
 
 

 
 
 
March 19, 2014 
 
STRICTLY PRIVATE AND CONFIDENTIAL 
 
Full Metal Minerals Ltd. 
1500 – 409 Granville Street, 
Vancouver, BC, V6C 1T1 
 
International Enexco Ltd. 
1450 – 700 W. Georgia Street 
Vancouver, BC, V7Y 1K8 
 
 
Attention: Rob McLeod, CEO, VP Exploration and Director 
  G. Arnold Armstrong, President & CEO, Director  
  Board of Directors: Full Metal Minerals Ltd., International Enexco Ltd.  
 
Dear Gentlemen: 
 

Re: Indication of Interest 
 

Choice Gold Corp. ("Choice") is pleased to set out herein the indicative terms on which 
it is prepared to make the following offers (the "Offers"): (i) an asset purchase agreement 
with Full Metal Minerals Ltd. ("FMM") to acquire FMM’s wholly owned subsidiary, Full 
Metal Minerals (U.S.A.) Inc., which holds the Pyramid Project (the "FMM Acquisition"); 
and (ii) an asset purchase agreement with International Enexco Ltd. ("IEC") to acquire 
IEC’s wholly owned subsidiary, Enexco International Inc. (the "Contact Acquisition" and 
together with the FMM Acquisition, the "Transactions"). Upon the acceptance of this 
indication of interest letter, Choice is prepared to complete its due diligence review of 
FMM and IEC expeditiously, and to immediately commence with the drafting of definitive 
documentation in respect of the Offers.  The exact form and structure of the Offers will be 
determined following advice from FMM, IEC, and Choice’s respective legal and tax 
advisors.  

Choice believes that the relative strengths of the three companies will create the 
conditions for a very successful venture. Among these include a secure financial footing, 
an advanced stage asset in Contact, an exploration stage asset in Pyramid and a 
combination of both technical and capital markets expertise among management and the 
board. Choice believes that the combined entity has the opportunity to undertake a 
successful rebranding of all of the assets, pursue an acquisitive agenda and position the 
company as an ideal investment destination for those seeking exposure copper. 



Under the Offers as currently contemplated, Choice would propose that each FMM 
common share, including securities convertible into FMM common shares, shall receive 
two common shares of Choice and one listed share purchase warrant in Choice 
exercisable for five years at a price of $0.10 per share (the “Copper Warrant”) (together, 
the “FMM Consideration”) in consideration for the FMM Acquisition, which will be 
distributed to FMM shareholders on a pro-rata basis at the time of closing of the 
Transactions or as soon as practicable thereafter on the basis that it will be a term of the 
FMM Asset Purchase Agreement (as hereinafter defined). Concurrently, each IEC 
common share, including securities convertible into IEC common shares, shall receive 
8.8 common shares of Choice and 4.4 Copper Warrants in consideration for the Contact 
Acquisition (the “IEC Consideration”), which will be distributed to IEC shareholders on a 
pro-rata basis at the time of closing of the Transactions or as soon as practicable 
thereafter on the basis that it will be a term of the IEC Asset Purchase Agreement (as 
hereinafter defined). Based on IEC’s 42,782,632 shares outstanding, this represents a 
total value of approximately $7,530,000 of $0.176 per IEC Share. Prior to the completion 
of the Transactions, Choice covenants that it will raise no less than $2 million at a price 
of no less than $0.02 per unit, which will include a Copper Warrant (the “Private 
Placement”). Following the completion of the Transactions and the Private Placement, 
FMM shareholders will own approximately 22% of Choice’s common shares outstanding 
and IEC will own 54% of Choice’s common shares outstanding, based on Choice’s 
37,008,872 common shares outstanding prior to the Private Placement and FMM’s 
59,309,395 common shares outstanding as of the date of this letter. A pro-forma table set 
out in Schedule A. It anticipated that the parties will pursue a consolidation ratio of at least 
5:1 at or after closing of the Transactions and Private Placement. 

Other key terms include: 

- Appointment of Rob McLeod as CEO of Choice 

- Appointment of Bill Willoughby as President of Choice 

- Nomination of one director from Choice, being John Gianni Kovacevic, one director 
from FMM, being Robert McLeod,  three directors from IEC being Brad Armstrong, 
Dan Frederiksen and  Todd Hilditch  

- A renaming of Choice to more appropriately reflect the nature of the combined 
company as “CopperBank Corporation” or such other name as may be acceptable 
to the parties and the registrar of companies. 

- Holders of share purchase options of each Company will receive share purchase 
options to purchase shares of Choice based on the appropriate ratio provided 
above, which options shall have a term of the lesser of 6 months following close of 
the Transactions or the expiry date of the exchanged option, regardless of whether 
the holder of such option to be exchanged for options of Choice will be employed 
or engaged as a consultant, employee, officer or director of Choice.   



- Choice will seek a TSX-V listing, concurrently with the closing of the Transactions 
subject to a cost-benefit analysis by the parties, acting reasonably. 

Choice, FMM, and IEC will require shareholder approval to complete the Transactions. 
Other terms of the Transactions are set out in Schedule B.   

1. Conditions 
This proposal is subject to the following conditions being satisfied during the Exclusivity 
Period (defined below): 
 

a) the entering into of a definitive asset purchase agreement in respect of the 
FMM Acquisition (the "FMM Asset Purchase  Agreement") by Choice and 
FMM providing for the terms and conditions upon which the FMM Acquisition 
will be completed (including the terms and conditions set out in Schedule B) 
and provided that FMM will be entitled to the net proceeds, after tax and 
expenses, from the sale of the mill held by Full Metal Minerals (U.S.A.) Inc.; 

b) the entering into of a definitive asset purchase agreement (the "IEC Asset 
Purchase Agreement") by Choice and IEC providing for the terms and 
conditions upon which the Contact Acquisition will be completed (including the 
terms and conditions set out in Schedule B); 

c) the entering into of the FMM Asset Purchase Agreement and the IEC Asset 
Purchase Agreement will be subject to the prior approval by the boards of 
directors of each of Choice, FMM and IEC; and 

d) the satisfaction of each party with the results of its due diligence investigations 
of the other party. 

2. Due Diligence 
During the Exclusivity Period (defined below), FMM and IEC will provide Choice with 
reasonable access to its facilities, properties, personnel, books, records and documents 
to allow Choice to conduct due diligence for the purpose of evaluating the Transactions 
and use its commercially reasonable efforts to provide all documents and information 
requested by Choice; and Choice shall provide the same to FMM and IEC with respect to 
Choice’s business and corporate structure. Additionally FMM and IEC will provide each 
other reasonable access to their facilities, properties, personnel, books, records and 
documents to allow each other to conduct due diligence for the purpose of evaluating the 
Transactions. If any materials requested by a party in connection with its due diligence 
review are subject to confidentiality agreements, the other party will use its commercially 
reasonable efforts to promptly obtain any required consents in order to permit the party 
to review such materials. 

3. Exclusivity 
From the date hereof until the Termination Date (defined below) (the "Exclusivity 
Period"), IEC and FMM and Choice agree to act in good faith exclusively with each other, 



with a view to settling the structure of the Transactions and negotiating and settling the 
definitive terms of the FMM Asset Purchase Agreement and the IEC Asset Purchase 
Agreement as soon as possible.  FMM and IEC agrees that, during the Exclusivity Period, 
neither it, its affiliates nor any of their respective representatives, officers, directors, 
employees, advisors or agents will, directly or indirectly, make, solicit or initiate enquiries 
from, or the submission of proposals or offers from, any third party relating to any 
transaction that could be considered an Acquisition Proposal (as defined below) or 
participate in any discussions or negotiations regarding, or furnish to any other party any 
information with respect to, or otherwise co-operate in any way with, or assist or 
participate in or facilitate, any effort or attempt by any person to do or seek to do any of 
the foregoing and, to the extent any such discussions or negotiations have occurred with 
third parties prior to the date hereof regarding any prospective Acquisition Proposal, they 
shall be terminated immediately.   

For the purposes of this proposal letter, “Acquisition Proposal” means: 

(a) any take-over bid, issuer bid, amalgamation, plan of arrangement, business 
combination, merger, tender offer, exchange offer, consolidation, recapitalization, 
reorganization, liquidation, dissolution or winding-up in respect of FMM or in 
respect of IEC, with the exception of a transaction pursuant to which IEC shall be 
permitted to spin-off or sell Enexco International Inc. (“IEC Subco”) either directly 
or to a newly created wholly owned subsidiary of IEC (“IEC Spinco”) which shall 
be immediately distributed to the IEC securityholders and with the exception of a 
transaction pursuant to which FMM shall be permitted to spin-off or sell Full Metal 
Minerals (U.S.A.) Inc. (“FMM Subco”) either directly or to a newly created wholly 
owned subsidiary of FMM (“FMM Spinco”) which shall be immediately distributed 
to the FMM securityholders; 

(b) any sale of assets (or any lease, long-term supply arrangement, licence or other 
arrangement having the same economic effect as a sale) of or related to the 
Pyramid Project in respect of FMM Subco or of or related to the Contact Project in 
respect of IEC Subco; 

(c) any sale or issuance of shares or other equity interests (or securities convertible 
into or exercisable for such shares or interests) in FMM Subco or IEC Subco, as 
applicable; 

(d) any transaction or series of transactions involving FMM or IEC that is not described 
in the foregoing clauses (a) to (c), inclusive but would be expected to impede the 
transactions contemplated hereby; and 

(e) any inquiry, proposal, offer or public announcement of an intention to do any of the 
foregoing. 

The restrictions contained in this section 4 regarding Acquisition Proposals shall not apply 
and IEC or FMM, as applicable, will be entitled to terminate this proposal letter if a third 
party makes an unsolicited Acquisition Proposal to either of IEC or FMM, as applicable, 



(the “Offeree Party”) which, in the opinion of the board of directors of the Offeree Party, 
constitutes an Acquisition Proposal which is a Superior Proposal, provided that (a) the 
Offerree Party provides Choice with notice of such Superior Proposal as soon as 
practicable (the "Notice of Proposal”); and (b) within five business days of receiving the 
Notice of Proposal, Choice has not delivered to the Offeree Party a proposal which is 
equal to or superior than the Superior Proposal noted in the Notice of Proposal. 

For the purposes of this Offer, "Superior Proposal" means a bona fide written Acquisition 
Proposal: (a) that the board of directors of the Offeree Party concludes in good faith, after 
consultation with financial advisors and outside legal counsel, is reasonably capable of 
being completed on a timely basis, (b) that did not result from a breach of the no 
solicitation provisions in this section, and (c) that the board of directors of the Offeree 
Party determine, in their good faith judgment, more favourable, from a financial point of 
view, to the shareholders of the Offeree Party than the Transactions. 

4. Expenses 
Each of Choice and IEC will be responsible for its own expenses incurred in connection 
with its evaluation and pursuit of the Transactions, including expenses in relation to 
change in control payouts that may result from the completion of the Transactions, 
provided however that FMM and Choice acknowledge and agree that IEC’s change in 
control payments may be paid, as to all but $120,000 to one individual, through the 
issuance of common shares of a third party, which shall require that Choice, IEC Subco 
or IEC Spinco, as the case may be, issue to such third party common shares of Choice, 
IEC Subco or IEC Spinco, as the case may be, representing the proportionate share of 
such change in control costs incurred by IEC and paid by such third party as should be 
borne by Choice, IEC Subco or IEC Spinco, as the case may be, having regard to the 
relative values of IEC Subco and IEC’s remaining business and for all costs, fees and 
expenses incurred by IEC in connection with the creation of IEC Spinco, the transfer of 
IEC Subco to IEC Spinco or Choice, and the distribution of IEC Spinco or Choice 
securities to IEC securityholders. In light of prevailing market conditions, Choice, FMM 
and IEC will use their commercially reasonable efforts to minimize expenses incurred in 
connection with the Transactions. Prior to executing the FMM Asset Purchase Agreement 
and the IEC Asset Purchase Agreement, each party shall share with each other party an 
estimate of the costs to complete the transaction. Choice will cover legal, audit and 
miscellaneous expenses incurred by FMM in connection with the Transactions whether 
or not the Transactions are completed. 

5. Not a Binding Agreement; Termination 
With the exception of sections 2 through 7, this proposal letter does not, nor is it intended 
to, constitute a binding or enforceable agreement.  Unless and until the FMM Asset 
Purchase Agreement and the IEC Asset Purchase Agreement has been executed, none 
of the parties will be under any legal obligation of any kind whatsoever with respect to the 
proposed transactions by virtue of this proposal letter, except for the matters specifically 
identified in the immediately preceding sentence as legally binding. 



Sections 2, 3 and 5 of this proposal letter will terminate on the earlier of (a) April 11, 2014 
at 5 pm Vancouver time, and (b) the entering into of the FMM Asset Purchase Agreement 
and the IEC Asset Purchase Agreement; or such other date as may be mutually agreed 
between Choice, FMM and IEC in writing (the "Termination Date").  Except as otherwise 
expressly stated in this proposal letter, upon such termination, the provisions of this 
proposal letter shall be of no further force or effect and no party shall have any liability to 
any other party hereunder, except for breaches of this proposal letter that occurred prior 
to termination. 

6. Governing Law; Attornment 
This proposal letter will be governed by and construed in accordance with the laws of the 
British Columbia and the federal laws of Canada applicable therein.   

7. Execution; Entire Agreement 
This proposal letter may be executed in one or more facsimile counterparts, each of which 
will be deemed to be an original and all of which together will be deemed to be one and the 
same document. Except as otherwise specified herein, the binding terms of this proposal 
letter incorporates the entire agreement between the parties with respect to the subject 
matter of this proposal letter, and may not be amended or modified except in writing.   

All dollar amounts referenced in this document, unless otherwise stated, refer to Canadian 
dollars. 

  



 
If the foregoing accurately reflects the terms and conditions of our agreement, would 
you kindly indicate your acceptance hereof by signing and returning a signed pdf copy 
of this proposal letter by email as soon as possible, and in any event, by 5:00 p.m. 
(Vancouver time) March 19, 2014. 

Yours truly, 
 
CHOICE GOLD CORP. 
 
 
 
By: Signed “Gianni Kovacevic”   

Gianni Kovacevic 
CEO and Chairman 

 
 

Accepted and agreed on this 19th day of March, 2014. 
 
 
FULL METAL MINERALS LTD. 
 
 
 
By: Signed “Robert McLeod”   

Robert McLeod 
CEO & VP Exploration, Director 
 
 

INTERNATIONAL ENEXCO LIMITED 
 
 
 
By: Signed “G. Arnold Armstrong”  

G. Arnold Armstrong 
President and CEO, Director 
 
 

  



 
SCHEDULE A 

 
CHOICE PRO-FORMA OWNERSHIP UPON COMPLETION OF THE 

TRANSACTIONS & PRIVATE PLACEMENT 
 
Pro-Forma Shares Choice FMM IEC PP 

Pre-Rollback (M) 37,008,872 118,618,790 376,487,162 100,000,000 
Post-5:1 Rollback 

(M) 
7,401,774 23,723,758 75,297,432 20,000,000 

% 5.85% 18.77% 59.56% 15.82% 
     

Post-5:1 Rollback of 
Copper Warrants 

(M) 

- 11,861,879 37,648,716 20,000,000 

 
  



 
 
 
 

SCHEDULE B 
 
 

TERMS OF THE FMM ASSET PURCHASE AGREEMENT & IEC ASSET PURCHASE 
AGREEMENT 

 
Parties: Choice and/or a recently incorporated, wholly-owned subsidiary of 

Choice would  

(i) Enter into the FMM Asset Purchase Agreement with FMM on 
the terms described herein. 

(ii) Enter into the IEC Asset Purchase Agreement with IEC on the 
terms described herein. 



Mutual 
Conditions: 

The FMM Asset Purchase Agreement shall be subject to customary 
conditions including, without limitation, the following: 

· No change in the affairs of FMM Subco, IEC Subco, or Choice, 
including adverse regulatory actions, that would result in a 
Material Adverse Change to FMM Subco, IEC Subco or 
Choice, as the case may be; 

· FMM Subco, IEC Subco and Choice shall continue to operate 
in the ordinary course of business and maintain its books, 
records and accounts; 

· FMM Subco, IEC Subco, and Choice shall not enter into any 
material agreements without the prior consent of the others, 
such consent not to be unreasonably withheld or delayed; 

· IEC, FMM and Choice shall not issue or agree to issue any 
common shares or options, warrants or other securities 
convertible into common shares (except pursuant to currently 
outstanding options, warrants or other convertible securities, , 
pursuant to agreements previously entered into, the Private 
Placement or as otherwise contemplated by the Offers); 

· completion of the Private Placement; 

· completion of the Contact Acquisition; 

· receipt of all required regulatory approvals, including approvals 
of the TSX-V and Canadian Securities Exchange to the extent 
required; 

· receipt of Choice and FMM shareholders approval, to the 
extent required; 

· absence of any government or regulatory order that would 
adversely affect the transaction;  

· consents of all other third parties reasonably required to 
complete the Transactions; and 

· disaster out provisions. 

The FMM Asset Purchase Agreement shall also be subject to a 
condition in favour of FMM that Antofagasta Minerals S.A. shall have 
waived any right it has to receive any of the consideration to be 
received by FMM pursuant to the FMM Asset Purchase Agreement. 



The IEC Asset Purchase Agreement shall be subject to customary 
conditions including, without limitation, the following: 

· No change in the affairs of IEC Subco, FMM Subco or Choice, 
including adverse regulatory actions, that would result in a 
Material Adverse Change to IEC Subco, FMM Subco or 
Choice, as the case may be; 

· IEC Subco, FMM Subco and Choice shall continue to operate 
in the ordinary course of business and maintain its books, 
records and accounts; 

· IEC Subco, FMM Subco and Choice shall not enter into any 
material agreements without the prior consent of the others, 
such consent not to be unreasonably withheld or delayed; 

· IEC, FMM and Choice shall not issue or agree to issue any 
common shares or options, warrants or other securities 
convertible into common shares (except pursuant to currently 
outstanding options, warrants or other convertible securities, , 
pursuant to agreements previously entered into, the Private 
Placement or as otherwise contemplated by the Offers); 

· completion of the Private Placement; 

· completion of the FMM Acquisition; 

· completion of the acquisition of IEC (other than IEC Subco) by 
a third party. 

· receipt of all required regulatory approvals, including approvals 
of the TSX-V and the Canadian Securities Exchange to the 
extent required; 

· receipt of Choice and IEC shareholders approval, to the extent 
required; 

· absence of any government or regulatory order that would 
adversely affect the transaction;  

· consents of all other third parties reasonably required to 
complete the Transaction; and 

· disaster out provisions. 



Non-Solicit: FMM and IEC will agree that its board of directors and other 
representatives will not solicit, encourage, or initiate any discussions 
or negotiations with other parties that could lead to an Acquisition 
Proposal, subject to the fiduciary duties of the board of directors to 
consider a Superior Proposal and terminate their obligations in 
respect of the Transactions, subject to payment of any required 
Termination Fee. 

Right to Match: FMM and IEC would be required to provide Choice with notice and 
particulars of any bona fide Acquisition Proposal received from a third 
party as soon as practicable upon receipt thereof and Choice would 
have five business days to match any Superior Proposal.  

Termination 
Fees: 

If FMM or IEC terminates this proposal letter in respect of a Superior 
Proposal pursuant to section 3 and completes a transaction with the 
party or parties that made the Superior Proposal within 12 months of 
such termination, then the terminating party shall pay a Termination 
Fee equal to $50,000 to each of Choice and the other party. 

IEC 
Reorganization 

It is acknowledged and agreed by all parties that IEC is concurrently 
entering into a transaction (the “Third Party Transaction”), which if 
completed, will result in the acquisition of IEC by a third party, provided 
the IEC will be permitted to spin-off IEC Subco or IEC Spinco, as the 
case may be. It is expected that the Third Party Transaction may 
complete prior to the completion of the Transactions and IEC will 
cause IEC Spinco to complete its obligations in relation to the Contact 
Acquisition. Any reference within this Offer, including within the 
Schedules thereto, to an IEC common share or a security convertible 
into an IEC common share shall also refer to an IEC Spinco share or 
a security convertible into an IEC Spinco share in the event the Third 
Party Transaction has completed, provided however that IEC shall 
cause each IEC security outstanding on the date of the completion of 
the Third Party Transaction to be exchanged for one IEC Spinco 
security bearing the same terms. 

 
 
 


	(a) any take-over bid, issuer bid, amalgamation, plan of arrangement, business combination, merger, tender offer, exchange offer, consolidation, recapitalization, reorganization, liquidation, dissolution or winding-up in respect of FMM or in respect o...
	(b) any sale of assets (or any lease, long-term supply arrangement, licence or other arrangement having the same economic effect as a sale) of or related to the Pyramid Project in respect of FMM Subco or of or related to the Contact Project in respect...
	(c) any sale or issuance of shares or other equity interests (or securities convertible into or exercisable for such shares or interests) in FMM Subco or IEC Subco, as applicable;
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