design, marketing, distribution and sale of luxury street
apparel. Its current collection is a full men’s and women’s contemporary ready-to-wear line which includes leather
jackets, t-shirts, sweats, knitwear, accessories, jeans, chinos, home ware, and wool coats. Lot78 operates in three
distinct but integrated segments: Wholesale, Consumer Direct and Core Services. The Wholesale segment sells
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product to industry-leading high-end global department stores, specialty retailers and boutiques. The Consumer Direct
segment consists of e-commerce sales and will be expanded as Lot78 opens branded retail stores. The Core Services
segment provides product design, production, distribution, marketing and other overhead resources to the other
segments. Over the past four years, Lot78 has developed a recognizable brand, expanded its product offerings, and
initiated a growth strategy to expand both its Wholesale and Consumer Direct segment sales.

Lot78 markets its products to domestic and international wholesale customers by participating in industry trade shows
and by displaying its collections in various showrooms. Wholesale customers can be found in six continents and
include specialty stores, major department stores, and off-price retailers. Lot78’s products are sold both in the United
States and internationally in leading high-end, premium stores, which include Barney’s, Harrod’s, and Bloomingdales,
as well as in various boutique and specialty stores. They also sell their products at Lot78’s traditional brick-and-mortar
store “The Lot on Ledbury,” within the heart of Notting Hill, London, where the brand originated, and through Lot78’s
branded website and additional web retailers, such as Net-A-Porter.com.

The Lot78 strategy is to build brand recognition by marketing its products to fashion-conscious consumers,
particularly in the 20-35 year old demographic, who aspire to or actively maintain a luxury-oriented lifestyle.
Furthermore, Lot78 seeks to build brand recognition that is characterized by unique style, timelessness, utility and
quality, as opposed to merely following prevailing fads or trends that do not have the same degree of potential growth
or longevity over time. A close and influential network of global contract manufacturers has greatly aided the
expansion of the Lot78 collection, which started with four men’s leather jackets and developed to become a full men’s
and women’s ready-to-wear fashion and apparel line. Lot78 utilizes contractors located in Portugal, Bhutan, and Italy
for the manufacture of its products. Its garments are sourced, designed and manufactured in countries all over the
world by people with the unique strengths, skills, and craftsmanship to create the premium-quality and reliable
products that are in high demand with Lot78’s targeted affluent demographics. The majority of production is based in
the Venetian region of Italy, whose legacy befits Lot78’s aesthetic heritage and focus on luxurious quality and
innovative style.

Lot78 maintains and exercises control over advertising and marketing activities, which allows the company to set the
tone for integrity, consistency and direction of the Lot78 brand image worldwide. Lot78’s management actively
utilizes guerilla marketing campaigns, digital media and communication, involvement in the art community, and
philanthropic acts to continually develop Lot78’s brand identity.

Brand and Products

Since 2008, the Lot78 brand has developed an androgynous, contemporary image, which can aptly be described as
“refined grunge”: a marriage of luxury and urbanity. Lot78 believes that the strength of the Lot78 brand name and image
is derived from its emphasis on combining the brand’s London-based roots with its Italian-inspired construction.

Lot78’s dedication to quality, its utilization of Italian production and craftsmanship processes, and its mastery of
London-based urban and street-wear cultural imagery have combined to infuse Lot78’s fashion and apparel collection
with a unique and avant-guard take on contemporary fashion. Lot78 seeks to be an innovator i