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LETTER TO SHAREHOLDERS
May 16, 2016
Dear Shareholders:
The directors of MacMillan Minerals Inc. (“MacMillan”) cordially invite you to attend the annual general and
special meeting (the “Meeting”) of the shareholders of MacMillan (the “Shareholders”) to be held in the Ketchum
Room at The Toronto Board of Trade, First Canadian Place, 77 Aidelaide Street West, Toronto, Ontario, on June 17,
2016 at 9:00 a.m. (Toronto time).
MacMillan has entered into an amended and restated arrangement agreement dated May 13, 2016 (the
“Arrangement Agreement”) with Pan American Silver Corp (“Pan American”) and Maverix’s Metals Inc.
(“Maverix”) pursuant to which, among other things, MacMillan will concurrently acquire (i) a portfolio of thirteen
(13) royalties and precious metals streams from Pan American and (ii) all of the issued and outstanding common
shares in the capital of Maverix (collectively the “Acquisition”), which Acquisition will constitute a reverse
takeover transaction of MacMillan (the “RTO”). The Arrangement Agreement sets out the terms of the RTO and
the statutory plan of arrangement (the “Arrangement”) involving Pan American and Maverix.
In conjunction with and as conditions to closing the Arrangement, it is also anticipated that MacMillan will
(i) change its name to “Maverix Metals Inc.” upon completion of the Arrangement, (ii) consolidate its outstanding
shares on a two-for-one basis, and (iii) change its board members and management.
Detailed information in respect of matters contemplated by the Arrangement is set out in the attached Information
Circular and documents incorporated by reference therein. You should carefully consider all of the information in
the Information Circular accompanying this letter and consult your financial, legal or other professional advisors if
you require assistance.
MacMillan’s board of directors carefully considered all aspects of the Arrangement, including engaging an expert
third party advisor to review the valuation of the portfolio. MacMillan’s board of directors believes that significant
benefits will accrue to MacMillan’s shareholders as a consequence of approving the Arrangement to create a new
metal royalty and streaming company, which include:
•

Opportune timing: it is favourable moment in the precious metals cycle to surface value from
consolidating and exposing to the market an attractive portfolio of royalties and metal streams;

•

Cash Flow Positive: with immediate cash flow from existing streams and royalties and a healthy balance
sheet the resultant company will be well positioned to pursue further opportunities in the precious metals
sector;

•

Significant Price Leverage and Growth Potential: the Portfolio contains attractive leverage to both gold
and silver prices from operating mines, and includes royalties and a metal stream on several potential nearterm development assets;

•

Assets Located In Preferred Mining Jurisdictions: the Portfolio provides geographic diversification in
mining friendly jurisdictions, predominantly Mexico, Canada, and Peru;

•

Highly Experienced Management: the resultant company will have a financially disciplined and
conservative leadership group, with an established reputation for being straightforward and transparent; and

•

Strong Shareholder Base: the resultant company will benefit from a strong and supportive shareholder
base. Insiders will hold a meaningful position and Pan American, as owner of 54% of the issued and
outstanding shares of MacMillan, will be in a position to help identify opportunities for the resulting
company thereby assisting in its growth.

As a consequence of its review, the board of directors of MacMillan has unanimously approved the
Arrangement and recommends that Shareholders vote in favour of the Arrangement Resolution. Each of the
directors and officers of MacMillan intends to vote their common shares in the capital of MacMillan for the

approval of the resolutions at the Meeting and in favour of the election of each of the MacMillan board of
director nominees.
To be effective, the Arrangement must be approved by a special resolution passed by at least two-thirds of the votes
cast by holders of issued and outstanding common shares of MacMillan present in person or represented by proxy at
the Meeting, which holders are entitled to one vote for each common share held. The officers and directors of
MacMillan, holding in the aggregate approximately 17.03% of the issued and outstanding common shares, have
indicated their support for the Arrangement.
Your vote is important regardless of the number of common shares of MacMillan that you own. If you are a
registered holder of common shares, we encourage you to take the time now to complete, sign, date and return the
enclosed form of proxy by no later than 9:00 a.m. (Toronto time) on June 15, 2016, to ensure that your shares are
voted at the Meeting in accordance with your instructions, whether or not you are able to attend in person. If you
hold your shares through a broker or other intermediary, you should follow the instructions provided by your broker
or other intermediary to vote your shares.
We would like to thank all our shareholders for their support as we proceed with this important step in redefining
MacMillan’s business strategy and embarking on a new and exciting future.
Sincerely,
“Thomas Skimming”
Thomas Skimming
Chief Executive Officer

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS
TAKE NOTICE that the 2016 Annual General and Special Meeting (the “Meeting”) of the shareholders of
MACMILLAN MINERALS INC. (the “Company”) will be held in the Ketchum Room at The Toronto Board of
Trade, First Canadian Place, 77 Adelaide Street West, Toronto, Ontario, Canada, on June 17, 2016 at 9:00 a.m.
(Toronto time) for the following purposes:
1.

to receive the audited consolidated financial statements of MacMillan for the fiscal year ended
September 30, 2015 and the auditor’s report thereon;

2.

to consider, pursuant to an interim order of the British Columbia Supreme Court dated, May 18, 2016 and,
if thought fit, to pass a special resolution (the “Arrangement Resolution”), the full text of which is
attached as Schedule “A” to the accompanying Information Circular (the “Information Circular”),
approving an arrangement (the “Arrangement”) under Section 192 of the Canada Business Corporations
Act (the “CBCA”) among MacMillan, Pan American Silver Corp. (“Pan American”) and Maverix Metals
Inc. (“Maverix”), as more fully set forth in the Information Circular;

3.

to re-appoint McGovern, Hurley, Cunningham, LLP, Chartered Accountants, as auditors of MacMillan for
the ensuing year and to authorize the directors to fix their remuneration;

4.

to fix the number of directors at six;

5.

to elect the directors of MacMillan for the ensuing year;

6.

provided the Arrangement Resolution is approved, to consider and, if thought fit, to pass a special
resolution to approve the consolidation of the Company’s issued and outstanding common shares on a two
for one-basis;

7.

provided the Arrangement Resolution is approved, to consider and, if thought fit, to pass a special
resolution to authorize MacMillan to amend its articles to effect the change of name from “MacMillan
Minerals Inc.” to “Maverix Metals Inc.”;

8.

provided the Arrangement Resolution is approved, to consider and, if thought fit, to pass an ordinary
resolution to approving the adoption of a new stock option and compensation share plan to replace
MacMillan’s current incentive stock option plan, subject to regulatory acceptance, as more fully set forth in
the accompanying Information Circular; and

9.

to transact such other business as may properly come before the Meeting or any adjournment thereof.

Accompanying this Notice are the Information Circular, a form of Proxy or a Voter Instruction Form and a Financial
Statement Request Form. The Information Circular provides additional information relating to the matters to be
addressed at the Meeting and is incorporated by reference into this Notice.
A shareholder entitled to attend and vote at the Meeting is entitled to appoint a proxyholder to attend and vote in his,
her or its stead. If you are unable to attend the Meeting or any adjournment thereof in person, please read the Notes
accompanying the form of Proxy enclosed with the MacMillan Meeting Materials and then complete and return the
Proxy within the time set out in the Notes. The enclosed form of Proxy is solicited by management of MacMillan
but, as set out in the Notes, you may amend it if you wish by striking out the names listed therein and inserting in the
space provided the name of the person you wish to represent you at the Meeting. Registered Shareholders should
advise MacMillan of any change in their address.
TAKE NOTICE that each registered shareholder of MacMillan has the right to dissent in respect of the Arrangement
and, if the Arrangement becomes effective, to be paid the fair value of such shareholders shares in MacMillan in
accordance with the provisions of Section 190 of the CBCA. To exercise such right, (a) written objection to the
Arrangement must be received by MacMillan c/o of its legal counsel, Owen Bird Law Corporation, 29th Floor, Three
Bentall Centre, 595 Burrard Street, PO Box 49130, Vancouver, British Columbia, Attention: Jeffrey Lightfoot, on or
before June 15, 2016 or the second business day immediately preceding the date of any adjournment or postponement
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of the Meeting, (b) the shareholder shall not have voted in favour of the Arrangement Resolution; and (c) the
shareholder must have otherwise complied with the provisions of Section 190 of the CBCA. The right to dissent is
described in the Information Circular and the text of Section 190 of the CBCA is set forth in Schedule “P” to the
Information Circular. Persons who are beneficial owners of shares of MacMillan registered in the name of a
broker, custodian, nominee or other intermediary who wish to dissent should be aware that only registered
shareholders are entitled to dissent. Accordingly, a beneficial owner of shares of MacMillan desiring to exercise
this right to dissent must make arrangements for the shares beneficially owned by such person to be registered
in his, her or its name prior to the time the written objection to the Arrangement Resolution is required to be
received by MacMillan or, alternatively, make arrangements for the registered shareholders to dissent on his,
her or its behalf. Failure to strictly comply with the requirements set forth in Section 190 of the CBCA will
result in the loss of any right of dissent.
Non-registered beneficial holders of shares of MacMillan who wish to exercise dissent rights with respect to the
Arrangement Resolution should immediately contact the intermediary or broker with whom the non-registered holder
deals in respect of its shares and instruct the intermediary or broker in respect of the shares.
The record date for the determination of shareholders of MacMillan entitled to receive notice of and to vote at the
Meeting is May 9, 2016 (the “Record Date”). Shareholders whose names have been entered in the register of
shareholders at the close of business on the Record Date will be entitled to receive notice of and to vote at the Meeting.
DATED at Toronto, Ontario, this 18th day of May, 2016.
BY ORDER OF THE BOARD OF DIRECTORS
“Thomas Skimming”
Chief Executive Officer
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SUMMARY
The following is a summary of the principal features of the Arrangement (assuming completion of the Arrangement)
and certain other matters and should be read together with the more detailed information and financial data and
statements contained elsewhere in this Information Circular, including the schedules hereto and documents
incorporated by reference herein. This summary is qualified in its entirety by the more detailed information
appearing or referred to elsewhere herein. Unless otherwise indicated, all currency amounts are stated in Canadian
dollars (“C$”) or United States dollars (“US$”). The information contained herein is as of May 16, 2016 unless
otherwise indicated.
Capitalized terms used in this summary are defined in the Glossary of Terms or elsewhere in the Information
Circular.
The Meeting
Time, Date, and Place of Meeting
The Meeting will be held in the Ketchum Room at The Toronto Board of Trade, First Canadian Place, 77 Adelaide
Street West, Toronto, Ontario, Canada, on June 17, 2016 at 9:00 a.m. (Toronto time).
The Record Date
The Record Date for determining the Registered Shareholders for the Meeting is May 9, 2016.
Purpose of the Meeting
This Information Circular is furnished in connection with the solicitation of proxies by management of MacMillan
for use at the Meeting.
In addition to the usual annual matters to be voted on at the Meeting, Shareholders will be asked to consider and
approve the Arrangement Resolution. Shareholders will also be asked to consider and approve the Stock Option and
Compensation Share Plan.
Votes required for the approval of the Arrangement Resolution and the MacMillan Stock Option and
Compensation Share Plan
The approval of the Arrangement Resolution will require the affirmative vote of not less than two-thirds of the votes
cast by Shareholders voting in person or by proxy at the Meeting.
The approval of the MacMillan Stock Option and Compensation Share Plan will require approval by a simple
majority of the votes cast by Shareholders voting in person or by proxy at the Meeting.
See “Particulars of Matters to be Acted Upon - The Arrangement” and “Particulars of Matters to be Acted Upon –
MacMillan Stock Option and Compensation Share Plan”.
Summary of the Arrangement, the Resulting Issuer and its Businesses
The Arrangement will constitute a plan of arrangement of MacMillan and the MacMillan Shareholders pursuant to
Section 192 of the CBCA, and will also involve Maverix and Pan American. The disclosure of the principal features
of the Arrangement, as summarized below, is qualified in its entirety by reference to the full text of the Plan of
Arrangement, which is attached hereto as Schedule “L”; and the Amended and Restated Arrangement Agreement, as
filed by MacMillan on its profile on SEDAR at www.sedar.com.
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Description of the Arrangement
Pursuant to the Plan of Arrangement MacMillan will, acquire a package of thirteen (13) royalties and precious
metals streams from Pan American and all of the Maverix Shares. Details of the royalties and precious metals
streams are set out below:
Royalties and Precious Metals Streams

Property
La Colorada Mine
San Jose Mine
(Taviche Oeste)
Moose River Open Pit
Gold Project
Shalipayco Zinc
Development Project
La Bolsa Project
Calcatreu Project

Property Owner
Pan American
Fortuna Silver Mines

Location
Zacatecas, Mexico
Oaxaca, Mexico

Attributable Production to
be Purchased
100% of gold
1.5% NSR

Atlantic Gold Corporation

Nova Scotia, Canada

3.0% NSR

Compania Minera Milpo S.A.
and Pan American
Pan American
Pan American

Junin, Peru

1.0%NSR

Sonora, Mexico
Rio Negro, Argentina

Tres Cruces Project
Pico Machay Project
Taviche Este Project
Quiruvilca Mine

New Oroperu Resources Inc.
Pan American
Aura Silver Resources Inc.
Pan American

La Libertad, Peru
Huanvcavelica, Peru
Oaxaca, Mexico
La Libertad, Peru

Jojoba Project
Queylus Project
Maria Cecilia Project

GFM Minera S.A.P.I. de C.V.
Copper One
Stellar Mining

Sonora, Mexico
Quebec, Canada
Peru

5% of future gold
1.25% NSR or equivalent
value
1.5% NSR
1.0% NSR
1.5% NSR
50% of revenue received on
Pan American’s 2% NSR
2% NSR
1.5% NSR
1.5% NSR

MacMillan will make cash payments in respect of the La Colorada Stream, the La Bolsa Stream, the Shalipayco
NSR, the Taviche NSR, the Calcatreu NSR, the Moose River NSR, the Queylas NSR, the La Jojoba NSR and the
joint interest in the Tres Cruces NSR held by PAS Barbados as contemplated in the underlying agreements.
If approved, the Arrangement will become effective at the Effective Time. At the Effective Time: (i) the following
sub-sections (a) to (e) will occur and will be deemed to occur sequentially in the following order; and (ii)
immediately thereafter sub-sections (f) to (h) will occur and will be deemed to occur simultaneously.
(a)

each MacMillan Shareholder who is a Dissenting Shareholder at the Effective Time shall dispose
of all of the Dissent Shares and in consideration therefor MacMillan shall issue to the Dissenting
Shareholder a debt-claim against MacMillan to be paid the aggregate Fair Value of those Dissent
Shares in accordance with Article 3 of the Plan of Arrangement and thereupon the Dissent Shares
shall be cancelled and an amount equal to the share capital attributable to such cancelled Dissent
Shares shall be subtracted from the share capital of the MacMillan Shares;

(b)

MacMillan shall change its name to “Maverix Metals Inc.”;

(c)

the issued and outstanding MacMillan Shares shall be Consolidated 2:1 such that each MacMillan
Shareholder shall hold one-half of the number of MacMillan Shares (rounded down to the nearest
whole share) held immediately before the consolidation;

(d)

holders of MacMillan Options will continue to hold the MacMillan Options, subject to adjustment
of the quantity and exercise price thereof as a result of the Consolidation, until terminated in
accordance with the terms of such MacMillan Options and the Stock Option Plan;

-3-

(e)

each issued and outstanding Subscription Receipt shall be, and shall be deemed to be, exchanged
for one Maverix Share, and with respect to each such Maverix Share there shall be added to the
stated capital account for the Maverix Shares an amount equal to the price of the Subscription
Receipts;

(f)

Pan American shall transfer to MacMillan, free and clear of all Liens,
(i)

the PAS Cash less US$2,000,000, and

(ii)

the Transferred Assets,

and in exchange therefor MacMillan shall issue to Pan American 42,850,000 fully-paid and
non-assessable MacMillan Shares,
(i)

Pan American shall cease to be the holder of the Transferred Assets and shall become the
registered holder of the MacMillan Shares, and MacMillan shall enter Pan American’s
name as such in the securities register of MacMillan,

(ii)

MacMillan shall become the legal and beneficial owner of the Transferred Assets, and

(iii)

the sum of US$40,040,000 shall be added to the stated capital of the MacMillan Shares;

(g)

Pan American shall transfer to MacMillan the remaining PAS Cash in the amount of
US$2,000,000 and in exchange therefor, MacMillan shall issue to Pan American the Warrants and
thereupon, Pan American shall become the registered holder of the Warrants; and

(h)

MacMillan will acquire all of the outstanding Maverix Shares from the Maverix Shareholders such
that in accordance with the Arrangement Agreement each Maverix Shareholder shall transfer to
MacMillan, free and clear of all Liens, all of the Maverix Shareholder’s Maverix Shares and in
exchange therefor MacMillan shall issue to the Maverix Shareholder that number of fully-paid and
non-assessable MacMillan Shares (rounded down to the nearest whole share) equal to the product
obtained by multiplying the number of Maverix Shares held by the Maverix Shareholder by one
(1), and thereupon,
(i)

the Maverix Shareholder shall cease to hold the Maverix Shares and the holder’s name
shall be removed from the securities register of Maverix and shall become the registered
holder of the MacMillan Shares and MacMillan shall enter the Maverix Shareholder’s
name as such in the securities register of MacMillan,

(ii)

MacMillan shall become the legal and beneficial owner of the Maverix Shares and
Maverix shall enter MacMillan’s name as such in the securities register of Maverix, and

(iii)

an amount equal to the share capital in respect of the Maverix Shares so transferred shall
be added to the capital of the MacMillan Shares.

The MacMillan Board may, in its absolute discretion, determine whether or not to proceed with the Arrangement
without further approval, ratification or confirmation by the MacMillan Shareholders.
Directors and Officers of MacMillan
Following completion of the Arrangement, the board of directors of MacMillan will consist of Mr. Geoffrey Burns
(Chairman), Mr. J.C. Stefan Spicer, Dr. Christopher Barnes, Mr. Rob Doyle, Mr. Christopher Emerson and
Mr. George Brown. The officers of MacMillan will consist of Mr. Daniel O’Flaherty (CEO), Mr. Doug Ward
(VP Corporate Development) and Mr. Wayne Vincent (CFO).
See “Information Concerning MacMillan Post-Arrangement – Directors and Executive Officers” in this Information
Circular for disclosure about the proposed directors and executive officers of MacMillan.
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Reasons for the Arrangement
Management of MacMillan believes that the Arrangement is in the best interests of MacMillan and the MacMillan
Shareholders.
The transactions involving MacMillan, Pan American and Maverix are being structured as an arrangement under
section 192 of the CBCA, as use of an arrangement allows:
(a)

the parties maximum flexibility in structuring and completing the transactions; and

(b)

for the use of favourable prospectus exemptions under NI 45-106; and in particular use of Section
2.11 thereof – Business Combination and Reorganization, which allows for the MacMillan Shares
being issued to be free of resale restrictions.

It is not practicable for MacMillan to effect the proposed corporate steps set out in the Arrangement under any other
provision of the CBCA for reasons including:
(a)

proceeding by way of arrangement allows the MacMillan Shareholders and MacMillan
Optionholders to enjoy rights that they do not have otherwise under the CBCA, including that the
MacMillan Optionholders will be given an opportunity to vote on the proposed Arrangement and
registered MacMillan Shareholders will be given the opportunity to dissent;

(b)

the arrangement reduces the number of corporate steps and contractual arrangements that need to
be undertaken, saving time and resources of MacMillan, Maverix and Pan American;

(c)

proceeding by way of arrangement requires a final hearing on the fairness of the terms and
conditions of the proposed arrangement, which fairness hearing is a necessary precondition for
reliance on the US securities exemption in Section 3(a)(10) of the Securities Act of 1933, as
amended, by MacMillan and Maverix with respect to the issuance and exchange of the common
shares of MacMillan to be issued to those holders of common shares of Maverix resident in the
United States;

(d)

proceeding by way of arrangement allows MacMillan to acquire all of the Maverix Shares without
having to enter into a purchase agreement with every Maverix Shareholder; and

(e)

proceeding by way of arrangement allows MacMillan to wind-up Maverix as part of the list of
transactions rather than having to do so “manually” afterwards.

For further information on the reasons for the Arrangement, see “Particulars of Matters to be Acted Upon – The
Arrangement – Recommendation of MacMillan’s Directors” in this Information Circular.
Valuation Review
RPA has provided the Valuation Review to the MacMillan Board in respect of the reasonableness of the valuation of
the portfolio that Maverix presented to MacMillan. A copy of the Valuation Review is attached hereto as
Schedule “O”.
Based upon and subject to the limitations stated in the Valuation Review, and such other matters that RPA has
considered relevant, it is RPA’s opinion that using after-tax discounted cash flow analysis or comparable transaction
analysis, that the estimated value of the assets sold pursuant to the Royalty and Streaming Contracts is in the range
of C$52 – C$57 million.
Recommendations of MacMillan’s Directors
The MacMillan Board has reviewed the Arrangement Agreement and the Valuation Review and concluded that the
transactions contemplated by the Arrangement Agreement are fair and reasonable to and in the best interests of
MacMillan and the MacMillan Shareholders.
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The MacMillan Board unanimously recommends that shareholders vote IN FAVOUR OF the Arrangement
Resolution. See “Particulars of Matters to be Acted Upon – The Arrangement – Recommendation of
MacMillan’s Directors”.
Conditions to the Arrangement
The Arrangement is subject to a number of specified conditions, including, amongst other things:
1.

receipt of the Interim Order and Final Order on terms acceptable to each of MacMillan, Pan American and
Maverix;

2.

the receipt of all necessary approvals, including the approval by the MacMillan Shareholders at the
Meeting of the Arrangement and approval of the TSXV to the Arrangement, subject only to compliance
with the usual conditions of such approval;

3.

receipt by MacMillan of confirmation from counsel that the delivery of the MacMillan Shares to the
shareholders resident in the United States pursuant to the Arrangement will be exempt from the registration
requirements of the U.S. Securities Act and from the registration and prospectus requirements in each of
the provinces and territories of Canada in which such shareholders are resident in Canada;

4.

the Royalty and Streaming Contracts shall have been executed and delivered by both Pan American and
MacMillan;

5.

no law, including a cease trade order, injunction or other restraining order, judgement or decree against
Pan American, Maverix or MacMillan shall have been issued and remain outstanding that would prevent
the consummation of the Arrangement;

6.

the Arrangement Agreement shall not have been terminated;

7.

no more than five percent (5%) of the Dissenting Shareholders shall have exercised their Dissent Rights;
and

8.

the PAS Cash paid to MacMillan and to other amounts owing to MacMillan will be used in accordance
with the Arrangement Agreement.

These conditions may be waived in accordance with the Arrangement Agreement.
Stock Exchange Approvals
The MacMillan Shares are listed on the TSXV. TSXV approval is required for the Arrangement. It is a condition of
the Arrangement that conditional approval of such matters be obtained from the TSXV before completion of the
Arrangement. There is no assurance that MacMillan will receive the required approvals to the Arrangement. See
“Particulars of Matters To Be Acted Upon – The Arrangement – Regulatory Approvals” in this Information
Circular.
Court Approval of the Arrangement
On May 18, 2016, prior to the mailing of the material in respect of the Meeting, MacMillan obtained the Interim
Order providing for the calling and holding of the Meeting and other procedural matters. A copy of the Interim
Order is attached as Schedule “M” to this Information Circular.
The Court hearing in respect of the Final Order is scheduled to take place at 9:45 a.m. (Vancouver time) on June 23,
2016, or as soon thereafter as the Court may direct or counsel for MacMillan may be heard, at the Courthouse,
800 Smithe Street, Vancouver, British Columbia, subject to the approval of the Arrangement Resolution at the
Meeting. A copy of the Petition to the Court for Final Order approving the Arrangement is attached as
Schedule “N” to this Information Circular. Any MacMillan Shareholder or any other interested party with leave of
the Court desiring to support or oppose the application, may appear (either in person or by counsel) and make
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submissions at the hearing in respect of the Final Order provided that such person request a copy of the Petition for
the proceedings, and any other court document as may be desired and must file with the Court at the Court Registry,
800 Smithe Street, Vancouver, British Columbia, a Response to Petition in the form prescribed by the Supreme
Court Civil Rules and deliver a copy thereof, together with all material on which such person intends to rely at the
hearing of the application, to the solicitor for MacMillan: Owen Bird Law Corporation, 29th Floor, Three Bentall
Centre, 595 Burrard Street, PO Box 49130, Vancouver British Columbia V7X 1J5, Attention: Jeffrey Lightfoot, by
or before 4:00 p.m. (Vancouver time) on June 21, 2016.
MacMillan has been advised by its Canadian counsel, Owen Bird Law Corporation, that the Court has broad
discretion under the CBCA when making orders with respect to the Arrangement and that the Court will consider,
among other things, the fairness and reasonableness of the Arrangement, both from a substantive and a procedural
point of view. The Court may approve the Arrangement either as proposed or as amended in any manner the Court
may direct, subject to compliance with such terms and conditions, if any, as the Court thinks fit. Depending upon
the nature of any required amendments, MacMillan may determine, acting reasonably, not to proceed with the
Arrangement.
Shareholders in the United States should note that the MacMillan Shares will not be registered under the
U.S. Securities Act. The Court will be advised prior to the application for the Final Order that the Court’s
determination that the Arrangement is fair will form the basis for the exemption from the registration requirements
of the U.S. Securities Act provided by Section 3(a)(10) thereof with respect to the MacMillan Shares to be
distributed pursuant to the Arrangement.
See “Particulars of Matters to be Acted Upon – The Arrangement – Conduct of Meeting and Other Approvals” in
the Information Circular.
Pro Forma Summary Financial Information for MacMillan
The following table sets out selected pro forma consolidated financial information in respect of MacMillan as if the
Arrangement had been completed as of December 31, 2015, and should be considered in conjunction with the more
complete information contained in the pro forma financial statements of MacMillan, attached as Schedule “D” to
this Information Circular. All currency amounts are denoted as stated in Canadian dollars (“C$”).
All amounts below are expressed in thousands of Canadian dollars (“C$”):
As at
December 31,
2015
Current Assets .............................................................................................................................
Mineral Properties .......................................................................................................................
Total Assets ................................................................................................................................
Total Liabilities ..........................................................................................................................
Shareholders Equity ..................................................................................................................

$5,404
$55,396
$61,150
$519
60,601

Risk Factors
Shareholders should carefully consider all of the information disclosed in this Information Circular and the
documents incorporated by reference herein prior to voting on the matters being put before them at the Meeting.
There are risk factors associated with the transactions contemplated in the Arrangement including (i) market reaction
to the Arrangement and the future trading prices of MacMillan Shares cannot be predicted; (ii) uncertainty as to
whether the Arrangement will have a positive impact on the entities involved in the transactions; (iii) there is no
assurance that required or TSXV or Court approvals will be received; (iv) certain risks associated with the fixed
exchange ratio of Maverix Shares for MacMillan Shares; and (v) the Arrangement may give rise to certain actions
being taken by foreign governments and other counterparties to contracts in respect of operations being located in
foreign jurisdictions that are novel to MacMillan.
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There are risks associated with the business of MacMillan that should be considered by investors, including (i) the
need for additional capital, principally through equity financing and the risk that such funds may not be available nor
raised; (ii) the effect of changes in commodity prices, including gold and silver; (iii) regulatory risks that
development of certain assets in the portfolio of royalties and streams being acquired will not be acceptable for
social, environmental or other reasons; (iv) reliance on management; (v) the potential for conflicts of interest;
(vi) title matters; and (vii) other risks associated with MacMillan as described in greater detail elsewhere in the
Information Circular.
The above is only a summary of some of the risks that Shareholders should consider and is qualified in its entirety
by the additional risks and uncertainties described in this Information Circular and the documents incorporated by
reference herein. For additional information see “Particulars of Matters to be Acted Upon – The Arrangement –
Arrangement Risk Factors”, “Information Concerning MacMillan Minerals Post-Arrangement – Risk Factors”.
While this Information Circular describes the risks and uncertainties that management of MacMillan believes to be
material to MacMillan and its business, and therefore the value of the MacMillan Shares, it is possible that other
risks or uncertainties affecting MacMillan will arise or become material in the future.
Securities Law Information
Canadian Securities Law Matters
The distribution under the Arrangement of the MacMillan Shares to the holders of the Subscription Receipts will be
exempt from the prospectus requirements of the securities legislation in all provinces and territories of Canada in
which the Maverix Shareholders are resident and will either be exempt from the registration requirements or the
registration requirements of such securities legislation will not apply. The MacMillan Shares may be resold through
registered dealers in each of the provinces of Canada, without significant restriction, provided that the trade is not a
“control distribution” as defined in applicable legislation, no unusual effort is made to prepare the market or create a
demand for those securities and no extraordinary commission or consideration is paid in respect of that sale (and the
terms of the securities do not restrict resale).
Consolidation
In contemplation of the completion of the Arrangement, MacMillan Shareholders will be asked to approve the
adoption of the Consolidation at the Meeting. See “Particulars of Matters to be Acted Upon – Consolidation”.
Change of Name
In contemplation of the completion of the Arrangement, MacMillan Shareholders will be asked to approve the
adoption of the Change of Name at the Meeting. See “Particulars of Matters to be Acted Upon – Change of Name”.
MI 61-101
MI 61-101 is intended to regulate certain transactions to promote equality of treatment among securityholders,
generally by requiring enhanced disclosure, approval by a majority of securityholders excluding interested or related
parties, and, in certain circumstances, independent valuations and approval and oversight of certain transactions by a
special committee of independent directors.
Certain insiders of Pan American, participated in private placement financings of Maverix, each constituting a
related party transaction pursuant to MI 61-101. Pan American relied on section 5.5(a) of MI 61-101 for an
exemption from the formal valuation requirements and section 5.7(1)(a) of MI 61-101 for an exemption from the
minority shareholder approval requirement of MI 61-101 as the fair market value of the portfolio of royalties and
streams being acquired by MacMillan and the RTO will not exceed 25% of Pan American’s market capitalization.
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Stock Option and Compensation Share Plan
In contemplation of the completion of the Arrangement, Shareholders will be asked to approve the adoption of the
Stock Option and Compensation Share Plan at the Meeting. See “Particulars of Matters to be Acted Upon –Stock
Option and Compensation Share Plan”.
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FORWARD LOOKING STATEMENTS
This Information Circular contains “forward-looking statements” within the meaning of applicable Securities
Legislation. These forward-looking statements are made as of the date of this Information Circular or, in the case of
documents incorporated by reference herein, as of the date of such documents, and MacMillan does not intend, and
do not assume any obligation, to update these forward-looking statements. Forward-looking statements may
include, but are not limited to, statements with respect to the future price of gold and other metals, the estimation of
Mineral Resources, the realization of Mineral Resource estimates, the timing and amount of estimated future
production, costs of production, capital expenditures, costs and timing of the development of new deposits, success
of exploration activities, permitting time lines, currency fluctuations, requirements for additional capital,
government regulation of mining operations, environmental risks, unanticipated reclamation expenses, title disputes
or claims, limitations on insurance coverage and future listings and regulatory approvals. In certain cases,
forward-looking statements can be identified by the use of words such as “plans”, “expects” or “does not expect”,
“is expected”, “budget”, “scheduled”, “estimates”, “forecasts”, “intends”, “anticipates” or “does not anticipate”, or
“believes”, or variations of such words and phrases or state that certain actions, events or results “may”, “could”,
“would”, “might” or “will be taken”, “occur” or “be achieved”. Forward-looking statements involve known and
unknown risks, uncertainties and other factors which may cause the actual results, performance or achievements of
MacMillan to be materially different from any future results, performance or achievements expressed or implied by
the forward-looking statements. Such factors may include, among others, risks related to the integration of
acquisitions; risks related to joint venture operations; actual results of current exploration activities; actual results of
reclamation activities; future metal prices; accidents, labour disputes and other risks of the mining industry; delays
in obtaining governmental or regulatory approvals or financing or in the completion of development activities, as
well as those factors discussed in the Section entitled “Arrangement Risk Factors” in this Information Circular.
Although MacMillan has attempted to identify important factors that could cause actual actions, events or results to
differ materially from those described in forward-looking statements, there may be other factors that cause actions,
events or results not to be as anticipated, estimated or intended. There can be no assurance that forward-looking
statements will prove to be accurate, as actual results and future events could differ materially from those anticipated
in such statements. Accordingly, readers should not place undue reliance on forward-looking statements.
TECHNICAL AND THIRD PARTY INFORMATION
Except where otherwise stated and except with respect to the La Colorada Property, the disclosure in this
Information Circular relating to properties and operations on the properties on which MacMillan will hold a precious
metal stream interest is based on information publicly disclosed by Pan American and information/data available in
the public domain as at May 16, 2016 (except where stated otherwise), and none of this information has been
independently verified by MacMillan. Specifically, as a stream holder, MacMillan has limited access to properties
included its respective portfolio of royalty and stream assets. Additionally, MacMillan may from time to time
receive operating information from Pan American, which they are not permitted to disclose to the public.
Except with respect to the La Colorada Property, MacMillan is dependent on publicly available information to
prepare required disclosure pertaining to properties and operations on the properties on which MacMillan will hold
royalty or stream interests and generally have limited or no ability to independently verify such information.
Although MacMillan does not have any knowledge that such information may not be accurate, there can be no
assurance that such third party information is complete or accurate. Some information publicly reported by operators
may relate to a larger property than the area covered by MacMillan’s interests. Royalty and stream interests often
cover less than 100% and sometimes only a portion of the publicly reported mineral reserves, mineral resources and
production of the property.
The disclosure in this Information Circular of a scientific or technical nature for the La Colorada Property is based
on a NI 43-101 technical report dated December 31, 2013 (the “La Colorada Report”) entitled “Technical Report,
Preliminary Economic Analysis for the Expansion of the La Colorada Mine, Zacatecas, México” and prepared by
Michael Steinmann and Martin Wafforn, qualified persons for the purposes of NI 43-101. The La Colorada Report
has been filed on SEDAR under Pan American’s profile at www.sedar.com.
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DOCUMENTS INCORPORATED BY REFERENCE
The La Colorada Report, filed by Pan American with the Canadian Securities Authorities, is specifically
incorporated by reference into, and forms an integral part of, this Information Circular.
Copies of the La Colorada Report incorporated herein by reference may be obtained on request without charge, from
the CEO of MacMillan at B2-125 The Queensway, Suite 147, Etobicoke, Ontario M8Y 1H6 (telephone: (416) 8671101). All of these documents are also available through the internet on SEDAR, which can be accessed online at
www.sedar.com.
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for the purposes of this Information Circular to the extent that a statement
contained in this Information Circular or in any subsequently filed document that also is or is deemed to be
incorporated by reference herein modifies or supersedes such statement. Any statement so modified or superseded
shall not constitute a part of this Information Circular, except as so modified or superseded.
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GLOSSARY OF TERMS
“C$0.70 MacMillan Warrant” means the warrant certificate to which Pan American is entitled to subscribe for and
purchase 10,000,000 fully paid and non-assessable common shares of MacMillan at a price of C$0.70 (US$0.546
equivalent) per MacMillan Share expiring on the date that is five (5) years after the Effective Date.
“C$1.00 MacMillan Warrant” means the warrant certificate to which Pan American is entitled to subscribe for and
purchase 10,000,000 fully paid and non-assessable common shares of MacMillan at a price of C$1.00 (US$0.78
equivalent) per MacMillan Share expiring on the date that is five (5) years after the Effective Date.
“Acquisition Proposal” means, other than the transactions contemplated by the Arrangement Agreement, any offer,
proposal, expression of interest or inquiry (orally or in writing) from any person (other than Pan American, Maverix
or any of their affiliates) after April 18, 2016 relating to:
(a)

any alliance, joint venture, earn-in right, royalty grant, acquisition, sale or transfer, direct or indirect, in a
single transaction or a series of related transactions, of (i) the assets of MacMillan or one or more of its
subsidiaries that, individually or in the aggregate, constitute 20% or more of the fair market value of the
consolidated assets of MacMillan and its subsidiaries, taken as a whole; or (ii) 20% or more of the issued
and outstanding voting or equity securities (or securities convertible into, or exchangeable or exercisable
for voting or equity securities) of MacMillan or its Material Subsidiary;

(b)

any take-over bid, tender offer or exchange offer that, if consummated, would result in such person
beneficially owning, directly or indirectly, 20% or more of any class of the issued and outstanding voting or
equity securities (or securities convertible into, or exchangeable or exercisable for voting or equity
securities) of MacMillan or its Material Subsidiary;

(c)

any plan of arrangement, merger, amalgamation, consolidation, share exchange, share issuance (other than
pursuant to issued and outstanding securities convertible into, exchangeable, or exercisable for voting or
equity securities), business combination, reorganization, recapitalization, liquidation, dissolution or other
similar transaction involving MacMillan or its Material Subsidiary; or

(d)

any other transaction, the consummation of which could reasonably be expected to impede, interfere with,
prevent or delay the transactions contemplated by the Arrangement Agreement or the Arrangement or
which could reasonably be expected to materially reduce the benefits to Pan American or Maverix under
the Arrangement Agreement or the Arrangement.

“affiliate” means an “affiliated entity” within the meaning of MI 61-101.
“Aquiline” means Aquiline Resources Inc., a company incorporated under the laws of British Columbia and
existing under the laws of Ontario having its registered office at 4400 – 40 King Street West, Toronto, Ontario;
“Arrangement” means the arrangement involving the parties to the Arrangement Agreement under the provisions
of section 192 of the CBCA on the terms and conditions set forth in the Plan of Arrangement, including among other
things the Consolidation, subject to any amendments, supplements, or variations thereto set forth in the Plan of
Arrangement (attached as Schedule “L” hereto) or made at the direction of the Court in the Final Order with the
consent of Pan American and Maverix, each acting reasonably.
“Arrangement Agreement” means the amended and restated arrangement agreement dated May 13, 2016 among
Pan American, MacMillan and Maverix, as filed in its entirety by MacMillan on SEDAR under its profile at
www.sedar.com.
“Arrangement Resolution” means the special resolution of the MacMillan Shareholders approving the Plan of
Arrangement to be passed at the MacMillan Meeting to approve the Arrangement a copy of which is attached hereto
as Schedule “A”.
“BCBCA” means the Business Corporations Act (British Columbia) S.B.C. 2002, C. 57, as amended.
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“BCSC” means the British Columbia Securities Commission.
“Beneficial Shareholder” means a beneficial holder of MacMillan Shares that are registered in the name of an
Intermediary or in the name of a depositary or clearing agency.
“Board” or “Board of Directors” means the MacMillan Board or the Maverix Board, as applicable.
“Business Day” means any day, other than a Saturday, a Sunday or a day on which the principal chartered banks
located in Vancouver, British Columbia, or Toronto, Ontario, are closed for business during normal banking hours.
“Calcatreu NSR” means the one and one-quarter per cent (1.25%) NSR, or its value equivalent, with respect to the
Calcatreu property to be granted by Minera Aquiline or one of its affiliates to MacMillan in exchange for a cash
purchase payable as agreed upon by the Parties.
“CBCA” means the Canada Business Corporations Act, R.S.C. 1985, c. C-44., as amended.
“CEO” means Chief Executive Officer.
“CFO” means Chief Financial Officer.
“Change of Name” means the change of name of MacMillan to “Maverix Metals Inc”.
“Compensation Committee” means MacMillan’s Corporate Governance and Compensation Committee.
“Consolidation” means the proposed consolidation of the outstanding MacMillan Shares on a two-for-one (2:1)
basis.
“Contract” means any contract, agreement, license, franchise, lease, arrangement, commitment, understanding or
other right or obligation to which a Party or any of its subsidiaries is a Party or by which a Party or any of its
subsidiaries is bound or affected or to which any of their respective properties or assets is subject.
“Corner Bay Resources” means Corner Bay Resources Inc., a company incorporated under the laws of Canada
having its registered office at 1200 Waterfront Center, 200 Burrard Street, Vancouver, British Columbia;
“Corner Bay Silver” means Corner Bay Silver Inc., a company incorporated under the laws of Canada having its
registered office at 1200 Waterfront Center, 200 Burrard Street, Vancouver, British Columbia;
“Court” means the Supreme Court of British Columbia.
“Director” means a member of the Board of Directors
“Dissent Rights” means the rights of dissent in respect of the Arrangement described in the Plan of Arrangement.
“Dissenting Shareholder” means a Registered MacMillan Shareholder who validly dissents in respect of the
Arrangement Resolution in accordance with the provisions of the CBCA and this Information Circular.
“Dissent Shares” means those MacMillan Shares held by a Dissenting Shareholder.
“Effective Date” means the second Business Day after the date on which the Parties confirm in writing (such
confirmation not to be unreasonably withheld or delayed) that all conditions to the completion of the Plan of
Arrangement have been satisfied or waived in accordance with Section 7.5 of the Arrangement Agreement and all
documents and instruments required under the Arrangement Agreement, the Plan of Arrangement and the Final
Order have been delivered
“Effective Time” means 12:01 a.m. (Vancouver time) on the Effective Date.
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“Fair Value” of a Dissent Share means the fair value of the Dissent Share at the close of business on the day before
the day on which the Meeting is held, determined in accordance with subsection 3.1(5) of the Plan of Arrangement;
“Final Order” means the order of the Court approving the Arrangement, as such order may be amended at any time
prior to the Effective Date and deeming the transaction fair to all MacMillan Shareholders or, if appealed, then
unless such appeal is withdrawn or denied, as affirmed or amended on appeal.
“Form 51-102F6” means National Instrument Form 51-102F6 – Statement of Executive Compensation.
“Governmental Authority” means: (a) any multinational or supranational body or organization, nation,
government, state, province, country, territory, municipality, quasi-government, administrative, judicial or
regulatory authority, agency, board, body, bureau, commission, instrumentality, court or tribunal or any political
subdivision thereof, or any central bank (or similar monetary or regulatory authority) thereof, any taxing authority,
any ministry or department or agency of any of the foregoing (b) any self-regulatory organization or stock exchange;
(c) any entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to
government; and (d) any corporation or other entity owned or controlled, through stock or capital.
“Information Circular” or “Circular” means the notice of the MacMillan Meeting and accompanying
management information circular, including all schedules, appendices and exhibits thereto, to be sent to the
MacMillan Shareholders in connection with the MacMillan Meeting, as amended, supplemented or otherwise
modified from time to time.
“Interim Order” means the interim order of the Court granted May 18, 2016, as the same may be amended,
containing declarations and directions with respect to the Arrangement and providing for, among other things, the
calling and holding of the MacMillan Meeting. A copy of the Interim Order is attached as Schedule “M” to the
Information Circular.
“Intermediary” means an intermediary that a non-registered shareholder may deal with in respect of its MacMillan
Shares, including banks, trust companies, securities dealers or brokers and trustees or administrators of RRSPs,
RRIFs, RESPs and similar plans, and their nominees.
“IRR” means internal rate of return.
“La Bolsa Stream” means the metal stream agreement to be entered into at the Effective Time among MacMillan,
Minera Minefinders, and PAS under which PAS will agree to deliver amounts of gold determined by reference to
the production from the La Bolsa property to MacMillan at specified prices, MacMillan will agree to pay Pan
American an immediate upfront cash deposit of US$3,600,000 to be credited against such delivery, and Minera
Minefinders will agree to serve as co-obligor in support of Pan American’s delivery obligations.
“La Colorada Property” means the mining properties identified in the La Colorada Stream.
“La Colorada Report” means a NI 43-101 technical report entitled Technical Report, Preliminary Economic
Analysis for the Expansion of the La Colorada Mine, Zacatecas, México dated December 31, 2013 and prepared by
Michael Steinmann and Martin Wafforn, qualified persons for the purposes of NI 43-101.
“La Colorada Stream” means the metal stream agreement or its economic equivalent, to be entered into at the
Effective Time among MacMillan, Plata Panamericana, and Pan American under which Plata Panamericana will
agree to deliver amounts of gold determined by reference to the production from the La Colorada property to
MacMillan at specified prices, MacMillan will agree to pay Plata Panamericana an immediate upfront cash deposit
of US$17,400,000 to be credited against such delivery, and Pan American will agree to serve as the co-obligor in
support of Plata Panamericana’s delivery obligations.
“La Jojoba NSR” means the two percent (2%) NSR royalty in respect of production from the La Jojoba project
located in Mexico.
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“Laws” means any applicable laws with respect to any Person, including any supranational, domestic or foreign,
federal, national, state, provincial or local, commercial, outlining, securities, tax, personal land use and zoning,
sanitizing occupational health and safety and real property, security, mining, environmental, water, energy,
investment, property ownership laws (statutory, common or otherwise), constitution, treaty, convention, ordinance,
code, rule, regulation, order, injunction, judgment, decree, ruling or other similar requirement enacted, adopted,
promulgated, issued or applied by a Governmental Authority that is binding upon or applicable to such Person, as
amended unless expressly specified otherwise.
“Liens” means any hypothecs, mortgages, pledges, assignments, liens, charges, security interests, encumbrances and
adverse rights or claims, other third person interest or encumbrance of any kind, whether contingent or absolute, and
any agreement, option, right or privilege (whether by Law, contract or otherwise) capable of becoming any of the
foregoing.
“Lock-up Agreements” means the voting agreements (including all amendments thereto) between Pan American
and Maverix and each of the Supporting Shareholders.
“MacMillan”, “MMI” or the “Company” means MacMillan Minerals Inc., a corporation existing under the CBCA.
“MacMillan Annual Financial Statements” means collectively the audited consolidated financial statements of
MacMillan for the financial years ended September 30, 2014 and September 30, 2015, and the interim unaudited
consolidated financial statements of MacMillan for the three months ended December 31, 2015, all as attached
hereto as Schedule “E”.
“MacMillan Board” means the board of directors of MacMillan.
“MacMillan Director” means a member of the MacMillan Board.
“MacMillan Disclosure Letter” means the disclosure letter executed by MacMillan and delivered to Pan American
and Maverix prior to the execution of the Arrangement Agreement.
“MacMillan Material Adverse Effect” means any change, effect, event, occurrence or state of facts that
individually or in the aggregate with other such changes, effects, events, occurrences or states of fact, that is or
would reasonably be expected to be material and adverse to the business, assets, capital, properties, liabilities
(contingent or otherwise), operations, results of operations or condition (financial or otherwise) of MacMillan and its
subsidiaries, taken as a whole, other than any change, effect, event, occurrence or state of facts resulting from:
(a)

the announcement of the execution of the Arrangement Agreement or the transactions contemplated hereby
or the performance of any obligation hereunder,

(b)

general changes in political, economic or financial conditions in Canada, the United States or Mexico;

(c)

any change in applicable Laws or in GAAP;

(d)

any natural disaster;

(e)

conditions generally affecting, as a whole, the industry in which MacMillan and its subsidiaries operate,
including the royalty and streaming industry;

(f)

changes in currency exchange rates or commodities prices;

(g)

any matter that has been disclosed in or pursuant to the Arrangement Agreement; or

(h)

any decrease in the market price or any decline in the trading volume of Shares on the TSXV (it being
understood that any cause underlying such change in market price or trading volume may be taken into
account in determining whether a Material Adverse Effect has occurred);
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provided that, notwithstanding the foregoing, any change, effect, event, occurrence or state of facts described in
clauses (b), (c), (d) and (e) of this definition shall constitute a MacMillan Material Adverse Effect to the extent that
any such change, effect, event, occurrence or state of facts has or would reasonably be expected to have,
individually or in the aggregate, a disproportionate impact on the business, assets, capital, properties, liabilities
(contingent or otherwise), operations, results of operations or condition (financial or otherwise) of MacMillan and its
subsidiaries, taken as a whole, relative to other industry participants of similar size.
“MacMillan Meeting” or “Meeting” means the annual general and special meeting of the MacMillan Shareholders
(including any postponements or adjournments thereof) to be held on June 17, 2016, as such meeting may be
adjourned or postponed, to consider, among other things, the Arrangement Resolution.
“MacMillan Meeting Materials” means this Information Circular, the notice of the MacMillan Meeting, the form
of proxy for use in connection with the MacMillan Meeting.
“MacMillan Optionholders” means the holders of MacMillan Options, as of the date of the MacMillan Meeting.
“MacMillan Options” means the stock options issued and outstanding pursuant to the terms of the Stock Option
Plan.
“MacMillan Pro Forma Statements” has the meaning ascribed thereto under the heading “Information Concerning
MacMillan Post-Arrangement – Selected Financial Information”.
“MacMillan Shareholder Approval” means the approval of the Arrangement Resolution by greater than 662/3% of
the votes cast on the Arrangement Resolution by the MacMillan Shareholders present in person or by proxy at the
MacMillan Meeting.
“MacMillan Shareholders” or “Shareholders” means the holders of the issued and outstanding MacMillan Shares.
“MacMillan Shares” or “Shares” means common shares in the capital of MacMillan or the Resulting Issuer, as
applicable.
“MacMillan Stock Option and Compensation Share Plan” means the stock option and compensation share plan
to be established by MacMillan.
“Maria Cecilia NSR” means the one and a half percent (1.5%) NSR royalty in respect of production from the Maria
Cecilia project located in Peru.
“Material Subsidiary” means Minera MacMillan S.A. de C.V., a wholly owned subsidiary of MacMillan
incorporated pursuant to the Laws of Mexico.
“Maverix” means Maverix Metals Inc., a corporation existing pursuant to the Laws of the Province of British
Columbia.
“Maverix Board” means the board of directors of Maverix.
“Maverix Directors” means the directors of Maverix, being Mr. Burns and Mr. O’Flaherty.
“Maverix Financial Statements” means the audited financial statements of Maverix as at and for the period of
January 19, 2016 to April 30, 2016, together with the auditor’s report thereon and the notes thereto, attached as
Schedule “G”.
“Maverix Material Adverse Effect” means any change, effect, event, occurrence or state of facts that individually
or in the aggregate with other such changes, effects, events, occurrences or states of fact, that is or would reasonably
be expected to be material and adverse to the business assets, capital, properties, liabilities (contingent or otherwise),
operations, results of operations or condition (financial or otherwise) of Maverix, taken as a whole, other than any
change, effect, event, occurrence or state of facts resulting from:
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(a)

the announcement of the execution of the Arrangement Agreement or the transactions contemplated hereby
or the performance of any obligation hereunder;

(b)

general changes in political, economic or financial conditions in Canada;

(c)

any change in applicable Laws or in GAAP;

(d)

any natural disaster;

(e)

conditions generally affecting, as a whole, the industry in which Maverix operates;

(f)

changes in currency exchange rates or commodities prices; or

(g)

any matter that has been disclosed in or pursuant to the Arrangement Agreement,

provided that, notwithstanding the foregoing, any change, effect, event, occurrence or state of facts described in
clauses (b), (c), (d) and (e) of this definition shall constitute a Maverix Material Adverse Effect to the extent that any
such change, effect, event, occurrence or state of facts has or would reasonably be expected to have, individually or
in the aggregate, a disproportionate impact on the business, assets, capital, properties, liabilities, operations, results
of operations or condition (financial or otherwise) of Maverix, taken as a whole, relative to other industry
participants of similar size.
“Maverix Share Consideration” means the fully-paid and non-assessable MacMillan Shares to be issued to the
Maverix Shareholders under the Plan of Arrangement.
“Maverix Shareholder” means a holder of a Maverix Share.
“Maverix Share” means a fully-paid and non-assessable share in the capital of Maverix.
“MD&A” means management’s discussion and analysis.
“MI 61-101” means Multilateral Instrument 61-101 – Protection of Minority Securityholders in Special
Transactions.
“Minera Aquiline” means Minera Aquiline Argentina S.A., a corporation registered in the jurisdiction of the city of
Buenos Aires with a registered address at Castex 3123, 2nd Floor, City of Buenos Aires, Argentina.
“Minera Calipuy” means Minera Calipuy S.A.C., a company incorporated under the laws of Peru, registered with
No. 11616364 in the records of the people of Lima with an office at La Floresta No. 497, Apt. 301, San Borja
District, Province and Department of Lima, Peru.
“Minera Calipuy Receivable” means the sum of US$941,000 owing by Minera Calipuy to Pan American to be
transferred from Pan American to MacMillan under the Plan of Arrangement.
“Minera Minefinders” means Minera Minefinders S.A. de C.V., a company incorporated pursuant to the laws of
Mexico with an office at Av Francisco Sarabia 717, 34000 Durango, Dgo., Mexico.
“Minerals” means all ores, and ores and concentrates derived therefrom, of precious, base and industrial minerals,
including diamonds, which may be lawfully explored for, mined and sold.
“Mineral Reserve” has the meaning ascribed thereto pursuant to NI 43-101.
“Mineral Resource” has the meaning ascribed thereto pursuant to NI 43-101.
“Moose River NSR” means the three percent (3%) NSR royalty in respect of production from the Moose River
project located in Canada.
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“NAV” means net asset value.
“New Share” means a post-Consolidation share in the capital of MacMillan.
“NI 43-101” means National Instrument 43-101 – Standards of Disclosure for Mineral Projects.
“NI 52-110” means National Instrument 52-110 – Audit Committees.
“NI 54-101” means National Instrument 54-101 – Communication with Beneficial Owners of Securities of a
Reporting Issuer.
“NI 58-101” means National Instrument 58-101 – Disclosure of Corporate Governance Practices.
“NOBO” means a Beneficial Shareholder who does not object to their identity being made known to the issuers of
the securities they own.
“Nominees” means Messrs. Geoffrey Burns, J.C. Stefan Spicer, Dr. Chris Barnes, Rob Doyle, Christopher Emerson
and George Brown and “Nominee” means any one of them.
“NSR” means net smelter returns.
“OBO” means a Beneficial Shareholder who objects to their identity being known to the issuers of securities which
they own.
“Pan American” or “PAS” means Pan American Silver Corp., a corporation existing pursuant to the laws of the
Province of British Columbia.
“Pan American Share Consideration” means the 42,850,000 fully-paid and non-assessable MacMillan Shares
issued to Pan American under the Plan of Arrangement.
“Pan American Warrant Consideration” means the Warrants issued to Pan American under the Plan of
Arrangement.
“PAS Barbados” means Pan American Silver (Barbados) Corp., a company incorporated under the laws of
Barbados, existing with an office at Parker House, Wildey Business Park, Wildey Road, St. Michael BB 14006, W.I.
Barbados.
“PAS Cash” means cash in the sum of US$39,199,000 transferred by Pan American to MacMillan under the Plan of
Arrangement.
“PAS Cash Purchases” means the: (a) purchases of the Shalipayco NSR, the Taviche NSRs, the Calcatreu NSR,
the Moose River NSR, the Queylus NSR, the La Jojoba NSR, and interest in the Tres Cruces NSR held by PAS
Barbados; and (b) making of the advance payments under the La Colorada Stream and the La Bolsa Stream.
“PAS Disclosure Letter” means the disclosure letter executed by PAS, and delivered to MacMillan and Maverix
concurrent with the execution and delivery to MacMillan and Maverix of the Arrangement Agreement.
“PAS Material Adverse Effect” means any change, effect, event, occurrence or state of facts that individually or in
the aggregate with other such changes, effects, events, occurrences or states of fact, that is or would reasonably be
expected to be material and adverse to the Royalty and Streaming Contracts and Royalty and Streaming Properties,
taken as a whole, other than any change, effect, event, occurrence or state of facts resulting from:
(a)

the announcement of the execution of the Arrangement Agreement or the transactions contemplated hereby
or the performance of any obligation hereunder,

(b)

general changes in political, economic or financial conditions in Canada, the United States, Argentina,
Peru, Cayman Islands, Barbados, or Mexico;
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(c)

any change in applicable Laws or in GAAP;

(d)

any natural disaster;

(e)

conditions generally affecting, as a whole, the industry in which PAS and the Royalty and Streaming
Subsidiaries operate, including the royalty and streaming industry;

(f)

changes in currency exchange rates or commodities prices;

(g)

any matter that has been disclosed in or pursuant to the Arrangement Agreement; or

(h)

any decrease in the market price or any decline in the trading volume of PAS common shares on the TSX
or NASDAQ (it being understood that any cause underlying such change in market price or trading volume
may be taken into account in determining whether a Material Adverse Effect has occurred);

provided that, notwithstanding the foregoing, any change, effect, event, occurrence or state of facts described in
clauses (b), (c), (d) and (e) of this definition shall constitute a PAS Material Adverse Effect to the extent that any
such change, effect, event, occurrence or state of facts has or would reasonably be expected to have, individually or
in the aggregate, a disproportionate impact on the business, assets, capital, properties, liabilities (contingent or
otherwise), operations, results of operations or condition (financial or otherwise) of PAS and PAS Royalty and
Streaming Subsidiaries, taken as a whole, relative to other industry participants of similar size.
“PAS Peru” means Pan American Silver Peru S.A.C., a company incorporated under the laws of Peru with RUC
No. 20294845896, registered with electronic No. 00171212 in the records of the people of Lima, with an office in
Avendia La Floresta 497, Office 301, Urb. Chacarilla de Estanque, Districto San Borja, Province and Department of
Lima.
“PAS Peru Receivable” means the sum of US$100,000 owing by PAS Peru to Pan American, to be transferred
from Pan American to MacMillan under the Plan of Arrangement;
“Parties” means Pan American, MacMillan and/or Maverix and “Party” means any one of them.
“PEA” means preliminary economic assessment.
“Person” means an individual, general partnership, limited partnership, corporation, company, limited liability
company, unincorporated association, unincorporated syndicate, unincorporated organization, trust, trustee,
executor, administrator or other legal representative.
“Pico Machay NSR” means the net smelter royalty agreement to be entered into at the Effective Time between
MacMillan and Minera Calipuy under which Minera Calipuy will grant a new one percent (1%) NSR royalty on the
Pico Machay property to MacMillan in exchange for a purchase price of US$1,200,000, payable by offset of an
equivalent portion of the Minera Calipuy Receivable to be acquired by MacMillan under the Arrangement.
“Plan of Arrangement” or “Plan” means the plan of arrangement, substantially in the form of Schedule “L”, and
any amendments or variations thereto made in accordance with Section 9.3 of the Arrangement Agreement or made
at the direction of the Court in the Interim Order or the Final Order with the consent of the Parties, each acting
reasonably.
“Plata Panamericana” means Plata Panamericana S.A. de C.V., a company incorporated under the laws of Mexico
and having an office at Avenida Ferrocarril 99, Primer Piso Colonia Bella Vista Durango, Durango 34047 Mexico.
“Pre-Acquisition Reorganization” means a reorganization of its business, operations, subsidiaries and assets or
such other transactions as each of Maverix and Pan American may reasonably request prior to the Effective Date.
“Pro Forma Financial Statements” has the meaning ascribed thereto under the heading “Information Concerning
the Resulting Issuer – Selected Financial Information”
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“Queylus NSR” means the one and a half percent (1.5%) NSR royalty in respect of production from the Queylus
project located in Canada.
“Quiruvilca NSR” means the two percent (2%) NSR royalty in respect of production from the Quiruvilca mine
located in Peru.
“Record Date” means May 9, 2016.
“Registered MacMillan Shareholder” means a registered holder of MacMillan Shares as recorded on the
shareholders’ register maintained by the Transfer Agent.
“Representatives” means any agent, financial advisor or other advisors of MacMillan or any of its subsidiaries.
“Response Period” means five (5) Business Days after the date Maverix and Pan American concurrently receive the
notice and documentation from MacMillan in respect of the Superior Proposal.
“Resulting Issuer” means Maverix Metals Inc., being MacMillan upon completion of the Arrangement and the
change of name from “MacMillan Minerals Inc.” to “Maverix Metals Inc.”.
“Royalty and Streaming Contracts” means: Calcatreu NSR; La Bolsa Stream; La Colorada Stream; La Jojoba
NSR; Maria Cecilia NSR; Moose River NSR; Pico Machay NSR; Queylus NSR; Quiruvilca NSR; Shalipayco NSR;
Taviche NSRs; and Tres Cruces NSR.
“Royalty and Streaming Properties” means Calcatreu property; La Colorada Property; La Bolsa property;
La Jojoba Property; Maria Cecilia Property; Moose River property; Pico Machay property; Queylus property;
Quiruvilca property; Shalipayco property; Taviche Este property; Taviche Oeste property; and Tres Cruces property.
“Royalty and Streaming Subsidiaries” means Aquiline; Corner Bay Resources; Corner Bay Silver; Minera
Minefinders; Minera Aquiline; Minera Calipuy; PAS Barbados; PAS Peru; Plata Panamericana; and Shalipayco.
“RPA” means Roscoe Postle Associates Inc.
“RTO” means the acquisition of Maverix, which, if completed, constitutes a “Reverse Takeover” of MacMillan
within the meaning of such term under the policies of the TSXV.
“Securities Authorities” means, collectively, the BCSC and the applicable securities commissions and other
securities regulatory authorities in each of the other provinces of Canada.
“Securities Laws” means the Securities Act, and the securities legislation, rules, regulations, forms, published
instruments, policies, bulletins and notices of the Securities Authorities made thereunder, as well as applicable rules,
regulations, by-laws as now in effect and as they may be promulgated or amended from time to time.
“SEDAR” means the System for Electronic Document Analysis and Retrieval which can be accessed at
www.sedar.com.
“Shalipayco NSR” means the one percent 1% net smelter returns royalty in respect of production from the
Shalipayco project located in Peru.
“Shareholder Agreement” means the shareholder agreement dated as of the Effective Time between Pan American
and the Resulting Issuer.
“Shareholder Approval” means the approval of the Arrangement Resolution by greater than 662/3% of the votes
cast on the Arrangement Resolution by the Shareholders present in person or by proxy at the Meeting.
“Stock Option Plan” means the current incentive stock option plan of MacMillan to be replaced by the Stock
Option and Compensation Share Plan.
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“Stock Option and Compensation Share Plan” means the stock option and compensation share plan that the
MacMillan Shareholders will vote to approve the adoption of at the Meeting.
“Subscription Receipt Price” means the price paid per Subscription Receipt by the holders of the Subscription
Receipts.
“Subscription Receipt” means a subscription receipt that entitles the holder to acquire Maverix Shares for no
additional consideration;
“subsidiary” means a “subsidiary entity” within the meaning of MI 61-101.
“Superior Proposal” means any unsolicited bona fide written Acquisition Proposal from a person who is, as at the
date of the Arrangement Agreement, an arm’s length third party, that is made after the date of the Arrangement
Agreement (and is not obtained in violation of that agreement or any agreement between the person making such
Acquisition Proposal and MacMillan) and that relates to all of the outstanding Shares or all or substantially all of the
consolidated assets of MacMillan and its subsidiaries, and (i) that is reasonably capable of being completed without
undue delay, taking into account all financial, legal, regulatory and other aspects of such proposal and the person
making such proposal; (ii) that is made to all Shareholders on the same terms and conditions; (iii) that is not subject
to any financing condition and in respect of which it has been demonstrated to the satisfaction of the Board, acting in
good faith (after receiving the advice of its outside legal advisors, that any financing required to complete such
Acquisition Proposal has been obtained or been demonstrated to be reasonably likely to be obtained without undue
delay; (iv) that is not subject to due diligence or a due diligence condition; and (v) in respect of which the Board
determines, in its good faith judgment, after receiving the advice of its outside legal advisors, that (a) failure to
recommend such Acquisition Proposal to the holders of Shares would be inconsistent with its fiduciary duties under
applicable Law; and (b) having regard for all of the terms and conditions of the Acquisition Proposal, including all
financial, legal, regulatory and other aspects of such proposal and the person making such proposal, such
Acquisition Proposal, will, if consummated in accordance with its terms (but not assuming away any risk of
non-completion), result in a transaction more favourable to the holders of Shares from a financial point of view than
the transactions contemplated by the Arrangement Agreement, after taking into account any change to the
transactions contemplated by the Arrangement Agreement proposed by PAS and Maverix.
“Supporting Shareholders” means those MacMillan Shareholders, who have entered into Lock-up Agreements
with Pan American and Maverix pursuant to which they have agreed, subject to the tersm of such Lock-up
Agreements, to vote their MacMillan Shares in favour of the Arrangement Resolution.
“Taviche NSRs” means the one and a half percent (1.5%) NSR royalties in respect of production from the Taviche
Este and Taviche Oeste projects located in Mexico.
“Tax Act” means the Income Tax Act (Canada).
“taxes” means (a) any and all taxes, imposts, levies, withholdings, duties, fees, premiums, assessments and other
charges of any kind, however denominated and instalments or advance payments in respect thereof, including any
interest, penalties, fines or other additions that have been, are or will become payable in respect thereof, imposed by
any Governmental Entity, including for greater certainty all income, gains or profits taxes (including Canadian
federal, provincial and territorial income taxes), payroll and employee withholding taxes, employment or payroll
taxes, unemployment insurance, disability taxes, social insurance taxes, social security contributions, sales and use
taxes, consumption taxes, customs taxes, ad valorem taxes, excise taxes, goods and services taxes, harmonized sales
taxes, franchise taxes, gross receipts taxes, capital taxes, business license taxes, alternative minimum taxes,
estimated taxes, abandoned or unclaimed (escheat) taxes, occupation taxes, real and personal property taxes, stamp
taxes, environmental taxes, transfer taxes, severance taxes, workers’ compensation, Canada and other government
pension plan premiums or contributions and other governmental charges, and other obligations of the same or of a
similar nature to any of the foregoing, which a relevant person is required to pay, withhold or collect, together with
any interest, penalties or other additions to tax that may become payable in respect of such taxes, and any interest in
respect of such interest, penalties and additions whether disputed or not, and (b) any liability for the payment of any
amount described in clause (a) of this definition as a result of being a member of an affiliated, consolidated,
combined or unitary group for any period, as a result of any tax sharing or tax allocation agreement, arrangement or
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understanding, or as a result of being liable for another person’s taxes as a transferee or successor, by contract or
otherwise.
“Transferred Assets” means the PAS Peru Receivable, the Minera Calipuy Receivable, and the interest in the Tres
Cruces NSR held by PAS.
“Tres Cruces NSR” means the one and a half percent (1.5%) NSR royalty in respect of production from the Tres
Cruces project located in Peru.
“TSXV” means the TSX Venture Exchange.
“United States” or “U.S.” means the United States of America, its territories and possessions, any State of the
United States and the District of Columbia.
“U.S. Securities Act” means the United States Securities Act of 1933 as the same has been and hereinafter from
time to time may be amended.
“Valuation Review” means the report prepared by RPA which was provided to MacMillan’s Board of Directors in
respect of the reasonableness of the valuation of the Transferred Assets and the Royalty and Streaming Contracts
that Maverix presented to MacMillan. A copy of the Valuation Review is attached hereto as Schedule “O”.
“VIF” means voting instruction form.
“Warrants” means collectively the C$0.70 MacMillan Warrants and C$1.00 MacMillan Warrants to be issued by
MacMillan to PAS pursuant to the Plan of Arrangement.
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GENERAL PROXY INFORMATION
(Information contained in this Information Circular is as at May 16, 2016 unless indicated otherwise)
Solicitation of Proxies
This Information Circular and the accompanying form of proxy (the “Proxy”) are being furnished in connection
with the solicitation of proxies by the management of MacMillan for use at the annual general and special meeting
of Shareholders to be held at 9:00 a.m. (Toronto time) on June 17, 2016 and any adjournment or postponement
thereof (the “Meeting”). While it is expected that the solicitation will be primarily by mail, proxies may be solicited
personally or by telephone by the directors, officers and regular employees of MacMillan at nominal cost.
In accordance with NI 54-101 arrangements have been made with brokerage houses and other intermediaries,
clearing agencies, custodians, nominees and fiduciaries to forward solicitation materials to the beneficial owners of
the MacMillan Shares held of record by such persons and MacMillan may reimburse such persons for reasonable fees
and disbursements incurred by them in so doing. All costs of this solicitation will be borne by MacMillan.
Appointment of Proxyholders
The individuals named (the “Nominees”) in the accompanying form of Proxy are officers and/or directors of
MacMillan. IF YOU ARE A MACMILLAN SHAREHOLDER ENTITLED TO VOTE AT THE MEETING, YOU
HAVE THE RIGHT TO APPOINT A PERSON OR COMPANY OTHER THAN EITHER OF THE PERSONS
DESIGNATED IN THE PROXY, WHO NEED NOT BE A MACMILLAN SHAREHOLDER, TO ATTEND AND
ACT FOR YOU AND ON YOUR BEHALF AT THE MEETING. YOU MAY DO SO EITHER BY STRIKING
OUT THE NAMES OF THE MANAGEMENT NOMINEES AND INSERTING THE DESIRED PERSON’S
NAME IN THE BLANK SPACE PROVIDED IN THE PROXY OR BY COMPLETING AND DELIVERING
ANOTHER SUITABLE FORM OF PROXY. If your MacMillan Shares are held in physical form (i.e. paper form)
and are registered in your name, then you are a Registered Shareholder. However, if, like most shareholders, you
keep your MacMillan Shares in a brokerage account, then you are a Beneficial Shareholder. The manner for voting
is different for Registered Shareholders and Beneficial Shareholders. The instructions below should be read
carefully by all shareholders.
Revocability of Proxies
In addition to revocation in any other manner permitted by law, a MacMillan Shareholder who has given a Proxy
may revoke it by either executing a Proxy bearing a later date or by executing a valid notice of revocation, either of
the foregoing to be executed by the Shareholder or the Shareholder’s authorized attorney in writing, or; if the
MacMillan Shareholder is a company, under its corporate seal by an officer or attorney duly authorized; and by
depositing the Proxy bearing a later date with TMX Equity Transfer Services, Suite 300, 200 University Avenue,
Toronto, Ontario, M5H 4H1 Fax: 416-361-0470, at any time up to 48 hours prior to the Meeting or any reconvening
thereof, or in any other manner provided by law. In addition, a Proxy may be revoked by the MacMillan
Shareholder personally attending the Meeting and voting the MacMillan Shareholder’s MacMillan Shares. A
revocation of a Proxy will not affect a matter on which a vote is taken before the revocation.
Exercise of Discretion
On a poll, the nominees named in the accompanying form of Proxy will vote or withhold from voting the MacMillan
Shares represented thereby in accordance with the instructions of the Shareholder if the MacMillan Shareholder
specifies a choice with respect to any matter to be acted upon the securities will be voted accordingly. The Proxy
will confer discretionary authority on the nominees named therein with respect to each matter or group of matters
identified therein for which a choice is not specified other than the appointment of an auditor and the election of
directors, any amendment to or variation of any matter identified therein and any other matter that properly comes
before the Meeting.
IN RESPECT OF A MATTER FOR WHICH A CHOICE IS NOT SPECIFIED IN THE PROXY, THE
NOMINEES NAMED IN THE ACCOMPANYING FORM OF PROXY WILL VOTE MACMILLAN SHARES
REPRESENTED BY THE PROXY IN FAVOUR OF THE MATTERS SPECIFIED IN THE NOTICE OF
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MEETING AND IN FAVOUR OF ALL OTHER MATTERS PROPOSED BY MANAGEMENT AT THE
MEETING.

As of the date of this Information Circular management of MacMillan knows of no amendment, variation or other
matter that may come before the Meeting but, if any amendment, variation or other matter properly comes before the
Meeting, each nominee in the accompanying form of Proxy intends to vote thereon in accordance with the nominee’s
best judgment.
Registered Shareholders
Registered Shareholders may wish to vote by proxy whether or not they are able to attend the Meeting in person.
Registered Shareholders electing to submit a proxy may do so by:
(a)

completing, dating and signing the enclosed form of Proxy and returning it to MacMillan’s transfer agent,
by mail or by hand to TMX Equity Transfer Services Inc., 200 University Avenue, Suite 300, Toronto,
Ontario, M5H 4H1;

(b)

using a touch-tone phone to transmit voting choices to the toll-free number indicated in the Proxy.
Registered shareholders must follow the instructions of the voice response system and refer to the enclosed
Proxy form for the holder’s account number and the Proxy control number; or

(c)

using
the
Internet
through
the
website
of
MacMillan’s
transfer
agent
at
www.voteproxyonline.com/equity/pxs. Registered shareholders must follow the instructions that appear on
the screen and refer to the enclosed Proxy form for the holder’s account number and the Proxy control
number;

in all cases ensuring that the Proxy is received at least 48 hours (excluding Saturdays, Sundays and holidays) before
the Meeting or the adjournment thereof at which the Proxy is to be used.
Beneficial (Non-Registered) Shareholders
The information set forth in this section is of significant importance to many MacMillan Shareholders, as a
substantial number of MacMillan Shareholders do not hold MacMillan Shares in their own name.
Shareholders who do not hold their MacMillan Shares in their own name (referred to in this Information
Circular, collectively, as “Beneficial Shareholders”) should note that only Proxies deposited by Registered
Shareholders whose names appear on the records of MacMillan as the registered holders of MacMillan Shares
can be recognized and acted upon at the Meeting. If MacMillan Shares are listed in an account statement
provided to a Shareholder by a broker, then in almost all cases those MacMillan Shares will not be registered in the
Shareholder’s name on the records of MacMillan. Such MacMillan Shares will more likely be registered under the
names of the Shareholder’s broker or an agent of that broker. In the United States the vast majority of such shares are
registered under the name of Cede & Co. as nominee for The Depository Trust Company (which acts as depository for
many U.S. brokerage firms and custodian banks), and in Canada under the name of CDS & Co. (the registration
name for CDS Clearing and Depository Services Inc.; and which acts as nominee for many Canadian brokerage firms).
Beneficial Shareholders should ensure that instructions respecting the voting of their MacMillan Shares are
communicated to the appropriate person in accordance with the procedures outlined in this section.
Applicable regulatory policy requires brokers and other intermediaries to seek voting instructions from Beneficial
Shareholders in advance of shareholders’ meetings. The various brokers and other intermediaries have their own
mailing procedures and provide their own return instructions to clients, which should be carefully followed by
Beneficial Shareholders in order to ensure that their MacMillan Shares are voted at the Meeting. Often the form of
proxy supplied to a Beneficial Shareholder by its broker (or the agent of the broker) is similar to the form of Proxy
provided to Registered Shareholders by MacMillan. However, its purpose is limited to instructing the Registered
Shareholder (the broker or agent of the broker) how to vote on behalf of the Beneficial Shareholder. The majority of
brokers now delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc.
(“Broadridge”) in the United States and in Canada. Broadridge typically prepares its own machine-readable voting
instruction form (“VIF”), mails those forms to the Beneficial Shareholders and requests the Beneficial Shareholders

- 24 -

to return those forms to Broadridge, or otherwise communicate voting instructions to Broadridge (by way of the Internet
or by telephone, for example). Broadridge then tabulates the results of all instructions received and provides
appropriate instructions respecting the voting of MacMillan Shares to be represented at the Meeting. A Beneficial
Shareholder receiving a Broadridge VIF cannot use that VIF to vote MacMillan Shares directly at the
Meeting. That VIF must be returned to Broadridge, or otherwise communicate voting instructions to
Broadridge (by way of the Internet or by telephone), well in advance of the Meeting in order to have the
MacMillan Shares voted.
Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of voting MacMillan
Shares registered in the name of his, her or its broker (or agent of the broker), a Beneficial Shareholder may attend at
the Meeting as proxyholder for the Registered Shareholder and vote the MacMillan Shares in that capacity. Beneficial
Shareholders who wish to attend at the Meeting and indirectly vote their MacMillan Shares as proxyholder for the
Registered Shareholder should enter their own names in the blank space on the instrument of proxy provided to
them and return the same to their broker (or the broker’s agent) in accordance with the instructions provided by such
broker (or agent), well in advance of the Meeting. Alternatively, a Beneficial Shareholder may request in writing
that his, her or its broker send to the Beneficial Shareholder a legal Proxy which would enable the Beneficial
Shareholder to attend at the Meeting and vote his, her or its MacMillan Shares.
This Information Circular and accompanying materials are being sent to both Registered Shareholders and
Beneficial Shareholders. Beneficial Shareholders fall into two categories – those who object to their identity being
known to the issuers of securities which they own (“OBOs”) and those who do not object to their identity being
made known to the issuers of the securities they own (“NOBOs”). Subject to the provision of NI 54-101, issuers
may obtain and use the NOBO list for distribution of proxy-related materials directly (not via Broadridge) to such
NOBOs. If you are a Beneficial Shareholder, and MacMillan or its agent has sent these materials directly to you,
your name, address and information about your holdings of MacMillan Shares have been obtained in accordance
with applicable securities regulatory requirements from the intermediary holding the MacMillan Shares on your
behalf. The intermediaries (or their service companies) are responsible for forwarding this Information Circular and
other MacMillan Meeting Materials to each OBO, unless the OBO has waived the right to receive them.
By choosing to send these materials to you directly, the issuer (and not the intermediary holding on your behalf) has
assumed responsibility for (i) delivering these materials to you, and (ii) executing your proper voting instructions.
Please return your voting instructions as specified in the request for voting instructions.
MacMillan Meeting Materials sent to Beneficial Owners who have not waived their right to receive MacMillan
Meeting Materials are accompanied by a request for voting instructions. This form is provided instead of a proxy.
By returning the VIF in accordance with the instructions noted on it, a non-registered owner is able to instruct the
registered shareholder how to vote on their behalf. VIF’s whether provided by MacMillan or by an Intermediary,
should be completed and returned in accordance with the specific instructions noted on the VIF.
MacMillan is not sending its proxy-related materials to the Registered Shareholders or Beneficial Shareholders
using “notice and access”, as defined in NI 54Ǧ101.
MacMillan has agreed to pay to distribute the proxy-related materials to the OBOs.
IF YOU ARE A BENEFICIAL SHAREHOLDER AND WISH TO VOTE IN PERSON AT THE MEETING,
PLEASE REFER TO THE INSTRUCTIONS SET OUT ON THE “REQUEST FOR VOTING INSTRUCTIONS”
(VIF) THAT ACCOMPANIES THIS INFORMATION CIRCULAR.

All references to shareholders in this Information Circular and the accompanying form of Proxy and Notice of
Meeting are to shareholders of record unless specifically stated otherwise.
Record Date and Voting Securities
MacMillan has set the close of business on May 9, 2016 as the Record Date for determination of persons entitled to
receive notice of the Meeting. Only the Registered Shareholders, and those beneficial holders entitled to receive
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notice pursuant to NI 54-101 through their intermediaries, as at the Record Date, are entitled to receive notice of and to
vote at the Meeting.
VOTING SHARES AND PRINCIPAL HOLDERS THEREOF
MacMillan is authorized to issue an unlimited number of MacMillan Shares, of which 6,873,330 MacMillan Shares
were issued and outstanding as at the Record Date. Persons who are Registered Shareholders at the close of
business on the Record Date will be entitled to receive notice of and vote at the Meeting and will be entitled to one
vote for each MacMillan Share held. MacMillan has only one class of shares.
On a show of hands, every individual who is present and is entitled to vote as a Shareholder or as a representative of
one or more corporate Shareholders, or who is holding a Proxy on behalf of a Shareholder who is not present at the
Meeting, will have one vote, and on a poll every Shareholder present in person or represented by a Proxy and every
person who is a representative of one or more corporate Shareholders, will have one vote for each MacMillan Share
registered in his or her name on the list of Shareholders, which is available for inspection during normal business
hours at the offices of TMX Equity Transfer Services Inc. and will be available at the Meeting. Shareholders
represented by proxy holders are not entitled to vote on a show of hands.
To the knowledge of the Directors and executive officers of MacMillan, the only persons or companies who
beneficially owns, controls or directs, directly or indirectly, MacMillan Shares carrying 10% or more of the voting
rights attached to any class of voting securities of MacMillan are:
Name
Carmen Yuen

No. of Shares

Percentage

826,574

12.03%

ELECTION OF DIRECTORS
The MacMillan Directors are elected at each annual meeting and hold office until the next annual meeting of
Shareholders or until that person sooner ceases to be a director.
The Shareholders will be asked to pass an ordinary resolution to set the number of directors of MacMillan at six (6),
subject to any increases permitted by the by-laws of MacMillan.
Unless holders provide other instructions, the enclosed Proxy will be voted for the Nominees listed below.
Management of MacMillan does not expect that any of the Nominees will be unable to serve as a director. If before
the Meeting any of the Nominees identified below withdraws from the election, the person named in the Proxy will
exercise his or her discretionary authority to vote the MacMillan Shares represented by the Proxy for the election of
any other person or persons as directors.
On the Effective Date, MacMillan will enter into the Shareholder Agreement pursuant to which Pan American will
be entitled to nominate two (2) members of the Board so long as it holds equal to or greater than 50% of the
outstanding MacMillan Shares and one (1) member of the MacMillan Board so long as Pan American holds more
than or equal to twenty percent (20%) of the issued and outstanding MacMillan Shares. Pan American has
nominated Mr. Rob Doyle and Mr. Christopher Emerson as its representatives to the Board. As such,
Messrs. Emerson and Doyle will stand for election as directors at the Meeting.
In the following table and notes are the names of each person proposed to be nominated by management for election
as a director (a “Nominee”), the province or state and country in which he or she is ordinarily resident, all offices of
MacMillan now held by him or her, his principal occupation, the period of time for which he has been a director of
MacMillan, and the number of MacMillan Shares of MacMillan beneficially owned by him or her, directly or
indirectly, or over which he or she exercises control or direction, as at the date hereof.
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Name, Province or State
and Country of Residence
and Position (1)

Principal Occupation During the Past 5 Years (1)

Date of
Appointment/
Election as a
Director

Number of
MacMillan Shares
Beneficially Owned,
Directly or
Indirectly, or
Controlled or
Directed

George A. Brown (2)
President and Director
Ontario, Canada

President of MacMillan Minerals Inc.; CEO of Cache
Exploration Inc. (2011-2014)

March 31, 2011

Geoff Burns(3)
Nominee
British Columbia, Canada

Chief Executive Officer of Pan American Silver Corp.
(May 2004 – December 31, 2015); Director and
Chairman of Maverix Metals Inc.

To be appointed
at the Meeting

Dr. Christopher Barnes
Nominee
Ontario, Canada

Practicing physician; Chief of Medicine, Blind River
Hospital (1992 - 2014); Founder and Chairman of
Huron North Shores Family Health Team.

To be appointed
at the Meeting

Rob Doyle(4)
Nominee
British Columbia, Canada

Chief Financial Officer of Pan American Silver Corp.
since January 2004;

To be appointed
at the Meeting

NIL

Christopher Emerson(4)
Nominee
Lima, Peru

VP Business Development and Geology of Pan
American Silver Corp. since January 2015; Geology
Manager of Glencore (Zinc group) South America

To be appointed
at the Meeting

NIL

J.C. Stefan Spicer
Nominee
Ontario, Canada

Chairman, President, CEO, Central Fund of Canada
Limited since 1995.

To be appointed
at the Meeting

Note:
(1)
(2)
(3)
(4)
(5)
(6)
(7)

57,500(5)(6)

11,832,417(5)(6) (7)

1,083,333(5)

1,595,833(5)

The information as to province or state and country of residence and principal occupation, not being within the knowledge of
MacMillan, has been furnished by the respective nominees.
Member of the Audit Committee, the Corporate Governance and Compensation Committee and the Disclosure Committee.
To be appointed Chairman of MacMillan following the Meeting.
Representatives of Pan American Silver Corp.
Number of MacMillan Shares to be held immediately after closing of the Arrangement.
Prior to the effectiveness of the Arrangement, Mr. Brown held 115,000 MacMillan Shares and Mr. Burns held 181,500 MacMillan
Shares.
Of the MacMillan Shares held by Mr. Burns, 75,000 are held by Mrs. E. J. Burns but directed under a Power of Attorney on her behalf
by Mr. Burns.

To the knowledge of MacMillan, other than as disclosed below, no director or proposed director (or any of their
personal holding companies):
(a)

is, as at the date of this Information Circular, or has been, within ten (10) years before the date of
this Information Circular, a director, CEO or CFO of any company (including MacMillan) that:
(i) was the subject, while the Nominee was in the capacity as director, CEO or CFO of such
company, of a cease trade or similar order or an order that denied the relevant company access to
any exemption under securities legislation, that was in effect for a period of more than
30 consecutive days; or (ii) was subject to a cease trade or similar order or an order that denied the
relevant company access to any exemption under securities legislation, that was in effect for a
period of more than 30 consecutive days, that was issued after the proposed director ceased to be a
director, CEO or CFO but which resulted from an event that occurred while the proposed director
was acting in the capacity as director, CEO or CFO of such company; or

(b)

is, as at the date of this Information Circular, or has been within ten (10) years before the date of
the Information Circular, a director or executive officer of any company (including MacMillan)
that, while that person was acting in that capacity, or within a year of that person ceasing to act in
that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency or was subject to or instituted any proceedings, arrangement or compromise with
creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or
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(c)

has, within the ten (10) years before the date of this Information Circular become bankrupt, made
a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or
instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver
manager or trustee appointed to hold the assets of the proposed director.

On February 6, 2008 Mr. George Brown was subject to a cease trade order in the securities of Duran Ventures Inc.
and MacMillan Gold Corp. as a result of failing to file required insider reports. The cease trade order was revoked
on August 16, 2010.
None of the Nominees (or any of their personal holding companies) has been subject to:
(a)

any penalties or sanctions imposed by a court relating to securities legislation or by a securities
regulatory authority or has entered into a settlement agreement with a securities regulatory
authority; or

(b)

any other penalties or sanctions imposed by a court or regulatory body that would likely be
considered important to a reasonable securityholder in deciding whether to vote for a Nominee.
STATEMENT OF EXECUTIVE COMPENSATION

For the purposes of this Information Circular, a “Named Executive Officer”, or “NEO”, means each of the
following individuals:
(a)

each individual who, during any part of MacMillan’s financial year ended September 30, 2015, served as
chief executive officer (“CEO”) of MacMillan, including an individual performing functions similar to a
CEO;

(b)

each individual who, during any part of MacMillan’s financial year ended September 30, 2015, served as
chief financial officer (“CFO”) of MacMillan, including an individual performing functions similar to a
CFO;

(c)

the most highly compensated executive officers of MacMillan and its subsidiaries, other than the
individuals identified in paragraphs (a) and (b), as at September 30, 2015 whose total compensation was
more than C$150,000, as determined in accordance with subsection 1.3(5) of Form 51-102F6, for the
financial year ended September 30, 2015; and

(d)

each individual who would be a NEO under paragraph (c) above but for the fact that the individual was not
an executive officer of MacMillan, and was not acting in a similar capacity, as at September 30, 2015.

MacMillan has two Named Executive Officers: Mr. Thomas Skimming, MacMillan’s CEO; and Ms. Carmen Yuen,
MacMillan’s CFO.
Director and Named Executive Officer Compensation, Excluding Compensation Securities
The following table details all compensation paid to MacMillan’s Named Executive Officers and directors for the
fiscal years ended September 30, 2015 and September 30, 2014.
Table of Compensation Excluding Compensation Securities

Name and position
Thomas Skimming(2)
CEO and Director

Year(1)

Salary,
consulting fee,
retainer or
commission
(C$)

2015
2014

Nil
Nil

Bonus
(C$)

Committee or
meeting fees
(C$)

Value of
perquisites
(C$)

Value of all
other
compensation
(C$)

Total
compensation
(C$)

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil
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Table of Compensation Excluding Compensation Securities

Year(1)

Salary,
consulting fee,
retainer or
commission
(C$)

Carmen Yuen(3)
CFO

2015
2014

George A. Brown(4)
President and Director

Bonus
(C$)

Committee or
meeting fees
(C$)

Value of
perquisites
(C$)

Value of all
other
compensation
(C$)

Total
compensation
(C$)

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

50,000
60,000

50,000
60,000

2015
2014

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

William J. Danis(5)
Director

2015
2014

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Joseph Del Campo(6)
Director

2015
2014

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Wayne Vallant (7)
Former Director

2015
2014

N/A
Nil

N/A
Nil

N/A
Nil

N/A
Nil

N/A
Nil

N/A
Nil

Name and position

Notes:
(1)
(2)
(3)
(4)
(5)
(6)
(7)

Financial years ended September 30.
Mr. Skimming has been a director since September 5, 2008 and was appointed CEO in August 2010.
Ms. Yuen was appointed CFO on September 5, 2008.
Mr. George A. Brown has been a director of MacMillan since March 31, 2011.
Mr. William J. Danis has been a director of MacMillan since March 28, 2013.
Mr. Joseph Del Campo has been a director of MacMillan since March 28, 2013.
Mr. Vallant was appointed a director of MacMillan on September 5, 2008 and resigned on March 31, 2014.

Stock Options and Other Compensation Securities
The following table sets out all compensation securities granted or issued to all Named Executive Officers and
directors by MacMillan or one of its subsidiaries during the fiscal year ended September 30, 2015 for services
provided or to be provided, directly or indirectly, to the MacMillan or any of its subsidiaries. Each stock option
entitles the holder to one (1) common share.
Compensation Securities(4)

Name and position

Type of
compensation
security

Number of
compensation
securities,
number of
underlying
securities, and
percentage of
class(1)(2)

Date of issue or
grant

Issue,
conversion
or exercise
price
(C$)

Closing
price of
security
on date
of grant
(C$)

Closing
Price of
Security on
date at
year end
(C$)

Expiry Date

Thomas Skimming
CEO and Director

Stock options(3)

115,000
1.90%

August 18, 2015

0.06

0.08

0.20

August 18, 2018

Carmen Yuen
CFO

Stock options(3)

90,000
1.48%

August 18, 2015

0.06

0.08

0.20

August 18, 2018

George A. Brown
President and
Director

Stock options(3)

115,000
1.90%

August 18, 2015

0.06

0.08

0.20

August 18, 2018

William J. Danis
Director

Stock options(3)

110,000
1.81%

August 18, 2015

0.06

0.08

0.20

August 18, 2018

Joseph Del Campo
Director

Stock options(3)

100,000
1.65%

August 18, 2015

0.06

0.08

0.20

August 18, 2018

Notes:
(1)

Percentage calculation based on 6,063,330 shares outstanding at September 30, 2015.
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(2)
(3)
(4)

As at September 30, 2015 each of the NEOs and directors listed above held the number of stock options listed opposite his or her
name, except George A. Brown who held nil stock options (having exercised all 115,000 the above stock options prior thereto).
No vesting provisions or other restrictions or conditions for exercising, apply to any of the stock options.
During the fiscal year ended September 30, 2015, no compensation securities were re-priced, cancelled and replaced, had the term
extended, or were otherwise materially modified.

The following compensation securities were exercised by MacMillan’s Named Executive Officers and directors
during the fiscal year ended September 30, 2015:
Compensation Securities

Name and position

Type of
compensation
security

Number of
underlying
securities
exercised

Exercise
price per
security

Date of
exercise

(C$)
George A. Brown
President and Director
Note:
(1)

Stock options

115,000

0.06

Sept. 30, 2015

Closing
price of
security on
date of
exercise

Difference
between
exercise price
and closing
price on date of
exercise

Total value
on exercise
date(1)

(C$)

(C$)

(C$)

0.20

0.14

16,100

Calculated as 115,000 stock options multiplied by C$0.14 per share.

Stock Option Plans and Other Incentive Plans
MacMillan has in place a stock option plan which is a “rolling” stock option plan, pursuant to which a maximum of
10% of the issued and outstanding common shares of MacMillan at the time an option is granted may be reserved
for issuance pursuant to the exercise of incentive stock options. The stock option plan was ratified and approved,
pursuant to TSXV policy, by shareholders at MacMillan’s last annual general and special meeting held on March 31,
2015. Under TSXV policy, all such rolling stock option plans must be approved and ratified by shareholders on an
annual basis.
The purpose of the stock option plan is to attract, retain and motivate persons of training, experience and leadership
as key service providers to MacMillan and its subsidiaries and to advance the interests of MacMillan by providing
such persons with the opportunity to acquire an increased proprietary interest in MacMillan. Directors, officers,
employees, service providers and insiders (as such terms are defined in the Securities Act (Ontario)) are eligible to
be granted stock options under the Stock Option Plan.
Material Terms of the Plan
The following is a summary of the material terms of the stock option plan:
1.

The aggregate maximum number of stock options which may be granted under the stock option plan at any
one time is 10% of the number of common shares MacMillan has outstanding at the time of grant.

2.

The term of any stock options granted under the stock option plan will be fixed by the MacMillan Board of
directors at the time such options are granted, provided that options will not be permitted to exceed a term
of ten years.

3.

The exercise price of any stock options granted under the stock option plan will be determined by the
MacMillan Board of directors, in its sole discretion, but shall not be less than the closing price of
MacMillan’s common shares on the day preceding the day on which the directors grant such options, less
any discount permitted by the TSXV, subject to a minimum of C$0.05 per share.

4.

Directors may set vesting requirements, provided that options granted to any person performing investor
relations activities for MacMillan must vest over at least 12 months.

5.

All options will be non-assignable and non-transferable.
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6.

No more than (i) 5% of the issued shares may be granted to any one individual in any 12-month period; and
(ii) no more that 2% of the issued shares may be granted to a consultant, or an employee performing
investor relations activities, in any 12-month period.

7.

If the option holder ceases to be in the employment of or service to MacMillan (other than by reason of
death), then the options granted will expire 120 days following the date that the option holder ceases to be a
director of MacMillan, subject to the terms and conditions set out in the stock option plan. If the option
holder is engaged in investor relations activities or ceases to be in the employment of or in service to
MacMillan (other than by reason of death), then the option granted shall expire on no later than the 30 th day
following the date that the option holder ceases to be contracted by MacMillan, subject to the terms and
conditions set out in the stock option plan.

8.

Disinterested shareholder approval must be obtained for (i) any reduction in the exercise price of an
outstanding option, if the option holder is an insider; (ii) any grant of options to insiders, within a 12-month
period, exceeding 10% of MacMillan’s issued shares; and (iii) any grant of options to any one individual,
within a 12-month period, exceeding 5% of MacMillan’s issued shares.

9.

Stock options will be reclassified in the event of any consolidation, subdivision, conversion or exchange of
MacMillan’s common shares.

Employment, Consulting and Management Agreements
There were no agreements or arrangements in place under which compensation was provided during the most
recently completed financial year or is payable in respect of services provided to MacMillan that were (i) performed
by a director or named executive officer, or (ii) performed by any other party but are services typically provided by a
director or a named executive officer, other than:
(a)

the grant of options under the stock option plan;

(b)

the reimbursement of expenses any director or NEO may have incurred on behalf of MacMillan;
and

(c)

Carmen Yuen, MacMillan’s CFO, has a consulting agreement with MacMillan pursuant to which
she is paid the annual sum of C$50,000 for providing services as CFO.

There were no agreements or arrangements containing provisions with respect to change of control, severance,
termination or constructive dismissal, other than Carmen Yuen is entitled to one month of severance at a rate of
C$5,000 per month for each year of service based upon a start date of September 2008.
Oversight and Description of Named Executive Officer and Director Compensation
The compensation paid to NEOs and directors is determined by MacMillan’s Corporate Governance and
Compensation Committee (the “Compensation Committee”).
It is one of the aims of the compensation strategy to ensure that executives of MacMillan are paid reasonably and
consistent with the level of responsibility and authority which they assume and taking into account the role they play
in advancing the strategic objectives of MacMillan.
It is the role of the Compensation Committee to undertake periodic, independent reviews of market conditions to
ensure that the executive officers of MacMillan are paid competitively relative to other comparable participants in
the industry. When deemed necessary, the Committee may call upon outside resources to assist with these reviews
and to ensure that the comprehensive packages available to executives are sufficient without being overly so, to
retain the existing compliment of executives and recruit others into this group as an integral part of facilitating and
sustaining the continued growth of MacMillan.
The basic elements of the compensation strategy are base salary, annual incentives and long-term incentives.
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Base Salary
On an individual basis, base salaries are reviewed for each executive officer, including the CEO and CFO, and
where it is deemed necessary, changes are made. In order to ensure that base salaries paid are competitive relative
to other similar positions within the mining industry in Canada, surveys of such salaries are examined. Other
considerations taken into account when examining base salaries include years of experience, the potential
contribution which the individual can make to the success of MacMillan and the level of responsibility and authority
inherent in the job and the importance of maintaining internal equity within the organization.
During the fiscal year ended September 30, 2015, the only NEO or director to receive any monetary compensation
was Carmen Yuen who was paid C$50,000 (2014 – C$60,000) for her services as Chief Financial Officer.
Annual Incentives
The Compensation Committee may recommend bonuses be paid to the executive officers of MacMillan when their
performance warrants additional consideration. On an annual basis, each of the executive officers has the
opportunity to earn additional bonuses based on personal and corporate performance during the review period.
Bonuses were not awarded to the executive officers during the fiscal year ended September 30, 2015.
Long-term Incentives
Stock options to purchase MacMillan Shares and share purchase plans encourage executive officers to own and hold
MacMillan Shares and are another method of linking the performance of MacMillan and the appreciation of share
value to the compensation of the executive officer. When determining the number of options granted to an
executive officer, items such as the relative position of the individual officer, the contribution made by that officer
during the review period, the number of options granted previously would be taken into consideration.
The Compensation Committee recommends option grants to the Board of Directors of MacMillan. Pursuant to
MacMillan’s stock option plan, MacMillan’s Board grants options to directors, executive officers, other employees
and consultants as incentives. The level of stock options awarded to a Named Executive Officer is determined by
his position and his potential future contributions to MacMillan. As at the date hereof, there are an aggregate of
415,000 options outstanding to purchase up to 415,000 MacMillan Shares exercisable at C$0.06 per share and
expiring August 18, 2018.
Directors
The directors are not entitled to receive any fees for acting as such.
Directors are entitled to be reimbursed for reasonable expenses incurred on behalf of MacMillan and are eligible to
receive stock options pursuant to the stock option plan.
Pension Disclosure
MacMillan does not have any form of pension plan that provides for payments or benefits to a director or the NEOs
at, following, or in connection with retirement. MacMillan does not have any form of deferred compensation plan.
SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
Equity Compensation Plan Information
The following table summarizes relevant information as of September 30, 2015 with respect to compensation plans
under which equity securities are authorized for issuance.
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Plan Category

Equity compensation plans
approved by securityholders(1)
Equity Compensation Plans Not
Approved By Securityholders(2)
Total

Number of securities to
be issued upon exercise of
outstanding options,
warrants and rights
(a)

Weighted-average
exercise price of
outstanding options,
warrants and rights
(b)

Number of securities
remaining available for
future issuance under
equity compensation
plans (excluding securities
reflected in column (a))
(c)

475,000

C$0.06

131,333(2)

N/A

N/A

N/A

475,000

C$0.06

131,333

Notes:
(1)
(2)

For terms of the equity compensation plan, see “Executive Compensation – Stock Option Plans and Other Incentive Plans”.
Calculated as 10% of the 6,063,330 Shares outstanding as at September 30, 2015 less the 475,000 outstanding options.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
As at the date of this Information Circular, there was no indebtedness outstanding of any current or former director,
or executive officer or employee of MacMillan or any of its subsidiaries (or any associates of such persons) which is
owing to MacMillan or any of its subsidiaries, or to another entity which is the subject of a guarantee, support
agreement, letter of credit or other similar arrangement or understanding provided by MacMillan or any of its
subsidiaries, entered into in connection with a securities purchase program or otherwise.
No individual who is, or at any time during the most recently completed financial year was, a director or executive
officer of MacMillan, no Nominee and no associate of such persons:
(a)

is, or at any time since the beginning of the most recently completed financial year has been,
indebted to MacMillan or any of its subsidiaries; or

(b)

whose indebtedness to another entity is, or at any time since the beginning of the most recently
completed financial year has been, the subject of a guarantee, support agreement, letter of credit or
other similar arrangement or understanding provided by MacMillan or any of its subsidiaries,

in connection with a securities purchase program or otherwise.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
For the purposes hereof, an “informed person” means:
(a)

a director or executive officer of MacMillan;

(b)

a director or executive officer of a person or company that is itself an informed person or
subsidiary of MacMillan;

(c)

any person or company who beneficially owns, directly or indirectly, MacMillan’s voting
securities or who exercises control or direction over MacMillan’s voting securities or a
combination of both carrying more than 10 percent of the voting rights attached to all MacMillan’s
outstanding voting securities other than voting securities held by the person or company as
underwriter in the course of a distribution; and
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(d)

MacMillan if it has purchased, redeemed or otherwise acquired any of MacMillan’s securities, so
long as MacMillan holds any of its securities.

No informed person of MacMillan, Nominee and no associate or affiliate of the foregoing persons has or has had
any material interest, direct or indirect, in any transaction since the commencement of MacMillan’s most recently
completed financial year or in any proposed transaction which in either such case has materially affected or would
materially affect MacMillan or any of its subsidiaries, except as follows:
(a)

Subsequent to the year ended September 30, 2015, in December 2015 and January 2016,
MacMillan completed a private placement on a nonǦbrokered basis, of an aggregate of 750,000
common shares in two equal tranches of 375,000 common shares at a price of C$0.20 per common
share with Carmen Yuen, CFO of MacMillan. As at the date hereof, Carmen Yuen has control of
or direction over an aggregate of approximately 826,574 MacMillan Shares, or 12.03% of the
issued and outstanding MacMillan Shares.

(b)

Subsequent to the year ended September 30, 2015, MacMillan entered into the Arrangement
Agreement. As at the date thereof, Nominee Geoffrey Burns was a director of Pan American,
Nominees Christopher Emerson and Rob Doyle were officers of Pan American and are the
nominees of Pan American.
APPOINTMENT OF AUDITOR

Shareholders will be asked to approve the appointment of McGovern, Hurley, Cunningham, LLP, Chartered
Accountants, as the auditors of MacMillan to hold office until the next annual meeting of shareholders at
remuneration to be fixed by the MacMillan Board. McGovern, Hurley, Cunningham, LLP was first appointed
auditor of MacMillan in September 2008.
A resolution for the appointment of auditor requires the favourable vote of a simple majority (>50%) of the votes
cast at the Meeting.
MANAGEMENT CONTRACTS
No management functions of MacMillan are performed to any substantial degree by a person other than the directors
or executive officers of MacMillan.
PARTICULARS OF MATTERS TO BE ACTED UPON - THE ARRANGEMENT
General
The purpose of the Arrangement is to reorganize the business of MacMillan to permit the acquisition of the assets
transferred pursuant to the Royalty and Streaming Contracts and the acquisition of Maverix. If approved by
Shareholders, the Arrangement will become effective on the Effective Date, subject to satisfaction of certain
conditions as outlined in the Arrangement Agreement. The disclosure of the principal features of the Arrangement
among MacMillan, the Shareholders, Maverix and Pan American, as summarized below, is qualified in its entirety
by reference to the full text of the Arrangement Agreement, which was filed by MacMillan on April 28, 2016 on
SEDAR under its profile at www.sedar.com, and the Plan of Arrangement attached hereto as Schedule “L”.
Background and Reasons for the Arrangement
On August 13, 2015, Pan American held a regularly scheduled board meeting to review its second quarter 2015
operating and financial results. At this meeting, it was brought to the attention of the directors of Pan American that
dispersed throughout Pan American’s portfolio of assets were a number of different royalty interests that were likely
not being fully or properly valued by the external market.
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A concept was presented by Mr. Geoffrey Burns (then CEO of Pan American) to group all the royalties together into
a single portfolio and then bring them into the focus of the market by vending them into a sole purpose public
company. It was suggested that by taking these steps, the newly-created royalty portfolio within a publicly-traded
royalty company would attract similar market multiples to those that were being attributed to royalties held by
currently active and trading North American listed royalty and streaming companies. The concept also suggested
that Pan American would become the majority shareholder of the new public royalty company and that
Pan American’s shareholders could thereby benefit directly from the potential rerating of the value of the royalty
portfolio being brought to the attention of the market.
Pan American’s board decided that the idea had merit and requested Mr. Burns and the management of
Pan American to do additional detailed work to evaluate the steps required to execute the concept (including a
review of the tax and accounting impacts). In addition, it was concluded that as part of the assessment each of the
royalties should be valued based on their fundamental discounted cash flow value or if insufficient information was
available then based on the theoretical comparable market values.
Subsequent to this meeting, Mr. Burns contacted Mr. Daniel O’Flaherty to assist management with the review and
internal valuation of the royalty portfolio. On October 4, 2015, Mr. O’Flaherty signed a confidentiality agreement
with Pan American, and received confidential information that allowed him to undertake the requested valuation
exercise.
Pending his retirement on December 31, 2015, Mr. Burns indicated that he had an interest in helping launch the new
royalty and streaming company on behalf of Pan American, as well as providing a commitment to the Board that he
would remain involved and focused on the new company after he had stepped down from Pan American.
On November 11, 2015, Pan American had a regularly scheduled board meeting to review its third quarter 2015
operating and financial results and the concept of creating a publicly-traded single-purpose royalty and streaming
company to unlock additional value from Pan American’s royalty interests was discussed with increased specificity.
At this meeting, Mr. Burns presented a more detailed and comprehensive proposal, which included: a full internal
valuation of the royalties involved, a proposal to create new royalties and by-product metal streams on Pan
American non-core assets, a preliminary assessment of the accounting implications, and the steps required to move
forward.
Most importantly, the presentation included a proposed transaction structure and financing plan which envisioned
the creation and incorporation of a new single purpose private company which would act as the primary vehicle to
accumulate the royalty and stream portfolio and then use a reverse take-over transaction involving a relatively
inactive junior exchange listed company (i.e. MacMillan Minerals Inc.) to bring the portfolio to the market.
As a consequence of the discussions surrounding the presentation, the Board of Pan American concluded that the
concept had significant potential to create additional value for Pan American’s shareholders and recommended the
following to continue to progress the concept and to avoid any potential conflicts of interest:
x

Management of MacMillan should do further work on all aspects of the proposed transaction (financial,
legal, accounting, tax and regulatory) to be able to advise the Board on benefits, risks, process and timing;

x

Mr. Burns would recuse himself from any further internal valuation work with respect to the royalty and
stream portfolio;

x

Mr. Burns would recuse himself from any future Board discussions and decisions on the royalty portfolio,
other than to provide progress updates on process and structure; and

x

The Audit Committee would be tasked to provide an independent review of the valuation of the portfolio
and report back to the full Board.

Pan American first consulted with Scotiabank in connection with an initial value assessment relating to its royalty
properties, and on February 16, 2016, formally engaged Scotiabank as an independent advisor to prepare a
third-party valuation of the royalty and stream portfolio for Pan American’s management and board of directors.
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On Monday, November 30, 2015, Mr. Burns and Mr. O’Flaherty met with the MacMillan directors. At this meeting,
Mr. Burns and Mr. O’Flaherty presented to MacMillan’s directors the same concept that had been presented to the
board of directors of Pan American, specifically highlighting MacMillan’s role as the listed public company in the
potential RTO transaction and the significant benefits that would accrue to MacMillan’s shareholders. The
MacMillan directors agreed that the potential benefits for MacMillan were significant and instructed Mr. George
Brown (President of MacMillan) to continue to discuss the concept with Pan American and Mr. Burns, and if
necessary provide information, under a confidentiality agreement that would allow a more complete assessment of
the opportunity.
On December 31, 2015, Mr. Burns retired as an active officer of Pan American and Mr. Michael Steinmann was
appointed CEO of Pan American on January 1, 2016. Mr. Burns remained on Pan American’s Board of Directors.
On January 9, 2016, Maverix Metals Inc. was incorporated with two (2) shareholders, Mr. Burns and
Mr. O’Flaherty. Maverix was formed with the sole purpose of becoming a mining royalty and streaming company.
Its primary activity would be the negotiation, financing and structuring for the acquisition of the portfolio of metal
royalties and streams from Pan American, and then to act as the primary vehicle to transact a RTO to bring the Pan
American royalty portfolio into the public market
On February 12, 2016, Pan American had a regularly scheduled board meeting. At this meeting, Mr. Burns
presented an update on the progress of creating the publically traded royalty and streaming company to hold
Pan American’s royalty portfolio, including a further refinement of the proposed RTO structure. Mr. Burns then
excused himself from the meeting.
On February 18, 2016 representatives of Pan American, Maverix and MacMillan met with members of the TSXV as
part of a “pre-filing” meeting to discuss the pending transaction.
The Audit Committee of Pan American then reviewed with the remaining board members the independent report on
value prepared for by Scotiabank and Scotiabank’s conclusions and recommendations relative to the value creation
opportunity for Pan American’s shareholders. The Board then tasked Mr. Noel Dunn, independent director and
chairman of the Nominating and Governance Committee to act on behalf of Pan American to negotiate with
Maverix (and indirectly with MacMillan), the commercial terms under which Pan American would participate in the
RTO transaction. These negotiations were held over the next several days between Mr. Dunn and Mr. Burns and
included (among other things) settling on Pan American’s shareholding of the resultant public company, the
minimum financing requirement for Maverix pre-transaction, the final commercial terms of the newly-created
streams and royalties and Pan American’s representation on the resultant company’s re-constituted Board of
Directors, post-transaction.
On March 3, 2016, Pan American held a Board of Directors meeting specifically to discuss a memorandum prepared
by Mr. Dunn on the status of the negotiations with Maverix. Mr. Burns excused himself from the meeting.
Mr. Dunn reviewed his memorandum with the Board and his recommendations therein. The Board of Pan American
unanimously approved the RTO transaction to create the publicly-traded royalty and streaming company,
substantially on the terms contained in Mr. Dunn’s memorandum.
Mr. Steinmann communicated the results of the meeting to Mr. Burns and in turn Mr. Burns communicated the
results of the meeting to Mr. Brown. Mr. Brown then informed the MacMillan Board as to the commercial terms
which were being offered to MacMillan to participate in the transaction and confirmed that the benefits initially
presented to the MacMillan Board were still available for MacMillan Shareholders.
Over the course of the six weeks, from March 3 until April 17, 2016, the management of Pan American, Maverix
and MacMillan worked with their respective legal counsel and other advisors to draft, negotiate and ultimately
execute the final form of the Arrangement Agreement. As a consequence of these discussions, it was concluded that
a simpler transaction structure was available that would achieve the exact same result as the RTO transaction and the
Arrangement Agreement was completed on this basis.
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Coincidentally with the above, other key pre-transaction related activities were completed which included, but were
not limited to:
x

MacMillan contracting RPA to review the valuation of the royalty and stream portfolio prepared by
Maverix, in order to provide additional comfort to the MacMillan Board.

x

Maverix completing a private placement of Subscription Receipts to raise an additional C$4.0 million, such
that Maverix would have cash resources of approximately C$5.9 million when entering the transaction.

x

Maverix identified, approached and received commitments from a small group of highly qualified
individuals that would be proposed for election to the resulting company’s Board of Directors and other
individuals who agreed to act as the senior officers of the resulting company, and

x

Pan American and Maverix performed a due diligence review of MacMillan.

On the morning of April 18, 2016, MacMillan requested that the TSXV halt trading of the MacMillan Shares
pending the release of material news. The Board of Directors of MacMillan then met and unanimously approved
that MacMillan enter into the Arrangement Agreement and furthermore that they would unanimously recommend to
the MacMillan Shareholders that they vote in favor of the transaction at the MacMillan Meeting. At the same time,
Pan American, MacMillan and Maverix signed the Arrangement Agreement and the parties issued a joint press
release describing the details of the transaction, after the close of market on April 18, 2016.
Description of the Arrangement
Through the Arrangement, MacMillan will, among other things, acquire a package of thirteen (13) royalties and
precious metals streams from Pan American and all of the issued and outstanding Maverix Shares. Details of the
royalties and precious metals streams are set out below:
Royalties and Precious Metals Streams

Property
La Colorada Mine
San Jose Mine
(Taviche Oeste)
Moose River Open Pit
Gold Project
Shalipayco Zinc
Development Project
La Bolsa Project
Calcatreu Project

Property Owner
Pan American
Fortuna Silver Mines

Location
Zacatecas, Mexico
Oaxaca, Mexico

Attributable Production to
be Purchased
100% of gold
1.5% NSR

Atlantic Gold Corporation

Nova Scotia, Canada

3.0% NSR

Compania Minera Milpo S.A.
and Pan American
Pan American
Pan American

Junin, Peru

1.0%NSR

Sonora, Mexico
Rio Negro, Argentina

Tres Cruces Project
Pico Machay Project
Taviche Este Project
Quiruvilca Mine

New Oroperu Resources Inc.
Pan American
Aura Silver Resources Inc.
Pan American

La Libertad, Peru
Huanvcavelica, Peru
Oaxaca, Mexico
La Libertad, Peru

Jojoba Project
Queylus Project
Maria Cecilia Project

GFM Minera S.A.P.I. de C.V.
Copper One
Stellar Mining

Sonora, Mexico
Quebec, Canada
Peru

5% of future gold
1.25% NSR or equivalent
value
1.5% NSR
1.0% NSR
1.5% NSR
50% of revenue received on
Pan American’s 2% NSR
2% NSR
1.5% NSR
1.5% NSR

If approved, the Arrangement will become effective at the Effective Time. At the Effective Time, the following
sub-sections (a) to (e) will occur and will be deemed to occur sequentially in the following order and sub-sections (f)
to (h) will occur and will be deemed to occur simultaneously:
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(a)

each MacMillan Shareholder who is a Dissenting Shareholder at the Effective Time shall dispose
of all of the Dissenting Shareholder’s Dissent Shares and in consideration therefor MacMillan
shall issue to the Dissenting Shareholder a debt-claim against MacMillan to be paid the aggregate
Fair Value of those Dissent Shares in accordance with Article 3 of the Plan of Arrangement and
thereupon the Dissent Shares shall be cancelled and an amount equal to the share capital
attributable to such cancelled Dissent Shares shall be subtracted from the share capital of the
MacMillan Shares;

(b)

MacMillan shall change its name to “Maverix Metals Inc.”;

(c)

the issued and outstanding MacMillan Shares shall be consolidated 2:1 such that each MacMillan
Shareholder shall hold one-half of the number of MacMillan Shares (rounded down to the nearest
whole share) held immediately before the consolidation;

(d)

holders of MacMillan Options will continue to hold their options, subject to adjustment of the
quantity and exercise price thereof as a result of the Consolidation, until terminated in accordance
with the terms of such MacMillan Options and the Stock Option Plan;

(e)

each issued and outstanding Subscription Receipt shall be, and shall be deemed to be, exchanged
for one Maverix Share, and with respect to each such Maverix Share there shall be added to the
stated capital account for the Maverix Shares an amount equal to the price of the Subscription
Receipts;

(f)

Pan American shall transfer to MacMillan, free and clear of all Liens:
(i)

the PAS Cash less US$2,000,000, and

(ii)

the Transferred Assets.

and in exchange therefor MacMillan shall issue to Pan American 42,850,000 fully-paid and nonassessable MacMillan Shares and thereupon,
(i)

Pan American shall cease to be the holder of the Transferred Assets and shall become the
registered holder of the MacMillan Shares, and MacMillan shall enter Pan American’s
name as such in the securities register of MacMillan;

(ii)

MacMillan shall become the legal and beneficial owner of the Transferred Assets, and

(iii)

the sum of US$40,040,000 shall be added to the stated capital of the MacMillan Shares;

(g)

Pan American shall transfer to MacMillan the remaining PAS Cash in the amount of
US$2,000,000 and in exchange therefor, MacMillan shall issued to Pan American the Warrants
and thereupon, Pan American shall become the registered holder of the Warrants; and

(h)

each Maverix Shareholder shall transfer to MacMillan, free and clear of all Liens, all of the
Maverix Shareholder’s Maverix Shares and in exchange therefor MacMillan shall issue to the
Maverix Shareholder that number of fully-paid and non-assessable MacMillan Shares (rounded
down to the nearest whole share) equal to the product obtained by multiplying the number of
Maverix Shares held by the Maverix Shareholder by one (1), and thereupon,
(i)

the Maverix Shareholder shall cease to hold the Maverix Shares and the holder’s name
shall be removed from the securities register of Maverix and shall become the registered
holder of the MacMillan Shares and MacMillan shall enter the Maverix Shareholder’s
name as such in the securities register of MacMillan,

(ii)

MacMillan shall become the legal and beneficial owner of the Maverix Shares and
Maverix shall enter MacMillan’s name as such in the securities register of Maverix, and
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(iii)

an amount equal to the share capital in respect of the Maverix Shares so transferred shall
be added to the capital of the MacMillan Shares.

The Board of Directors of MacMillan may, in its absolute discretion, determine whether or not to proceed with the
Arrangement without further approval, ratification or confirmation by the Shareholders.
Effect of the Arrangement
As a result of the Arrangement (i) MacMillan will become the owner of the assets transferred pursuant to the
Royalty and Streaming Contracts, (ii) Pan American will receive the Pan American Share Consideration and the Pan
American Warrant Consideration, and (iii) Maverix Shareholders will receive the Maverix Share Consideration.
Pursuant to the Consolidation, Shareholders will receive one (1) new MacMillan Share for every two (2) MacMillan
Shares held on the Effective Date. The issued capital of MacMillan will be 79,573,258 MacMillan Shares, post
Arrangement. Based on the number of issued and outstanding MacMillan Shares on May 16, 2016 and assuming all
of in the in-the-money stock options are exercised within 90 days of the Effective Date, ignoring rounding of
fractional shares, pre-Arrangement MacMillan Shareholders will own directly a total of 3,644,165 MacMillan
Shares, representing approximately 4.6% of the outstanding MacMillan Shares, post-Arrangement.
MacMillan’s Board may, in its absolute discretion, determine whether or not to proceed with the Arrangement
without further approval, ratification or confirmation by the MacMillan Shareholders.
Directors and Officers of MacMillan
Following completion of the Arrangement the Board of Directors will consist of Mr. Geoffrey Burns (Chairman),
Mr. J.C. Stefan Spicer, Dr. Christopher Barnes, Mr. Rob Doyle, Mr. Christopher Emerson and Mr. George Brown.
The officers of MacMillan consist of Mr. Daniel O’Flaherty (CEO), Mr. Doug Ward (VP Corporate Development)
and Mr. Wayne Vincent (CFO). See “MacMillan – Directors and Officers” in this Information Circular for
disclosure about the directors and officers of MacMillan. Some of the directors and officers of MacMillan are also
directors and/or officers of Maverix or Pan American.
Recommendations of MacMillan’s Directors
MacMillan Board of Directors has reviewed the terms and conditions of the proposed Arrangement, has received the
Valuation Review (see “Particulars of Matters to be Acted Upon – The Arrangement – Valuation Review”) provided
by RPA, and has concluded that the Arrangement is fair and reasonable to the Shareholders and in the best interests
of MacMillan.
In arriving at this conclusion, MacMillan’s Board of Directors considered, among other matters:
x

the past and current business, operations and prospects of MacMillan; including that MacMillan has a
negative working capital balance, that MacMillan’s efforts to complete financings have been very
challenging over the last two (2) years, and that the prospects of raising the necessary funds are uncertain;

x

the historic trading price of the MacMillan Shares on the TSXV;

x

the positive business relationship between MacMillan and certain of the principals of Maverix;

x

the size and nature of the new proposed business, including funding that will come with it, and the cash
flow it will generate;

x

on a pro forma basis, assuming completion of the Arrangement as at the Effective Date, the MacMillan will
have approximately C$60 million in total assets and approximately C$5 million in working capital;

x

on closing, MacMillan will have a solid management team, with significant experience;
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x

MacMillan has commissioned and received the Valuation Review which validates the consideration to be
paid by MacMillan to Pan American;

x

the offer provides for the current holders MacMillan Options to exercise those options prior to or following
closing of the Arrangement, in accordance with the terms of such MacMillan Options and the Stock Option
Plan;

x

the procedures by which the Arrangement is to be approved, including the requirement for approval of the
Arrangement by the Court after a hearing at which fairness to the MacMillan Shareholders will be
considered;

x

there are no collateral benefits being offered to any shareholder or group of MacMillan Shareholders;

x

until the time that the proposed Plan of Arrangement is completed, MacMillan may consider superior
proposals from third parties;

x

the Arrangement Agreement does not contain conditions or terms considered onerous or unreasonable; and

x

the Plan of Arrangement must be accepted by at least two-thirds (2/3) of the MacMillan Shareholders.

The transactions involving MacMillan, Pan American and Maverix are being structured as an arrangement under
section 192 of the CBCA, as use of an arrangement allows:
(a)

the parties maximum flexibility in structuring and completing the transactions; and

(b)

for the use of favourable prospectus exemptions under NI 45-106; and in particular use of section
2.11 thereof – Business Combination and Reorganization, which allows for the MacMillan Shares
being issued to be free of resale restrictions.

It is not practicable for MacMillan to effect the proposed corporate steps set out in the Arrangement under any other
provision of the CBCA for reasons including:
(a)

proceeding by way of arrangement allows the MacMillan Shareholders and MacMillan
Optionholders to enjoy rights that they do not have otherwise under the CBCA, including that the
MacMillan Optionholders will be given an opportunity to vote on the proposed Arrangement and
registered MacMillan Shareholders will be given the opportunity to dissent;

(b)

the arrangement reduces the number of corporate steps and contractual arrangements that need to
be undertaken, saving time and resources of MacMillan, Maverix and Pan American;

(c)

proceeding by way of arrangement requires a final hearing on the fairness of the terms and
conditions of the proposed arrangement, which fairness hearing is a necessary precondition for
reliance on the US securities exemption in Section 3(a)(10) of the Securities Act of 1933, as
amended, by MacMillan and Maverix with respect to the issuance and exchange of the common
shares of MacMillan to be issued to those holders of common shares of Maverix resident in the
United States;

(d)

proceeding by way of arrangement allows MacMillan to acquire all of the Maverix Shares without
having to enter into a purchase agreement with every Maverix Shareholder; and

(e)

proceeding by way of arrangement allows MacMillan to wind-up Maverix as part of the list of
transactions rather than having to do so “manually” afterwards.

Based on its review and consideration of these and other factors, the Board of Directors considers the Arrangement
to be in the best interests of MacMillan and fair and reasonable to the Shareholders. See “Particulars of Matters to
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be Acted Upon – The Arrangement – Arrangement Risk Factors” and the sub-heading “Risk Factors” in the
disclosure about MacMillan.
The MacMillan Board unanimously recommends that the MacMillan Shareholders vote IN FAVOUR OF the
Arrangement Resolution. Each MacMillan Director who owns MacMillan Shares has indicated his or her
intention to vote his or her MacMillan Shares in favour of the Arrangement Resolution.
Arrangement Risk Factors
MacMillan Shares can be considered as highly speculative investments and the Arrangement should be considered
of a high-risk nature. Shareholders should carefully consider all of the information disclosed in this Information
Circular before voting on the matters being put before them under this Information Circular. In addition to the other
information presented elsewhere in this Information Circular (without limitation, see also “MacMillan – Risk
Factors”), the following risk factors relating specifically to the Arrangement should be given special consideration
including:
1.

The trading price of MacMillan Shares on and after the Effective Date will likely vary from the prices as at
the date of execution of the Arrangement Agreement, the date of this Information Circular, and the date of
the Meeting, and may fluctuate depending on investors’ perceptions of the merits of the Arrangement.

2.

There is no assurance that the Arrangement can or will be completed as proposed.

3.

There is no assurance that the business of MacMillan, after completing the Arrangement, will be
successful.

4.

The Arrangement may give rise to certain actions being taken by foreign governments and other
counterparties to contracts in respect of operations being located in foreign jurisdictions that are novel to
MacMillan.

Effects of the Arrangement on Shareholders’ Rights
As a result of the Arrangement, MacMillan Shareholders will continue to be MacMillan Shareholders.
Conduct of Meeting and Other Approvals
Shareholder and Court Approval of the Arrangement
Shareholders at the Meeting will be asked to consider and, if thought advisable, pass the Arrangement Resolution.
The Arrangement Resolution must be approved by special resolution (being a majority of not less than two-thirds
(2/3) of the votes cast by the Shareholders present, in person or by proxy at the Meeting).
Under the CBCA and the Interim Order, MacMillan is required to obtain the approval of the Court to the calling of
the Meeting and to the Arrangement. As set out in the Interim Order, MacMillan obtained the Interim Order on
May 18, 2016 providing for the calling and holding of the Meeting and other procedural matters. A copy of the
Interim Order and the Petition to the Court for the Final Order are attached as Schedule “M” and Schedule “N”,
respectively, to this Information Circular. As set out in the Notice of Hearing, the Court hearing in respect of the
Final Order is scheduled to take place at 9:45 a.m., Vancouver time, on June 23, 2016, or as soon after that date as
the Court may direct counsel for MacMillan may be heard, at the Courthouse, 800 Smithe Street, Vancouver, British
Columbia, subject to the approval of the Arrangement Resolution at the Meeting. MacMillan Shareholders who
wish to participate in or be represented at the Court hearing should consult with their legal advisors as to the
requirements for doing so.
Shareholders who wish to participate in, or to be represented or present evidence or argument at, the Court hearing
may do so, subject to the Supreme Court Civil Rules and the Interim Order. Although the authority of the Court is
very broad under the CBCA, MacMillan has been advised by its Canadian counsel, Owen Bird Law Corporation,
that the Court will consider, among other things, the fairness and reasonableness of the terms and conditions of the
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Arrangement and the rights and interests of every person affected. The Court may approve the Arrangement as
proposed or as amended in any manner that the Court may direct. The Court’s approval is required for the
Arrangement to become effective. The Court will be informed before the hearing that if Court approval is obtained,
MacMillan will be able to rely upon an exemption from the registration requirements of the U.S. Securities Act
related to, among other things, the distribution of MacMillan Shares to certain shareholders. In addition, it is a
condition of the Arrangement that the Court will have determined, before approving the Final Order, that the
Arrangement is fair to the MacMillan Shareholders.
Under the terms of the Interim Order, each Shareholder will have the right to appear and make representations at the
Court hearing of the application for the Final Order. Any person who wishes to appear at the Court hearing to
approve the Arrangement as contained in the Petition to the Courtfor Final Order must file with the Court and serve
upon MacMillan a Response to Petition, including his or her address for service, together with any evidence or
materials which are to be presented to the Court. The Response to Petition and supporting materials must be
delivered, at, on or before 4:00 p.m., Vancouver time, on June 21, 2016, to MacMillan’s counsel at the following
address:
Owen Bird Law Corporation
29th Floor, Three Bentall Centre
595 Burrard Street, PO Box 49130
Vancouver, BC V7X 1J5
Tel: (604) 688-0401
Fax: (604) 688-2827
Attention: Jeffrey Lightfoot
Regulatory Approvals
If the Arrangement Resolution is approved by the required majority of Shareholders, MacMillan must obtain final
regulatory approval for all the transactions contemplated by the Arrangement before the Arrangement may proceed.
MacMillan Shares are currently listed for trading on the TSXV. MacMillan is a reporting issuer in the provinces of
British Columbia, Alberta and Ontario. Approval from the TSXV is required for the Arrangement.
Shareholders should be aware that certain of the foregoing approvals have not yet been given by the regulatory
authorities, and there is no assurance that MacMillan will obtain all regulatory approvals.
Significant Positions and Shareholdings
The following chart discloses the current positions and shareholdings (direct and indirect) of directors and executive
officers of MacMillan and any shareholders holding greater than ten percent (10%) of MacMillan’s outstanding
shares, as well as their positions and expected shareholdings in MacMillan, post-Arrangement.

Name

Thomas Skimming

Carmen Yuen

George A. Brown
William J. Danis

Company Relationship
Shares
Stock Options
Warrants

Director, CEO
228,750 MacMillan Shares
115,000 MacMillan Options
CFO
826,574 MacMillan Shares
90,000 MacMillan Options
Director, President
115,000 MacMillan Shares
Director
110,000 MacMillan Options

Post-Arrangement MacMillan
Relationship(1)
Shares
Stock Options
Warrants

No Relationship
114,375 MacMillan Shares
57,500 MacMillan Options
No Relationship
413,287 MacMillan Shares
45,000 MacMillan Options
Director
57,500 MacMillan Shares
No Relationship
55,000 MacMillan Options
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Name

Joseph Del Campo
Geoffrey Burns
Dr. Christopher Barnes
J. C. Stefan Spicer
Rob Doyle
Christopher Emerson
Daniel O’Flaherty
Doug Ward
Wayne Vincent
Pan American

Notes:
(1)

Company Relationship
Shares
Stock Options
Warrants

Director
100,000 MacMillan Options
Nominee
181,500 MacMillan Shares
Nominee
NIL
Nominee
NIL
Nominee
NIL
Nominee
NIL
No Relationship
NI
No Relationship
NIL
No Relationship
NIL
No Relationship
NIL

Post-Arrangement MacMillan
Relationship(1)
Shares
Stock Options
Warrants

No Relationship
50,000 MacMillan Options
Director, Chairman
11,832,417 MacMillan Shares
Director
1,083,333MacMillan Shares
Director
1,595,833 MacMillan Shares
Director
NIL
Director
NIL
CEO
6,258,333 MacMillan Shares
VP Corporate Development
1,233,333 MacMillan Shares
CFO
716,667 MacMillan Shares
Significant Shareholder
42,850,000 MacMillan Shares
20,000,000 Warrants

Description of post-Arrangement MacMillan relationship assumes the successful completion of the Arrangement and the election
and/or appointment of the individual to his or her office.

Valuation Review
MacMillan has undertaken a number of steps to ensure that the MacMillan Shareholders are treated in a manner that
is fair. This Information Circular contains extensive disclosure concerning each of MacMillan and the Arrangement.
RPA has provided the Valuation Review dated March 31, 2016 to MacMillan’s Board of Directors.
MacMillan has agreed to pay the independent RPA a fee for providing the Valuation Review. RPA are independent
consultants recognized within the industry for their expertise in the evaluation of these types of transactions and the
fee payable does not depend in any manner on the conclusions reached in the Valuation Review. MacMillan advises
that the services of RPA are provided in an advisory capacity only.
RPA is not an insider, associate nor affiliate of MacMillan. RPA are independent arm’s-length consultants who do
not have a financial interest (nor do they expect to have any future interest) in any of the Royalty and Streaming
Properties, directly or indirectly, in MacMillan (or its subsidiary or associated companies), nor do they expect any
consideration other than the fee and expenses for the preparation of the Valuation Review, nor is their fee contingent
upon the completion of the Arrangement.
There are no understandings, commitments or agreements between RPA and MacMillan or their respective
predecessor companies, subsidiary companies and affiliates regarding future business dealings. RPA may in the
future in the ordinary course of business perform financial advisory services to a broad spectrum of corporate
clients. MacMillan’s management has determined RPA to be qualified.
An extract from the executive summary contained in the Valuation Review is provided below. The summary is
qualified in its entirety by the full text of the Valuation Review attached hereto as Schedule “O”. The analyses
conducted by RPA, as described in the Valuation Review, should be considered as a whole. To focus on specific
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portions of each analysis and of the factors considered, without considering all analyses and factors, could create an
incomplete and misleading view of the processes underlying the Valuation Review. The Valuation Review may be
inspected at any time up to the Meeting in the same manner as material contracts. See “MacMillan – Material
Contracts”.
Valuation Review
RPA reviewed a total of eleven (11) separate NSR royalties and two (2) streaming assets that will be part of the
proposed transaction involving Pan American, Maverix and MacMillan. The assets reviewed relate to projects
ranging from early stage exploration to producing mines. As a check on the valuations prepared by Maverix, RPA
carried out preliminary valuations for each of the assets reviewed. RPA considers the valuation to have an effective
date of March 31, 2016.
In general, the RPA values are similar to the valuations prepared by Maverix for most of the assets reviewed. RPA
estimates more value for the royalty assets for which Maverix did not perform a discounted cash flow analysis.
RPA concludes that (i) the assumptions made and the calculations used in the discounted cash flow valuations
performed by Maverix are reasonable, (ii) the value of C$46.7 million determined by Maverix represents a
minimum total value for the assets reviewed and (iii) RPA’s determination of value ranged between
C$52-C$57 million.
Fees and Expenses
MacMillan, Maverix and Pan American will share the costs of the Arrangement.
Arrangement Agreement
The Arrangement will be carried out pursuant to the Arrangement Agreement and the Plan of Arrangement. The
following is a summary of the principal terms of the Arrangement Agreement entered into by MacMillan, Maverix
and Pan American on April 18, 2016 and as amended and restated on May 13, 2016. The terms of the Arrangement
Agreement are the result of arm’s length negotiations among MacMillan, Maverix and Pan American, and their
respective advisors. This summary does not purport to be complete and is qualified in its entirety by reference to the
Arrangement Agreement, the full text of which may be viewed on SEDAR at www.sedar.com, and to the Plan of
Arrangement, the full text of which is attached as Schedule “L” to this Information Circular. Shareholders are
encouraged to read each of the Arrangement Agreement and the Plan of Arrangement in their entirety.
Representations and Warranties
The Arrangement Agreement contains representations and warranties made by MacMillan to Maverix and
Pan American, representations and warranties made by Maverix to MacMillan and Pan American, and
representations and warranties made by Pan American to Maverix and MacMillan. These representations and
warranties were made solely for purposes of the Arrangement Agreement and may be subject to important
qualifications and limitations agreed to by the parties in connection with negotiating the terms of the Arrangement
Agreement. In addition, some of these representations and warranties are made as of specified dates, are subject to a
contractual standard of materiality or material adverse effect different from that generally applicable to the public
disclosure of MacMillan or Pan American, or are used for the purpose of allocating risk between the parties to the
Arrangement Agreement. For the foregoing reasons, you should not rely on the representations and warranties
contained in the Arrangement Agreement as statements of factual information at the time they were made or
otherwise.
The Arrangement Agreement contains certain representations and warranties of MacMillan, except to the extent that
such representations and warranties are qualified by the MacMillan Disclosure Letter, relating to, among other
things: the recommendation of the Board; organization and qualification; capitalization; authority to enter into the
Arrangement Agreement; no violation of constating documents or certain contracts; TSX-V approval; reporting
issuer status; compliance with laws; ownership of subsidiaries; public filings; financial statements; liabilities and
indebtedness; absence of fees to brokers; accuracy of books and records; absence of material adverse effect; material
contracts; litigation; absence of certain changes or events; compliance with laws; employment matters; tax matters;
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insurance; related party transactions; property and mineral rights; disclosure of data and records; permits;
environmental matters; disclosure controls and procedures; compliance with corrupt business practices legislation;
internal control over financial reporting; and investment commitments. The representations and warranties of
MacMillan contained in the Arrangement Agreement will not survive the completion of the Arrangement and will
expire and be terminated on the earlier of the Effective Time and the date on which the Arrangement Agreement is
terminated in accordance with its terms. MacMillan acknowledged that each of Maverix and Pan American are
relying upon such representations and warranties in connection with the entering into the Arrangement Agreement.
The Arrangement Agreement contains certain representations and warranties of Maverix, relating to, among other
things: organization and qualification; authorization to enter into the Arrangement Agreement; no violation of
constating documents or certain contracts; capitalization; private issuer status; compliance with laws; absence of
subsidiaries; regulatory approvals; absence of consents and waivers regarding the transactions contemplated;
financial statements; accuracy of books and records; absence of undisclosed liabilities; absence of material adverse
effect; material contracts; litigation; tax matters; disclosure of records and data; employment matters; related party
transactions; restrictions on business activities; absence of fees to brokers; compliance with corrupt business
practices legislation; and absence of investment commitments. The representations and warranties of Maverix
contained in the Arrangement Agreement will not survive the completion of the Arrangement and will expire and be
terminated on the earlier of the Effective Time and the date on which the Arrangement Agreement is terminated in
accordance with its terms. Maverix acknowledged that each of MacMillan and Pan American are relying upon such
representations and warranties in connection with the entering into the Arrangement Agreement.
The Arrangement Agreement also contains certain representations and warranties of Pan American, except to the
extent that such representations and warranties are qualified by the Pan American Disclosure Letter, relating to,
among other things: organization and qualification; authorization to enter into the Arrangement Agreement; no
violation of constating documents or certain contracts; consent requirements; contracts; litigation; compliance with
laws; and absence of shareholder approval requirement. The representations and warranties of Pan American
contained in the Arrangement Agreement will not survive the completion of the Arrangement and will expire and be
terminated on the earlier of the Effective Time and the date on which the Arrangement Agreement is terminated in
accordance with its terms. Neither MacMillan nor Maverix is entitled to any cause of action against Pan American
with respect to any breach by Pan American of any representation or warranty under the Arrangement Agreement
that MacMillan or Maverix had knowledge of on or before the date of the Arrangement Agreement or on or before
the Effective Date. Neither MacMillan nor Maverix shall be entitled to assert the non-fulfillment or
non-performance of any Pan American covenant or condition in the Arrangement Agreement if MacMillan or
Maverix had knowledge of any fact or circumstance which, if deemed to modify any Pan American representation
or warranty therein, would render such Pan American covenant or condition fulfilled or performed. Pan American
acknowledged that each of Maverix and MacMillan are relying upon such representations and warranties in
connection with the entering into the Arrangement Agreement.
Covenants
Covenants of MacMillan Regarding the Arrangement
MacMillan has given the usual and customary covenants for an agreement of the nature of the Arrangement
Agreement, including to perform or caused to be performed all obligations required to be performed by MacMillan
and the Material Subsidiary under the Arrangement Agreement, cooperate with each of Maverix and Pan American
in connect therewith and do all such other acts and things as may be necessary or desirable in order to consummate
and make effective the transactions contemplated in the Arrangement Agreement. This includes covenanting to:
(a)

promptly, and in any event within five Business Days following the date of the Arrangement
Agreement, provide to Maverix and Pan American (unless prohibited by the terms of such
agreement) a copy of each confidentiality and/or standstill agreement which has been entered into
by MacMillan or any subsidiary of MacMillan and any third party which has not expired or
terminated in accordance with its terms;

(b)

subject to obtaining confirmation that insurance coverage is maintained, and provided that the
Effective Date has occurred, use commercially reasonable efforts to:
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(i)

cause all members of the Board, with the exception of George A. Brown, to resign; and

(ii)

cause three (3) Nominees of Maverix and two (2) Nominees of Pan American to be
appointed to the Board at the time and in the manner requested by each of Maverix and
Pan American;

(c)

apply for and use commercially reasonable efforts to obtain all TSX-V approvals relating to
MacMillan or the Material Subsidiary which are typically applied for by an acquiree and, in doing
so, keep each of Maverix and Pan American reasonably informed as to the status of the
proceedings related to obtaining the approvals;

(d)

on the Effective Date, execute and deliver all the agreements and related documents required to
consummate the transactions as set out in the Plan of Arrangement and described in
Section 6.3.1(e) of the Arrangement Agreement;

(e)

on the Effective Date, use (i) the PAS Cash to purchase the PAS Cash Purchases from Pan
American or its subsidiaries; (ii) the amount owing by Minera Calipuy to MacMillan under the
Minera Calipuy Receivable as set off against the amount owing by MacMillan to Minera Calipuy
on account of the grant of the Pico Machay NSR; and (iii) the amount owing by PAS Peru to
MacMillan under the PAS Peru Receivable as set off against the amount owing by MacMillan to
PAS Peru on account of the sale of the Maria Cecilia NSR;

(f)

use commercially reasonable efforts to obtain as soon as practicable all third party consents,
approvals and notices required under any of the Material Contracts and obtain all third party
consents relating to MacMillan or the Material Subsidiary; and

(g)

defend all lawsuits or other legal, regulatory or other proceedings against MacMillan challenging
or affecting the Arrangement Agreement or the consummation of the transactions contemplated
therein.

MacMillan has also covenanted to effect such reorganization of its business, operations, subsidiaries and assets or
such other transactions (each, a “Pre-Acquisition Reorganization”) as each of Maverix and Pan American may
reasonably request prior to the Effective Date provided that the Plan of Arrangement, if required, shall be modified
accordingly and provided that MacMillan need not effect a Pre-Acquisition Reorganization which (a) would require
MacMillan to obtain the prior approval of its shareholders in respect of such Pre-Acquisition Reorganization other
than at the Meeting; or (b) would impede or materially delay the consummation of the Arrangement. MacMillan has
covenanted to use commercially reasonable efforts to obtain all necessary consents, approvals or waivers from any
persons to effect each Pre-Acquisition Reorganization, and MacMillan shall cooperate with each of Maverix and
Pan American in structuring, planning and implementing any such Pre-Acquisition Reorganization. If the
Arrangement is not completed, each of Maverix and Pan American shall forthwith reimburse MacMillan, in equal
proportions, for all reasonable fees and expenses incurred by MacMillan in considering or effecting a
Pre-Acquisition Reorganization and in reversing or voiding a Pre-Acquisition Reorganization, as well as for any
liabilities, losses, damages, costs or expenses suffered (including any taxes payable) in respect of a Pre-Acquisition
Reorganization. Each of Maverix and Pan American have irrevocably acknowledged and agreed that any action
(and the result of any action) taken in good faith by or on behalf of MacMillan and the Material Subsidiary in
furtherance of a Pre-Acquisition Reorganization shall be deemed not to result in any breach of any representation,
warranty, covenant or closing condition contained in the Arrangement Agreement.
MacMillan covenanted that following the closing of the Arrangement, (i) the capital of the Maverix Shares shall be
reduced to one dollar (US$1.00), without any payment or other distribution in respect thereof; and (ii) the Resulting
Issuer will cause Maverix to be wound-up and liquidated into the Resulting Issuer such that all of its assets shall be
transferred to the Resulting Issuer and all of its liabilities shall be assumed by the Resulting Issuer and Maverix shall
be dissolved.
MacMillan covenanted that each Maverix Shareholder shall be entitled to make an income tax election, pursuant to
subsection 85(1) or 85(2) of the Tax Act (and the analogous provisions of provincial income tax law) as applicable
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with respect to the Maverix Shareholder’s transfer of Maverix Shares to MacMillan by providing two signed copies
of the necessary election forms to MacMillan within sixty (60) days after the Effective Date, duly completed with
the details of the number of shares transferred and the applicable elected amount, determined by the Maverix
Shareholder for the purpose of such elections. Thereafter, subject to the election forms’ complying with the
provisions of the Tax Act (or applicable provincial income tax law, if any), MacMillan will sign and return the
forms to the Maverix Shareholder within thirty (30) days after MacMillan’s receipt thereof for filing with the
Canada Revenue Agency (and the applicable provincial tax authority, if any). Neither MacMillan nor Maverix will
be responsible for the proper completion of any election form and, except for the obligation of MacMillan to sign
and return duly completed election forms that it receives within 60 days after the Effective Date, neither MacMillan
nor Maverix will be responsible for any tax, interest, or penalty resulting from a Maverix Shareholder’s failure to
complete or file the election forms properly in the form and manner and within the time prescribed by the Tax Act
(or any applicable provincial legislation). In its sole discretion, MacMillan may choose to sign and return an
election form that it receives more than 60 days after the Effective Date, but MacMillan will have no obligation to
do so.
Covenants of MacMillan Regarding the Conduct of Business
MacMillan has covenanted that, during the period from the date of the Arrangement Agreement until the earlier of
the Effective Time and the time that the Arrangement Agreement is terminated, except as contemplated in the
Arrangement Agreement, it will, and will cause the Material Subsidiary to, conduct business in the ordinary course
of business consistent with past practice. Without limiting the generality of the foregoing, and without granting
Maverix or Pan American any right, directly or indirectly, to control or direct the operations of MacMillan or the
Material Subsidiary, MacMillan covenanted that it shall not, nor shall it permit the Material Subsidiary to, directly
or indirectly, without the prior written consent of each of Maverix and Pan American, such consent not to be
unreasonably withheld or delayed:
(a)

take any action except in the usual and ordinary course of business of MacMillan and the Material
Subsidiary (MacMillan shall use commercially reasonable efforts to maintain and preserve its and
the Material Subsidiary’s business organization, assets, employees, goodwill and business
relationships);

(b)

other than as contemplated by the Arrangement Agreement and the Plan of Arrangement, (i)
amend its notice of articles, articles or other comparable organizational documents; (ii) split,
combine or reclassify any shares in the capital of MacMillan or the Material Subsidiary, or
declare, set aside or pay any dividend or other distribution or payment (whether in cash, securities
or property or any combination thereof) in respect of the MacMillan Shares owned by any person
or the securities of any subsidiary other than, in the case of MacMillan, any dividends paid in the
ordinary course of business and consistent with past practice, and in the case of the Material
Subsidiary, any dividends payable to MacMillan or any wholly owned subsidiary of MacMillan;
(iii) issue, grant, deliver, sell or pledge, or agree to issue, grant, deliver, sell or pledge, any shares
of MacMillan or the Material Subsidiary, or any options, warrants, securities or similar rights
convertible into or exchangeable or exercisable for, or otherwise evidencing a right to acquire,
shares or other securities of MacMillan or the Material Subsidiary, other than the issuance of
MacMillan Shares on the valid exercise of stock options outstanding on the date thereof in
accordance with their terms or the issuance of shares of the Material Subsidiary to MacMillan or
any wholly owned subsidiary of MacMillan; (iv) redeem, purchase or otherwise acquire, or offer
to redeem, purchase or otherwise acquire, any outstanding securities of MacMillan or the Material
Subsidiary; (v) amend the terms of any of its securities; (vi) adopt a plan of liquidation or
resolution providing for the liquidation or dissolution of MacMillan or the Material Subsidiary;
(vii) amend its accounting policies or adopt new accounting policies, in each case except as
required in accordance with GAAP; or (viii) enter into, modify or terminate any Contract with
respect to any of the foregoing;

(c)

(i) except in the ordinary course of business, sell, pledge, hypothecate, lease, license, sell and lease
back, mortgage, dispose of or encumber or otherwise transfer, any assets, securities, properties,
interests or businesses of MacMillan or the Material Subsidiary; (ii) acquire (by merger,
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amalgamation, consolidation or acquisition of shares or assets or otherwise), directly or indirectly,
any assets, securities, properties, interests, businesses, corporation, partnership or other business
organization or division thereof, or make any investment either by the purchase of securities,
contributions of capital, property transfer, or purchase of any other property or assets of any other
person, for an amount greater than US$50,000; (iii) incur, create, assume or otherwise become
liable for, any indebtedness for borrowed money or any other liability or obligation or issue any
debt securities or assume, guarantee, endorse or otherwise become responsible for the obligations
of any other person, or make any loans, capital contributions, investments or advances; (iv) pay,
discharge or satisfy any material claims, liabilities or obligations, except claims, liabilities or
obligations reflected or reserved against in MacMillan’s financial statements; (v) waive, release,
grant or transfer any rights of material value; or (vi) authorize or propose any of the foregoing, or
enter into or modify any Contract to do any of the foregoing;
(d)

other than as is necessary to comply with applicable laws, Contracts, the Stock Option Plan or
MacMillan Benefit Plans, (i) grant to any officer, employee or director of MacMillan or the
Material Subsidiary an increase in compensation in any form, or grant any general salary increase,
(ii) make any loan to any officer, employee, or director of MacMillan or the Material Subsidiary,
(iii) take any action with respect to the grant of any rights of indemnification, severance, change of
control, bonus or termination pay to, or enter into any employment agreement, indemnity
agreement, deferred compensation or other similar agreement (or amend such existing agreement)
with, or hire or terminate employment (except for just cause) of, any officer, employee or director
of MacMillan or the Material Subsidiary, (iv) increase any benefits payable under any existing
severance or termination pay policies or employment agreements, or adopt or amend or make any
contribution to any MacMillan Benefit Plan or other bonus, profit sharing, option, pension,
retirement, deferred compensation, insurance, indemnity, incentive compensation, compensation
or other similar plan, agreement, trust, fund or arrangement for the benefit of directors, officers or
employees or former directors, officers, employees of MacMillan or the Material Subsidiary;
(v) increase compensation, bonus levels or other benefits payable to any director, executive officer
or employee of MacMillan or the Material Subsidiary; (vi) except to the extent required in the
Stock Option Plan or in connection with the Arrangement, provide for accelerated vesting, or the
removal of restrictions on the exercise, of any stock based or stock related awards (including stock
options, stock appreciation rights, performance units and restricted share awards) upon a change of
control occurring on or prior to the Effective Time; or (vii) establish, adopt or amend any
collective bargaining agreement or similar agreement;

(e)

settle, pay, discharge, satisfy, compromise, waive, assign or release (i) any action, claim or
proceeding brought against MacMillan and/or the Material Subsidiary; or (ii) any action, claim or
proceeding brought by any present, former or purported holder of its securities in connection with
the transactions contemplated by the Arrangement Agreement or the Plan of Arrangement;

(f)

enter into any agreement or arrangement that limits or otherwise restricts in any material respect
MacMillan or the Material Subsidiary or any successor thereto, or that would, after the Effective
Time, limit or restrict in any material respect MacMillan or the Material Subsidiary from
competing in any manner;

(g)

other than as is necessary to comply with applicable laws, Contracts, the Stock Option Plan or
MacMillan Benefit Plans, engage in any transaction with any related parties;

(h)

enter into any transaction or perform any act that would render, or would reasonably be expected
to render, any representations and warranties made by MacMillan set forth in the Arrangement
Agreement (i) that are qualified by reference to a MacMillan Material Adverse Effect or
materially, untrue or inaccurate in any respect; or (ii) that are not qualified by reference to a
MacMillan Material Adverse Effect or materially, untrue or inaccurate in any material respect;

(i)

waive, release or assign any material rights, claims or benefits of MacMillan or the Material
Subsidiary;
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(j)

(i) enter into any agreement that if entered into prior to the date hereof would be a Material
Contract; (ii) modify, amend in any material respect, transfer or terminate any Material Contract,
or waive, release or assign any material rights or claims thereto or thereunder; or (iii) fail to
enforce any breach or threatened breach of any Material Contract;

(k)

incur, or commit to, capital expenditures in excess of US$50,000 in the aggregate unless those
items are in the capital plan that forms part of MacMillan’s 2016 budget as disclosed to each of
Maverix and Pan American prior to the date of the Arrangement Agreement;

(l)

enter into any material interest rate, currency or equity swaps, hedges, derivatives or other similar
financial instruments;

(m)

change any method of tax accounting (except as required by applicable laws or GAAP), make or
change any material tax election, file any amended return, settle or compromise any material tax
liability, agree to an extension or waiver of the limitation period with respect to the assessment,
reassessment or determination of taxes, enter into any closing agreement with respect to any tax or
surrender any right to claim a material tax refund;

(n)

take any action or fail to take any action which action or failure to act would, or would reasonably
be expected to, result in the loss, expiration or surrender of, or the loss of any material benefit
under, or reasonably be expected to cause any governmental entities to institute proceedings for
the suspension, revocation or limitation of rights under any permits necessary to conduct its
business as now conducted or as proposed to be conducted; or fail to prosecute with commercially
reasonable due diligence any pending applications to any governmental entities for permits;

(o)

take any action or fail to take any action that is intended to, or would reasonably be expected to,
individually or in the aggregate, prevent, materially delay or materially impede the ability of
MacMillan to consummate the Arrangement or the other transactions contemplated by the
Arrangement Agreement; or

(p)

agree, resolve or commit to do any of the foregoing.

Additional Covenants of MacMillan
MacMillan has covenanted that it shall use its commercially reasonable efforts to cause the current insurance (or
re-insurance) policies maintained by or for the benefit of MacMillan or the Material Subsidiary, including directors’
and officers’ insurance, not to be cancelled or terminated or any of the coverage thereunder to lapse prior to the
Effective Time, unless simultaneously with such termination, cancellation or lapse, replacement policies
underwritten by insurance or re-insurance companies of nationally recognized standing having comparable
deductions and providing coverage equal to or greater than the coverage under the cancelled, terminated or lapsed
policies for substantially similar premiums are in full force and effect; provided that none of MacMillan or the
Material Subsidiary shall obtain or renew any insurance (or re-insurance) policy for a term exceeding twelve (12)
months. Further, MacMillan shall promptly notify each of Maverix and Pan American orally and in writing upon
becoming aware of any circumstance or development that, to the knowledge of MacMillan, would, or could
reasonably be expected to, constitute a MacMillan Material Adverse Effect.
Covenants of Maverix Regarding the Performance Obligations
Maverix has covenanted that it shall perform all obligations required to be performed by it under the Arrangement
Agreement, cooperate with MacMillan and Pan American in connection with the Arrangement Agreement, and do
all such other acts and things as may be necessary or desirable in order to consummate and make effective, as soon
as practicable, the transactions contemplated in the Arrangement Agreement. Without limiting the foregoing,
Maverix has covenanted that it shall, and where appropriate shall cause its subsidiaries to:
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(a)

defend all lawsuits or other legal, regulatory or other proceedings against Maverix challenging or
affecting the Arrangement Agreement or the consummation of the transactions contemplated
thereby;

(b)

provide such assistance as may be reasonably requested by MacMillan for the purposes of
convening and holding the Meeting;

(c)

not, directly or indirectly, do, agree, resolve or commit to do or permit to occur any of the
following without the prior consent of MacMillan and Pan American, such consent not to be
unreasonably withheld or delayed: (i) enter into any transaction or perform any act that would
render, or would reasonably be expected to render any representations and warranties made by
Maverix set forth in the Arrangement Agreement untrue or inaccurate in any material respect, or
(ii) take any action that is intended to, or would reasonably be expected to, individually or in
combination with any other action, prevent, materially delay or materially interfere with or be
inconsistent with the completion of the Arrangement or the transactions contemplated in the
Arrangement Agreement;

(d)

promptly notify MacMillan and Pan American orally and in writing upon becoming aware of any
circumstances or development that, to the knowledge of MacMillan and Pan American would, or
could reasonably be expected to, constitute a Material Adverse Effect;

(e)

until the earlier of the date of mailing of the Information Circular and the termination of the
Arrangement Agreement, subject to compliance with applicable law and the terms of any existing
Contracts, afford to each of MacMillan and Pan American and to the officers, employees, agents
and representatives of MacMillan and Pan American such access as MacMillan or Pan American
may reasonably request at all reasonable times, to the officers, employees, agents, properties,
books, records and Contracts of Maverix, and such further data and information in respect of
Maverix as MacMillan or Pan American may reasonably request;

(f)

if applicable, vote any Shares held by it on the Record Date in favour of the Arrangement
Resolution; and

(g)

on the Effective Date, execute and deliver: the Shareholder Agreement, in a form negotiated
between Pan American and Maverix and all other agreements and related documents required to
consummate the transactions set out in the Plan of Arrangement and Section 6.3.1(e) of the
Arrangement Agreement each in a form negotiated among MacMillan, Maverix and
Pan American.

Covenants of Pan American Regarding the Performance Obligations
Pan American has covenanted that it shall perform all obligations required to be performed by it under the
Arrangement Agreement, cooperate with MacMillan and Maverix in connection with the Arrangement Agreement,
and do all such other acts and things as may be necessary or desirable in order to consummate and make effective, as
soon as practicable, the transactions contemplated in the Arrangement Agreement. Without limiting the foregoing,
Pan American shall, and where appropriate shall cause its subsidiaries to:
(a)

apply for and use commercially reasonable efforts to obtain the necessary consents;

(b)

enter into an agreement to provide to MacMillan 50% of: (i) any payments actually received by
Pan American under the Quiruvilca NSR after the Effective Time, and (ii) any proceeds (whether
cash, stock or other property) actually received by Pan American in the event that Pan American
sells, transfers, conveys, exchanges, assigns, bequests, or enters into any arrangement by which
legal title or beneficial ownership of the Quiruvilca NSR is transferred to another person, whether
or not voluntarily, after the Effective time;
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(c)

subject to the terms and conditions of the Arrangement Agreement and the Plan of Arrangement
and applicable laws, transfer the PAS Cash and the assets transferred pursuant to the Royalty and
Streaming Contracts;

(d)

on the Effective Time, execute and deliver the Shareholder Agreement and all other agreements
and related documents required to consummate the transactions contemplated by the Arrangement
Agreement;

(e)

defend all lawsuits or other legal, regulatory or other proceedings against Pan American
challenging or affecting the Arrangement Agreement or the consummation of the transactions
contemplated thereby;

(f)

provide such assistance as may be reasonably requested by MacMillan for the purposes of
convening and holding the Meeting;

(g)

not, directly or indirectly, do or permit to occur or agree, resolve or commit to do any of the
following, without the prior consent of MacMillan and Maverix, such consent not to be
unreasonably withheld or delayed: (i) enter into any transaction or perform any act that would
render, or would reasonably be expected to render any representations and warranties made by Pan
American set forth in the Arrangement Agreement untrue or inaccurate in any material respect,
(ii) take any action that is intended to, or would reasonably be expected to, individually or in
combination with any other action, prevent, materially delay or materially interfere with or be
inconsistent with the completion of the Arrangement or the transactions contemplated in the
Arrangement Agreement;

(h)

promptly notify MacMillan and Maverix orally and in writing upon becoming aware of any
circumstances or development that would, or could reasonably be expected to, constitute a
Material Adverse Effect;

(i)

until the earlier of the date of mailing of the Information Circular and the termination of the
Arrangement Agreement, subject to compliance with applicable law and the terms of any existing
Contracts, afford to each of MacMillan and Maverix and to the officers, employees, agents and
representatives of MacMillan and Maverix such access as MacMillan or Maverix may reasonably
request at all reasonable times, to the officers, employees, agents, properties, books, records and
contracts of Pan American and Pan American Royalty and Streaming Subsidiaries, and such
further data and information in respect of Pan American and Pan American Royalty and Streaming
Subsidiaries as MacMillan or Maverix may reasonably request; and

(j)

if applicable, vote any Shares held by it on the Record Date in favour of the Arrangement
Resolution.

Mutual Covenants
Each of MacMillan, Maverix and Pan American has covenanted and agreed that, except as contemplated in the
Arrangement Agreement, during the period from the date of the Arrangement Agreement until the earlier of the
Effective Time and the time that the Arrangement Agreement is terminated in accordance with its terms:
(a)

it shall, and shall cause its subsidiaries to, use commercially reasonable efforts to satisfy (or cause
the satisfaction of) the conditions precedent to its obligations to the extent that the same is within
its control and to take, or cause to be taken, all other action and to do, or cause to be done, all other
things necessary, proper or advisable under all applicable laws to complete the Plan of
Arrangement, including using all its commercially reasonable efforts to: (i) obtain all TSX-V
approvals; (ii) effect all necessary registrations, filings and submissions of information requested
by governmental entities required to be effected by it in connection with the Plan of Arrangement;
(iii) oppose, lift or rescind any injunction or restraining order against it or other order or action
against it seeking to stop, or otherwise adversely affecting its ability to make and complete, the
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Plan of Arrangement; and (iv) cooperate with the other Parties in connection with their
performance and the performance of their subsidiaries of their obligations under the Arrangement
Agreement;
(b)

it shall not take any action, refrain from taking any commercially reasonable action, or permit any
action to be taken or not taken, which is inconsistent with the Arrangement Agreement or which
would reasonably be expected to significantly impede the consummation of the Plan of
Arrangement or to prevent or materially delay the transactions contemplated thereby;

(c)

it shall take all commercially reasonable actions within its control to ensure that the
representations and warranties in the Arrangement Agreement remain true and correct in all
respects as of the Effective Date as if such representations and warranties were made at and as of
such date except to the extent such representations and warranties speak as of an earlier date;

(d)

use all commercially reasonable efforts to effect all necessary registrations, filings, requests and
submissions of information required by governmental entities from such Party relating to the
Arrangement; and

(e)

promptly notify the other Parties of: (i) any communication from any person alleging that the
consent of such person (or another person) is or may be required in connection with the
Arrangement (and the response thereto from such Party, its subsidiaries or its representatives);
(ii) any material communication from any governmental entity in connection with the
Arrangement (and the response thereto from such Party, its subsidiaries or its representatives); and
(iii) any litigation threatened or commenced against or otherwise affecting such Party or any of its
subsidiaries that is related to the Arrangement.

Stock Options
In accordance with the terms of the Plan of Arrangement, holders of stock options will continue to hold their
options, subject to adjustment of the quantity and exercise price thereof as a result of the Consolidation, until
terminated in accordance with the terms of such stock options and the Stock Option Plan. In the event that
Pan American and Maverix conclude, acting reasonably, that it is necessary or desirable to deal with the stock
options in a different manner than described in the Arrangement Agreement, having consequences (including tax
consequences) to the holders thereof and MacMillan that are equivalent to or better than those contemplated in the
Arrangement Agreement, and so advise MacMillan in writing at least ten (10) days prior to the mailing of the
Information Circular, MacMillan agrees to cooperate with Pan American and Maverix in implementing such
alternative plan.
Employment Agreements and Severance
From and after the Effective Date, Maverix shall cause MacMillan to honour all of the obligation of MacMillan and
any of its subsidiaries under MacMillan’s employment agreements as disclosed in the MacMillan Disclosure Letter,
provided that this shall not give any employees of MacMillan or any of its subsidiaries any right to continued
employment or impair in any way the right of MacMillan or any of its subsidiaries to terminate the employment of
any employees.
Conditions Precedent to the Arrangement
Mutual Conditions Precedent
The obligations of MacMillan, Maverix and Pan American to complete the transactions contemplated by the
Arrangement Agreement are subject to the fulfillment, at or before the Effective Time or other specified time, of the
following conditions, each of which may only be waived by mutual consent of the Parties:
(a)

the Arrangement Resolution shall have been approved and adopted by the MacMillan
Shareholders at the Meeting in accordance with the Interim Order;
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(b)

the Interim Order and the Final Order shall each have been obtained on terms consistent with the
Arrangement Agreement, and shall not have been set aside or modified in a manner unacceptable
to the Parties, acting reasonably, on appeal or otherwise;

(c)

there shall not exist any prohibition at law, including a cease trade order, injunction or other
restraining order, judgment or decree against MacMillan, Maverix or Pan American which would
prevent the consummation of the Arrangement;

(d)

the MacMillan Shares to be issued in the United States pursuant to the Arrangement shall be
exempt from the registration requirements under the U.S. Securities Act in reliance upon the
Section 3(a)(10) exemption. In order to ensure the availability of such exemption, all
requirements of such exemption shall have been fulfilled prior to the Effective Time including,
without limitation, all of the requirements set out in the Arrangement Agreement;

(e)

TSXV approval shall have been obtained;

(f)

the distribution of the securities pursuant to the Arrangement shall be exempt from the prospectus
and registration requirements of applicable Canadian Securities Laws either by virtue of
exemptive relief from the securities regulatory authorities of each of the provinces of Canada or by
virtue of applicable exemptions under Canadian Securities Laws and shall not be subject to resale
restrictions under applicable Canadian Securities Laws (other than as applicable to control
persons, or pursuant to section 2.6 of National Instrument 45-102, or pursuant to the TSXV
Corporate Finance Manual);

(g)

the Royalty and Streaming Contracts will be executed and delivered prior to the Effective Time;
and

(h)

the Arrangement Agreement shall not have been terminated in accordance with its terms.

Additional Conditions Precedent to the Obligations of MacMillan
The obligation of MacMillan to complete the transactions contemplated by the Arrangement Agreement is also
subject to the fulfillment, at or before the Effective Time or other specified time, of the following additional
conditions, each of which is for the exclusive benefit of MacMillan and may be waived by MacMillan at any time:
(a)

all covenants of Maverix and Pan American under the Arrangement Agreement to be performed
on or before the Effective Time shall have been duly performed by Maverix and Pan American in
all material respects, and MacMillan shall have received a certificate from each of Maverix and
Pan American, addressed to MacMillan and dated the Effective Date, signed on behalf of each of
Maverix and Pan American, by two (2) of their senior executive officers (without personal
liability), confirming the same as at the Effective Date;

(b)

all representations and warranties of Maverix and Pan American set forth in the Arrangement
Agreement that are qualified by materiality or by the expression “Material Adverse Effect” shall
be true and correct in all respects as of the Effective Time, as though made on and as of the
Effective Time (except for representations and warranties made as of a specified date, the
accuracy of which shall be determined as of that specified date) and all other representations and
warranties of each of Maverix and Pan American shall be true and correct in all material respects,
except where any failure or failures of such representations or warranties to be so true and correct
would not individually or in the aggregate result in Pan American Material Adverse Effect or
Maverix Material Adverse Effect, and MacMillan shall have received a certificate from each of
Maverix and Pan American, addressed to MacMillan and dated the Effective Date, signed on
behalf of each of Maverix and Pan American by two (2) of their senior executive officers (without
personal liability), confirming the same as at the Effective Date;
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(c)

no action, suit or proceeding, shall have been taken under any applicable law or by any
governmental entity, and no law, policy, decision or directive (having the force of law) shall have
been enacted, promulgated, amended or applied, in each case that (i) makes consummation of the
Arrangement illegal, (ii) enjoins or prohibits the Plan of Arrangement or the transactions
contemplated by the Arrangement Agreement, (iii) renders the Arrangement Agreement
unenforceable or frustrates the purpose and intent thereof, (iv) results in any judgment or
assessment of damages, directly or indirect, which, individually or in the aggregate, has had or
would be reasonably expected to have a Pan American Material Adverse Effect or Maverix
Material Adverse Effect, or (v) if the Arrangement were consummated, would result in a
Pan American Material Adverse Effect or Maverix Material Adverse Effect;

(d)

since the date of the Arrangement Agreement, there shall not have been any Pan American
Material Adverse Effect or Maverix Material Adverse Effect and MacMillan shall have received a
certificate from each of Maverix and Pan American, addressed to MacMillan and dated the
Effective Date, signed on behalf of each of Maverix and Pan American, as applicable, by two (2)
of their senior executive officers (without personal liability), confirming the same as at the
Effective Date; and

(e)

MacMillan shall have received all documents and information requested by MacMillan, acting
reasonably, evidencing that Maverix and Pan American have carried out all of their covenants and
satisfied their conditions under the Arrangement Agreement.

Additional Conditions Precedent to the Obligations of Maverix
The obligation of Maverix to complete the transactions contemplated by the Arrangement Agreement is also subject
to the fulfillment, at or before the Effective Time or other specified time, of the following additional conditions,
each of which is for the exclusive benefit of Maverix and may be waived by Maverix at any time:
(a)

all covenants of MacMillan and Pan American under the Arrangement Agreement to be performed
on or before the Effective Time shall have been duly performed by MacMillan and Pan American
in all material respects, and Maverix shall have received a certificate from each of MacMillan and
Pan American, addressed to Maverix and dated the Effective Date, signed on behalf of each of
MacMillan and Pan American, by two of their senior executive officers (without personal
liability), confirming the same as at the Effective Date;

(b)

all representations and warranties of MacMillan and Pan American set forth in the Arrangement
Agreement that are qualified by materiality or by the expression “ Material Adverse Effect” shall
be true and correct in all respects as of the Effective Time, as though made on and as of the
Effective Time (except for representations and warranties made as of a specified date, the
accuracy of which shall be determined as of that specified date) and all other representations and
warranties of each of MacMillan and Pan American shall be true and correct in all material
respects, except where any failure or failures of such representations or warranties to be so true
and correct would not individually or in the aggregate result in a Pan American Material Adverse
Effect or MacMillan Material Adverse Effect, and Maverix shall have received a certificate from
each of MacMillan and Pan American, addressed to Maverix and dated the Effective Date, signed
on behalf of each of MacMillan and Pan American by two (2) of their senior executive officers
(without personal liability), confirming the same as at the Effective Date;

(c)

no action, suit or proceeding, shall have been taken under any applicable law or by any
governmental entity, and no law, policy, decision or directive (having the force of law) shall have
been enacted, promulgated, amended or applied, in each case that (i) makes consummation of the
Arrangement illegal, (ii) enjoins or prohibits the Plan of Arrangement or the transactions
contemplated by the Arrangement Agreement, (iii) renders the Arrangement Agreement
unenforceable or frustrates the purpose and intent thereof, (iv) results in any judgment or
assessment of damages, directly or indirect, which, individually or in the aggregate, has had or
would be reasonably expected to have a Pan American Material Adverse Effect or MacMillan
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Material Adverse Effect, or (v) if the Arrangement were consummated, would result in a
Pan American Material Adverse Effect or MacMillan Material Adverse Effect;
(d)

since the date of the Arrangement Agreement, there shall not have been any Pan American
Material Adverse Effect or MacMillan Material Adverse Effect and Maverix shall have received a
certificate from each of MacMillan and Pan American, addressed to Maverix and dated the
Effective Date, signed on behalf of each of MacMillan and Pan American, as applicable, by two of
their senior executive officers (without personal liability), confirming the same as at the Effective
Date;

(e)

MacMillan shall have complied with its obligations under the Arrangement Agreement regarding
the payment of consideration and MacMillan shall have confirmed the allocation and reservation
of a sufficient amount of MacMillan Shares in escrow to pay the consideration due to each of
Maverix and Pan American pursuant to the Arrangement; and

(f)

Maverix shall have received all documents and information requested by Maverix, acting
reasonably, evidencing that MacMillan and Pan American have carried out all of their covenants
and satisfied their conditions under the Arrangement Agreement.

Additional Conditions Precedent to the Obligations of Pan American
The obligation of Pan American to complete the transactions contemplated by the Arrangement Agreement is also
subject to the fulfillment, at or before the Effective Time or other specified time, of the following additional
conditions, each of which is for the exclusive benefit of Pan American and may be waived by Pan American at any
time:
(a)

all covenants of MacMillan and Maverix under the Arrangement Agreement to be performed on or
before the Effective Time shall have been duly performed by MacMillan and Maverix in all
material respects, and Pan American shall have received a certificate from each of MacMillan and
Maverix addressed to Pan American and dated the Effective Date, signed on behalf of each of
MacMillan and Maverix by two (2) of their senior executive officers (without personal liability),
confirming the same as at the Effective Date;

(b)

all representations and warranties of each of MacMillan and Maverix set forth in the Arrangement
Agreement that are qualified by materiality or by the expression “Material Adverse Effect” shall
be true and correct in all respects as of the Effective Time, as though made on and as of the
Effective Time (except for representations and warranties made as of a specified date, the
accuracy of which shall be determined as of that specified date) and all other representations and
warranties of MacMillan and Maverix shall be true and correct in all material respects, except
where any failure or failures of such representations or warranties to be so true and correct would
not individually or in the aggregate result in a MacMillan Material Adverse Effect or a Maverix
Material Adverse Effect, and Pan American shall have received a certificate from MacMillan and
Maverix addressed to Pan American and dated the Effective Date, signed on behalf of each of
MacMillan and Maverix and by two (2) of their senior executive officers (without personal
liability), confirming the same as at the Effective Date;

(c)

no action, suit or proceeding, shall have been taken under any applicable law or by any
governmental entity, and no law, policy, decision or directive (having the force of law) shall have
been enacted, promulgated, amended or applied, in each case that (i) makes consummation of the
Arrangement illegal, (ii) enjoins or prohibits the Plan of Arrangement or the transactions
contemplated by the Arrangement Agreement, (iii) renders the Arrangement Agreement
unenforceable or frustrates the purpose and intent thereof, (iv) results in any judgment or
assessment of damages, directly or indirect, which, individually or in the aggregate, would result
in a MacMillan Material Adverse Effect or Maverix Material Adverse Effect, (v) if the
Arrangement were consummated, would result in a Pan American Material Adverse Effect, or
(vi) prohibits or limits the ownership or operation by Pan American or any of its affiliates of any
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material portion of the business or assets of MacMillan or compels Pan American or any of its
affiliates to dispose of or hold separate any material portion of the business or assets of MacMillan
as a result of the Arrangement;
(d)

the Lock-up Agreements shall have been executed and delivered by the Supporting Shareholders;

(e)

since the date of the Arrangement Agreement, there shall not have been any MacMillan Material
Adverse Effect or Maverix Material Adverse Effect and Pan American shall have received a
certificate from each of MacMillan and Maverix addressed to Pan American and dated the
Effective Date, signed on behalf of each of MacMillan and Maverix by two (2) of their senior
executive officers (without personal liability), confirming the same as at the Effective Date;

(f)

all loans made by MacMillan or any of its subsidiaries to a MacMillan officer, MacMillan
director, or MacMillan Shareholder or any of MacMillan’s subsidiaries shall have been repaid in
full;

(g)

Pan American will have received resignations and releases in such form as is acceptable to Pan
American, acting reasonably, in favour of MacMillan and its subsidiaries from those directors and
officers of MacMillan and its subsidiaries as are specified by Pan American;

(h)

MacMillan shall have complied with its obligations under the Arrangement Agreement regarding
the payment of consideration and MacMillan shall have confirmed the allocation and reservation
of a sufficient amount of MacMillan Shares in escrow to pay the consideration due to each of Pan
American and Maverix pursuant to the Arrangement;

(i)

holders of no more than five percent (5%) of the MacMillan Shares shall have exercised dissent
rights in respect of the Arrangement; and

(j)

Pan American shall have received all documents and information requested by Pan American,
acting reasonably, evidencing that MacMillan and Maverix have carried out all of their covenants
and satisfied their conditions under the Arrangement Agreement.

Satisfaction of Conditions
The Mutual Conditions and the Conditions Precedent to the obligations of each of MacMillan, Maverix and Pan
American shall be conclusively deemed to have been satisfied, waived or released upon delivery by the Parties of
written confirmation on the Effective Date.
Notice and Cure Provisions
Each Party shall give prompt notice to the other Parties of the occurrence, or failure to occur, at any time from the
date thereof until the earlier to occur of the termination of the Arrangement Agreement and the Effective Time of
any event or state of facts which occurrence or failure would, or would be likely to:
(a)

cause any of the representations or warranties of any Party contained in the Arrangement
Agreement to be untrue or inaccurate in any respect on the date thereof or at the Effective Time;

(b)

result in the failure to comply with or satisfy any covenant, condition or agreement to be complied
with or satisfied by any Party thereunder prior to the Effective Time; or

(c)

result in the failure to satisfy any of the conditions precedent in favour of another Party contained
in the Arrangement Agreement.

Maverix and Pan American may not exercise their right to terminate the Arrangement Agreement pursuant to
Section 9.2.1(c)(iii) of the Arrangement Agreement and MacMillan may not exercise its right to terminate the
Arrangement Agreement pursuant to Section 9.2.1(d)(iv) unless the Party intending to rely thereon has delivered a
written notice to the other Party specifying in reasonable detail all breaches of covenants, representations and
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warranties or other matters which the Party delivering such notice is asserting as the basis for the non-fulfilment or
the applicable condition or termination right, as the case may be. If any such notice is delivered, provided that a
Party is proceeding diligently to cure such matter and such matter is capable of being cured, no Party may terminate
the Arrangement Agreement until the expiration of a period of fifteen (15) Business Days from such notice, and then
only if such matter has not been cured by such date. If such notice has been delivered prior to either the making of
the application for or the filing of the Final Order, such application and such filing shall be postponed until the
expiry of such period. For greater certainty, in the event that such matter is cured within the time period referred to
above without a MacMillan Material Adverse Effect, Maverix Material Adverse Effect, or a Pan American Material
Adverse Effect, the Arrangement Agreement may not be terminated as a result of the cured breach.
Non-Solicitation
MacMillan has covenanted that, except as otherwise provided in the Arrangement Agreement, it shall not, directly or
indirectly, through any officer, director, employee, representative (including for greater certainty any financial or
other advisors) or agent of MacMillan or any of its subsidiaries (collectively, the “Representatives”):
(a)

solicit, initiate, facilitate or encourage (including, without limitation, by way of furnishing
information, permitting any site visit or entering into any form of agreement, arrangement or
understanding) any inquiries or proposals regarding an Acquisition Proposal;

(b)

participate in any discussions or negotiations with any person (other than Maverix and Pan
American or any of their affiliates) regarding an Acquisition Proposal;

(c)

approve, accept, endorse or recommend, or propose publicly to accept, approve, endorse or
recommend any Acquisition Proposal;

(d)

accept or enter into or publicly propose to accept or enter into, any agreement, understanding or
arrangement in respect of any Acquisition Proposal; or

(e)

make a change in MacMillan Recommendation,

provided that, if at any time following the date of the Arrangement Agreement and prior to the Meeting and
provided that MacMillan is compliance with all of its obligations under the Arrangement Agreement, the Board shall
be permitted to furnish information with respect to MacMillan and its subsidiaries, enter into, participate, facilitate
and undertake discussions or negotiations with, and otherwise cooperate with or assist any person that has made a
bona fide unsolicited written Acquisition Proposal that the Board has determined in good faith, after consultation
with its outside legal counsel, constitutes or would reasonably be expected to result in a Superior Proposal, provided
it has first complied with Section 8.2.4 of the Arrangement Agreement and has first entered into, and provided to
Maverix and Pan American an executed copy of, a confidentiality and standstill agreement with such person.
MacMillan has covenanted that it shall not and shall not allow its Representatives to disclose any non-public
information to such person if such non-public information has not been previously provided to, or is not
concurrently provided to Maverix and Pan American.
MacMillan has covenanted that it will, and will cause its Representatives to, immediately cease and cause to be
terminated any existing solicitation, encouragement, discussion or negotiation with any person (other than Maverix,
Pan American or their respective subsidiaries), by or on behalf of MacMillan with respect to any potential
Acquisition Proposal. In connection with this, MacMillan has agreed that it will discontinue access to any of its
confidential information and not establish or allow access to any of its confidential information, or any data room
(virtual or otherwise).
MacMillan has covenanted that it shall as soon as possible, and in any event, no later than two Business Days
following the date of the Arrangement Agreement, request, to the extent that it is entitled to do so (and exercise all
rights it has to require) the return or destruction of all confidential information regarding MacMillan and its
subsidiaries previously provided to any such person or any other person and shall request (and exercise all rights it
has to require) the destruction of all material including or incorporating or otherwise reflecting any confidential
information regarding MacMillan and its subsidiaries.
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MacMillan agreed that neither it nor its subsidiaries, shall terminate, waive, amend or modify any provisions of any
existing confidentiality agreement or any standstill agreement to which it or any of its subsidiaries is a party.
MacMillan shall enforce all standstill, non-disclosure, non-disturbance, non-solicitation, use, business purpose and
similar covenants to which it or any of its subsidiaries is party.
MacMillan shall promptly (and in any event within 24 hours of receipt by MacMillan, any subsidiary or any
Representative) notify each of Maverix and Pan American, at first orally and then in writing, of any offer, proposal,
expression of interest, or inquiry (orally or in writing) relating to or constituting an Acquisition Proposal, any
request for discussions or negotiations relating to an Acquisition Proposal, and any request for non-public
information relating to MacMillan or any of its subsidiaries or for access to the properties, books or records of
MacMillan or any of its subsidiaries in connection with any actual or potential Acquisition Proposal. Such notice
shall include a description of the terms and conditions of any such Acquisition Proposal or offer, proposal,
expression of interest, inquiry or request, the identity of the person making such Acquisition Proposal or such offer,
proposal, expression of interest, inquiry or request, a copy of such offer, proposal, expression of interest, inquiry or
request and all written communications related thereto and provide such other details of such Acquisition Proposal
or offer, proposal, expression of interest, inquiry or request which are known to MacMillan as each of Maverix or
Pan American may reasonably request. MacMillan shall keep each of Maverix and Pan American fully informed on
a prompt basis of the status, including any change to the terms, of any such Acquisition Proposal or offer, proposal,
expression of interest, inquiry or request and shall respond promptly to all inquiries by each of Maverix and Pan
American with respect thereto.
Subject to the right to match provisions of the Arrangement Agreement, if at any time following the date of the
Arrangement Agreement and prior to the Meeting, provided that MacMillan is then in compliance with all of its
obligations under the Arrangement Agreement, MacMillan receives an Acquisition Proposal which the Board
determines in good faith, after consultation with its outside legal counsel, constitutes a Superior Proposal, the Board
may, subject to the procedures set forth in the Arrangement Agreement, terminate the Arrangement Agreement in
order to enter into a definitive agreement with respect to such Superior Proposal.
MacMillan covenanted that it shall not approve, accept, endorse, recommend or enter into any agreement,
understanding or arrangement in respect of a Superior Proposal (other than a confidentiality and standstill
agreement) unless:
(a)

MacMillan has complied with the non-solicitation and right to match covenants contained in the
Arrangement Agreement and has concurrently provided each of Maverix and Pan American with a
copy of the Superior Proposal (including a written notice from the Board setting out the value in
financial terms that the Board has determined in good faith should be ascribed to any non-cash
consideration proposed under the Superior Proposal);

(b)

five (5) Business Days shall have elapsed (the “Response Period”) from the date Maverix and
Pan American concurrently received the notice and documentation referred to above from
MacMillan in respect of the Superior Proposal and, if Maverix has proposed to amend the terms
of the Arrangement in accordance with the right to match provisions, the Board shall have
determined, in good faith, after consultation with its financial advisors and outside legal counsel,
that the Acquisition Proposal is a Superior Proposal compared to the proposed amendment to the
terms of the Arrangement by Maverix;

(c)

MacMillan concurrently terminates the Arrangement Agreement pursuant to Section 9.2.1(d)(i)
thereof; and

(d)

MacMillan will have paid to each of Maverix and Pan American (or as each of Maverix and Pan
American may direct by notice in writing) the Maverix Termination Fee and the Pan American
Termination Fee.

Where MacMillan has provided Maverix and Pan American notice pursuant to Section 8.3.1(b) of the Arrangement
Agreement less than seven (7) calendar days prior to the Meeting, if requested to do so by either Maverix or Pan
American, MacMillan shall postpone or adjourn the Meeting to a date that is not less than seven (7) calendar days
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and not more than ten (10) calendar days after the date of such notice; provided, however, that in the event that the
Meeting is so adjourned, the Meeting deadline and the Outside Date shall be extended by the same number of days
as the Meeting has been adjourned.
Right to Match
MacMillan has acknowledged and agreed in the Arrangement Agreement that, during the five (5) Business Day
Response Period referred to in the foregoing, Maverix and Pan American shall each have the right, but not the
obligation, to offer to amend the terms of the Arrangement Agreement and the Arrangement and MacMillan shall
negotiate in good faith with each of Maverix and Pan American to enable Maverix and Pan American to make such
amendments to the terms of the Arrangement Agreement and the Arrangement as would enable MacMillan, Maverix
and Pan American to proceed with the transactions contemplated in the Arrangement Agreement on such amended
terms.
Within five (5) Business Days of any such offer by Maverix and Pan American, the Board will review and
determine whether the Acquisition Proposal to which Maverix and Pan American are responding would continue to
be a Superior Proposal when assessed against the Arrangement Agreement and the Plan of Arrangement as they are
proposed by Maverix and Pan American to be amended. Such determination to be made by the Board shall be
communicated concurrently to Maverix and Pan American within five (5) Business Days of any such offer.
If the Board determines that the Acquisition Proposal to which Maverix and Pan American responded would not
continue to be a Superior Proposal when assessed against the Arrangement Agreement and the Plan of Arrangement
as they are proposed by Maverix and Pan American to be amended, MacMillan shall enter into an amendment to the
Arrangement Agreement to give effect to such amendments and the Board shall promptly reaffirm its
recommendation of the Plan of Arrangement by the prompt issuance of a press release to that effect.
MacMillan has acknowledged and agreed that each successive modification of any Acquisition Proposal shall
constitute a new Acquisition Proposal for the purposes of the right to match provisions and Maverix and Pan
American shall be afforded a new Response Period and rights under the right to match provisions in respect of each
such Acquisition Proposal.
Term
The Arrangement Agreement shall be effective from the date thereof until the earlier of the Effective Time and the
termination of the Arrangement Agreement in accordance with its terms.
Termination
The Arrangement Agreement may be terminated and the Arrangement may be abandoned at any time prior to the
Effective Time:
(a)

by mutual written agreement of MacMillan, Maverix and Pan American;

(b)

by any of MacMillan, Maverix and Pan American if:
(i)

the Effective Time shall not have occurred on or before July 31, 2016, or such later date
as may be agreed to in writing by the Parties (the “Outside Date”) except that the right to
terminate the Arrangement Agreement shall not be available to any Party whose failure to
fulfil any of its obligations or whose breach of any of its representations and warranties
under the Arrangement Agreement has been the cause of, or resulted in, the failure of the
Effective Time to occur by such Outside Date;

(ii)

after the date of the Arrangement Agreement, there shall be enacted or made any
applicable law that makes consummation of the Arrangement illegal or otherwise
prohibited or enjoins MacMillan, Maverix, or Pan American from consummating the
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Arrangement and such applicable law or enjoinment shall have become final and
non-appealable; or
(iii)

(c)

(d)

the Arrangement Resolution shall have failed to obtain the Shareholder Approval at the
Meeting, in accordance with the Interim Order;

by Maverix or Pan American if:
(i)

there is a change in the MacMillan Recommendation;

(ii)

any mutual condition or condition for the exclusive benefit of either Maverix or Pan
American set forth in the Arrangement Agreement is not satisfied, and such condition is
incapable of being satisfied by the Outside Date;

(iii)

subject to the notice and cure provisions set forth in the Arrangement Agreement, a
breach of any representation or warranty or failure to perform any covenant or agreement
on the part of MacMillan set forth in the Arrangement Agreement shall have occurred
that would cause the mutual conditions or conditions for the exclusive benefit of either
Maverix or Pan American set forth in the Arrangement Agreement not to be satisfied, and
such conditions are incapable of being satisfied by the Outside Date, provided that neither
Maverix nor Pan American is then in breach of the Arrangement Agreement so as to
cause any of the mutual conditions or conditions for the exclusive benefit of either
Maverix or Pan American not to be satisfied;

(iv)

MacMillan is in breach or default of its non-solicitation obligations or covenants set forth
in the Arrangement Agreement; or

(v)

the Meeting, has not occurred on or before June 30, 2016, except that this right to
terminate the Arrangement Agreement shall not be available to Maverix or Pan American
if the failure by Maverix or Pan American to fulfill any obligation under the Arrangement
Agreement has been the cause of, or resulted in, the failure of the Meeting, to occur on or
before such date;

by MacMillan if:
(i)

the Board authorizes MacMillan, subject to complying with the terms of the Arrangement
Agreement, to enter into a binding written agreement with respect to a Superior Proposal;
provided that concurrently with such termination, MacMillan pays, or causes to be paid
the Maverix Termination Fee and the Pan American Termination Fee;

(ii)

any mutual condition or condition for the exclusive benefit of MacMillan set forth in the
Arrangement Agreement is not satisfied, and such condition is incapable of being
satisfied by the Outside Date; or

(iii)

subject to the notice and cure provisions set forth in the Arrangement Agreement, a
breach of any representation or warranty or failure to perform any covenant or agreement
on the part of Maverix or Pan American set forth in the Arrangement Agreement shall
have occurred that would cause the mutual conditions or conditions for the exclusive
benefit of MacMillan set forth in the Arrangement Agreement not to be satisfied, and
such conditions are incapable of being satisfied by the Outside Date, provided that
MacMillan is not then in breach of the Arrangement Agreement so as to cause any of the
mutual conditions or conditions for the exclusive benefit of MacMillan not to be satisfied.
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Termination Fees
Except as otherwise provided in the Arrangement Agreement, all fees, costs and expenses incurred in connection
with the Arrangement Agreement and the Plan of Arrangement will be paid by the party incurring such fees, costs or
expenses.
If a MacMillan Termination Fee Event occurs, MacMillan shall pay, or cause to be paid, to each of Maverix and Pan
American or as Maverix and Pan American direct (by wire transfer of immediately available funds) the Maverix
Termination Fee and the Pan American Termination Fee.
For the purposes of the Arrangement Agreement, “MacMillan Termination Fee Event” means the termination of the
Arrangement Agreement:
(a)

by Maverix or Pan American because of a change in the MacMillan Recommendation, in which
case the Maverix Termination Fee shall be paid to Maverix and the Pan American Termination
Fee shall be paid to Pan American within two (2) Business Days following such Termination Fee
Event;

(b)

by MacMillan because the Board has authorized MacMillan, subject to complying with the terms
of the Arrangement Agreement, to enter into a binding written agreement with respect to a
Superior Proposal, in which case the Maverix Termination Fee shall be paid to Maverix and the
Pan American Termination Fee shall be paid to Pan American prior to or concurrently with the
approval, acceptance, endorsement or recommendation to enter into any agreement, understanding
or arrangement in respect of the Superior Proposal (other than a confidentiality and standstill
agreement);

(c)

by any of MacMillan, Maverix or Pan American because the Effective Time has not occurred on
or before the Outside Date (except where the Party’s failure to fulfill any of its obligations or
whose breach has been the cause of the failure of the Effective Time to occur by such Outside
Date) or because the Arrangement Resolution shall have failed to obtain the Shareholder Approval
at the Meeting, if, in either case, prior to the earlier of the termination of the Arrangement
Agreement or the holding of the Meeting, (a) an Acquisition Proposal, or the intention to make an
Acquisition Proposal, with respect to MacMillan shall have been made or publicly announced by
any person (other than Maverix, Pan American or any of their affiliates), and (b) within
twelve (12) months after the date of termination of the Arrangement Agreement an Acquisition
Proposal is consummated; or within six (6) months following the date of termination of the
Arrangement Agreement, MacMillan and/or one or more of its subsidiaries enters into a definitive
agreement in respect of, or the Board approves or recommends, a transaction contemplated under
an Acquisition Proposal and that transaction is subsequently consummated at any time thereafter,
in which case the Maverix Termination Fee shall be paid to Maverix and the Pan American
Termination Fee shall be paid to Pan American within two (2) Business Days following the
closing of the applicable transaction; or

(d)

by Maverix or Pan American because the Meeting has not occurred on or before June 30, 2016
(except where either Maverix’s or Pan American’s failure to fulfill any of its obligations or its
breach of the Arrangement Agreement has been the cause of, or resulted in, the failure of the
Meeting to occur on or before such date), if prior to the earlier of the termination of the
Arrangement Agreement or the holding of the Meeting, (a) an Acquisition Proposal, or the
intention to make an Acquisition Proposal, with respect to MacMillan shall have been made or
publicly announced by any person (other than Maverix, Pan American or any of their affiliates),
and (b) within twelve months after the date of termination of the Arrangement Agreement an
Acquisition Proposal is consummated; or within six months following the date of termination of
the Arrangement Agreement, MacMillan and/or one or more of its subsidiaries enters into a
definitive agreement in respect of, or the Board approves or recommends, a transaction
contemplated under an Acquisition Proposal and that transaction is subsequently consummated at
any time thereafter, in which case the Maverix Termination Fee shall be paid to Maverix and the
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Pan American Termination Fee shall be paid to Pan American within two Business Days
following such Termination Fee Event.
Each of the Parties has acknowledged that the agreements in the termination fee provisions are an integral part of the
transactions contemplated in the Arrangement Agreement and that, without those agreements, the Parties would not
have entered into the Arrangement Agreement. Each Party has acknowledged that all of the payment amounts set
out above are payments of liquidated damages which are a genuine pre-estimate of the damages, which the Party
entitled to such damages will suffer or incur as a result of the event giving rise to such payment and the resultant
termination of the Arrangement Agreement and are not penalties. Each Party has irrevocably waived any right it
may have to raise as a defence that any such liquidated damages are excessive or punitive. For greater certainty,
each Party has agreed that, upon any termination of the Arrangement Agreement under circumstances where
Maverix is entitled to the Maverix Termination Fee and Pan American is entitled to the Pan American Termination
Fee and such Maverix Termination Fee and Pan American Termination Fee are paid in full, Maverix and
Pan American shall be precluded from any other remedy against MacMillan at law or in equity or otherwise
(including, without limitation, an order for specific performance), and shall not seek to obtain any recovery,
judgment, or damages of any kind, including consequential, indirect, or punitive damages, against MacMillan or any
of its subsidiaries or any of their respective directors, officers, employees, partners, managers, members,
shareholders or affiliates in connection with the Arrangement Agreement or the transactions contemplated thereby.
Nothing in the termination fee provisions shall relieve or have the effect of relieving any Party in any way from
liability for damages incurred or suffered by a Party as a result of an intentional or wilful breach of the Arrangement
Agreement.
Nothing in the termination fee provisions contained in the Arrangement Agreement shall preclude any Party from
seeking injunctive relief to restrain any breach or threatened breach of the covenants or agreements set forth in the
Arrangement Agreement or otherwise to obtain specific performance of any such covenants or agreements, without
the necessity of posting bond or security in connection therewith.
Access to Information; Confidentiality
From the date of the Arrangement Agreement until the earlier of the Effective Time and the termination of the
Arrangement Agreement, subject to compliance with applicable law and the terms of any existing Contracts, each
Party shall, and shall cause its subsidiaries and their respective officers, directors, employees, independent auditors,
accounting advisers and agents to, afford to each other Party and to the officers, employees, agents and
representatives of each other Party such access as such other Party may reasonably require at all reasonable times,
including, in the case of Maverix, for the purpose of facilitating integration business planning, to their officers,
employees, agents, properties, books, records and Contracts, and shall furnish such other Party with all data and
information as such other Party may reasonably request. In addition, and without limiting the foregoing, MacMillan
and Maverix shall continue to maintain and update the information in their virtual data room, and shall provide
Pan American with access to such data room, up until the Effective Time in respect of any new information that
arises after the date of the Arrangement Agreement that otherwise would have been so disclosed in the virtual data
room prior to the date hereof; provided, however, that the foregoing and any investigation or review by Pan
American and its respective advisors shall not mitigate, diminish or affect the representations, warranties or
covenants of another Party contained in the Arrangement Agreement. The Parties acknowledge and agree that
foregoing information furnished pursuant the Arrangement Agreement shall be Confidential Information. The
Parties acknowledge and agree that the Pan American Disclosure Letter, MacMillan Disclosure Letter, and Maverix
Disclosure Letter and all information contained therein is also Confidential Information.
Each Party agrees to abide by the following rules with respect to the Confidential Information:
(a)

Restricted Use-the Party will not use the Confidential Information in any manner except as
reasonably required in connection with the consummation of the transactions pursuant to the
Arrangement Agreement or duplicate any Confidential Information provided to the Party without
the other Party’s express prior written consent;
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(b)

Restricted Disclosure - the Party will not disclose or give access to the Confidential Information to
any third parties, except with the other Party’s express prior written consent; and

(c)

Third Party Access – subject to obtaining the other Party’s express prior written consent to
disclose or give access to the Confidential Information to any third parties, the Party will inform
any third parties having permitted access to the Confidential Information of its confidential nature
and ensure that they maintain the confidentiality of the Confidential Information in accordance
with the terms of the Arrangement Agreement.

These obligations will not apply to Confidential Information:
(a)

which is or becomes part of the public domain through no breach of Section 8.5 of the
Arrangement Agreement by the receiving Party, its affiliates or representatives;

(b)

which the receiving Party can demonstrate was lawfully known to it before the date of the receipt
of the Confidential Information;

(c)

which becomes available to the receiving Party from another source who is lawfully in possession
of it and can disclose it to the receiving Party on a non-confidential basis; or

(d)

which the receiving Party can demonstrate was developed by it independently of the Confidential
Information.

A Party will not be in breach of its obligation not to disclose any of the Confidential Information if that disclosure is
required by law, a court or arbitral order, award or similar proceedings, or by applicable government or stock
exchange requirement, practice or policy, provided that the receiving Party gives the other Party as much notice as is
reasonably possible in the circumstances prior to disclosing any of the Confidential Information and the receiving
Party co-operates with the other Party in any application, proceedings or other action the other Party may undertake
to obtain a protective order or other means of protecting the confidentiality of the Confidential Information required
to be disclosed. Each Party will promptly notify the other Party of any actual or threatened breach under any of the
Access to Information; Confidentiality provisions of the Arrangement Agreement or any unauthorized
communication, disclosure or use of any of the Confidential Information of which the Party has actual knowledge.
Insurance and Indemnification
MacMillan has agreed to and Maverix will cause MacMillan and its subsidiaries to, maintain in effect without any
reduction in scope or coverage for six years from the Effective Date customary policies of directors’ and officers’
liability insurance providing protection no less favourable to the protection provided by the policies maintained by
MacMillan and its subsidiaries which are in effect immediately prior to the Effective Date and providing protection
in respect of claims arising from facts or events which occurred on or prior to the Effective Date.
Maverix has agreed that it shall cause MacMillan and its subsidiaries to honour all rights to indemnification or
exculpation now existing in favour of present and former officers and directors of MacMillan and its subsidiaries to
the extent that they are disclosed in the MacMillan Disclosure Letter, and acknowledges that such rights, to the
extent that they are disclosed in the MacMillan Disclosure Letter, shall survive the completion of the Plan of
Arrangement and shall continue in full force and effect for a period of not less than six (6) years from the Effective
Date.
The insurance and indemnification provisions of the Arrangement Agreement are intended for the benefit of, and
shall be enforceable by, each insured or indemnified person, his or her heirs and his or her legal representatives and,
for such purpose, MacMillan confirmed that it is acting as agent and trustee on their behalf. Furthermore, the
Insurance and Indemnification provisions of the Arrangement Agreement shall survive the termination of the
Arrangement Agreement as a result of the occurrence of the Effective Date for a period of six (6) years.
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Amendment and Waiver
The Arrangement Agreement and the Plan of Arrangement may be amended prior to the Effective Time by mutual
written agreement of MacMillan, Maverix and Pan American, and any such amendment may, subject to the Interim
Order and the Final Order and applicable law, without limitation:
(a)

change the time for performance of any of the obligations or acts of the Parties;

(b)

waive any inaccuracies or modify any representation or warranty contained in the Arrangement
Agreement or in any document delivered pursuant to the Arrangement Agreement;

(c)

waive compliance with or modify any of the covenants contained in the Arrangement Agreement
and waive or modify performance of any of the obligations of the Parties; and/or

(d)

waive compliance with or modify any mutual conditions precedent contained in the Arrangement
Agreement.

Furthermore, any party may:
(e)

extend the time for the performance of any of the obligations or acts of another Party;

(f)

waive compliance, except as provided in the Arrangement Agreement, with any of another Party’s
agreements or the fulfillment of any conditions to its own obligations contained in the
Arrangement Agreement; or

(g)

waive inaccuracies in any of another Party representations or warranties contained in the
Arrangement Agreement or in any document delivered by another Party; provided, however, that
any such extension or waiver shall be valid only if set forth in an instrument in writing signed on
behalf of such party and, unless otherwise provided in the written waiver, will be limited to the
specific breach or condition waived.

Amendment
At any time before the Effective Date, the Arrangement Agreement and the Plan Arrangement may be amended by
written agreement of MacMillan, Maverix and Pan American without, subject to applicable law or contained in the
Final Order, further notice to or authorization by their respective shareholders.
The Lock-Up Agreements
The following description of certain provisions of the Lock-up Agreements is a summary only. The summary of
certain provisions of the Lock-up Agreements below and in this Information Circular is not comprehensive and is
qualified in its entirety by reference to the full text of the forms of Lock-up Agreement, the full text of which may be
viewed on SEDAR. This summary may not contain all of the information about the Lock-up Agreements that is
important to Shareholders. All Shareholders are encouraged to read the forms of Lock-up Agreement carefully and
in their entirety.
The Supporting Shareholders have entered into Lock-up Agreements with Maverix and Pan American in respect of
MacMillan Shares representing, in the aggregate, approximately 19.67% of the outstanding MacMillan Shares as at
the date of their respective Lock-up Agreements. The Lock-up Agreements set forth, among other things and
subject to certain exceptions, the agreement of the Supporting Shareholders to vote their MacMillan Shares in favour
of the Arrangement Resolution at the Meeting and any matters related thereto. In addition, the Supporting
Shareholders have agreed, subject to the terms and conditions of their respective Lock-up Agreements, among other
things, to:
(a)

attend (either in person or by proxy) the Meeting (including, for greater certainty, any adjourned,
postponed or rescheduled Meeting), and at such Meeting, vote or cause to be voted all of the
MacMillan Shares (including such shares acquired by a Supporting Shareholder on or following
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the date of the Lock-up Agreement and prior to the Record Date) that are beneficially owned by,
or over which control or direction is exercised by, the Supporting Shareholder and which are
entitled to be voted at such meeting in favour of the Arrangement Resolution;
(b)

vote or cause to be voted (in person or by proxy) their MacMillan Shares against, and not tender or
cause to be tendered any such shares to:
(i)

any corporate transaction, such as a merger, amalgamation, arrangement, rights offering,
reorganization, recapitalization or liquidation or take-over bid or similar transaction
involving MacMillan or the MacMillan Shares other than the Arrangement;

(ii)

any proposed sale or transfer of a material amount of assets of MacMillan or the issuance
of any securities of MacMillan; or (iii) any action that is reasonably likely to impede,
interfere with, delay, postpone, or adversely affect in any material respect the
Arrangement;

(c)

not, except as required pursuant to the Lock-up Agreement, grant or agree to grant any proxy or
other right to vote their MacMillan Shares or enter into any voting trust or pooling agreement or
arrangement or enter into or subject any of their MacMillan Shares to any other agreement,
arrangement, understanding or commitment, formal or informal, with respect to or relating to the
voting or tendering thereof or revoke any proxy granted pursuant to the Lock-up Agreement;

(d)

upon the request of Maverix and Pan American duly execute and deliver to Maverix and Pan
American (and at the request of Maverix and Pan American, re-execute and re-deliver from time
to time) a form of proxy or voting instructions in form and substance acceptable to Maverix and
Pan American irrevocably appointing one or more individual persons designated by Maverix and
Pan American, with full power of substitution, as proxy for and on behalf of the Supporting
Shareholder in respect of all voting entitlement of its MacMillan Shares in respect of the Meeting,
directing the proxyholder to vote for any resolution approving the Arrangement or related matter;
and

(e)

upon the request of Maverix and Pan American duly execute and deliver to Maverix and Pan
American (and at the request of Maverix and Pan American, re-execute and re-deliver from time
to time) a form of proxy or voting instructions in form and substance acceptable to Maverix and
Pan American irrevocably appointing one or more individual persons designated by Maverix and
Pan American, with full power of substitution, as proxy for and on behalf of the Supporting
Shareholder in respect of all voting entitlement of its MacMillan Shares directing the proxyholder
to vote against any resolution approving any transaction of the nature contemplated by
paragraph (b) above.

The Supporting Shareholders’ obligations under the Lock-up Agreements may be terminated by notice in writing:
(i) at any time upon the written agreement of Maverix, Pan American and the Supporting Shareholder; (ii) by
Maverix and Pan American if any of the representations and warranties of the Supporting Shareholder under the
Lock-up Agreement shall not be true and correct in all material respects; (iii) by Maverix and Pan American if the
Supporting Shareholder shall not have complied with its covenants to Maverix and Pan American contained in the
Lock-up Agreement in all material respects; (iv) by the Supporting Shareholder if any of the representations and
warranties of Maverix and Pan American under the Lock-up Agreement shall not be true and correct in all material
respects; (v) by the Supporting Shareholder if Maverix and Pan American shall not have complied with its covenants
contained in the Lock-up Agreement in all material respects; or (vi) by Maverix and Pan American or the
Supporting Shareholder if the Arrangement Agreement has been terminated in accordance with its terms.
The MacMillan Board may, in its absolute discretion, determine whether or not to proceed with the Arrangement
without further approval, ratification or confirmation by the Shareholders.
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Shareholders’ Rights of Dissent to the Arrangement
Section 190 of the CBCA provides registered shareholders of a company with the right to dissent in respect of
certain resolutions, including a resolution to approve an arrangement, if the terms of the arrangement permit dissent.
The Plan of Arrangement expressly provides that Registered Shareholders have the right to dissent in respect of the
Arrangement Resolution. Accordingly, the dissent proceedings contained in Division 2 of the CBCA apply to the
Arrangement Resolution. A copy of section 190 of the CBCA is attached hereto as Schedule “P”.
PARTICULARS OF MATTERS TO BE ACTED UPON – ADDITION OF
THE MACMILLAN STOCK OPTION AND COMPENSATION SHARE
PLAN
As a condition of closing the Arrangement, MacMillan Shareholders are being asked to consider, and if thought
acceptable, to approve the Stock Option and Compensation Share Plan, which plan has been drafted in accordance
with the latest TSXV rules and policies. The MacMillan Stock Option and Compensation Share Plan, will replace
the current Stock Option Plan and is subject to acceptance by the TSXV and disinterested MacMillan Shareholders.
The purpose of the Stock Option and Compensation Share Plan is to allow MacMillan to grant options and issue
MacMillan Shares to directors, officers, employees and consultants, as additional compensation, and as an
opportunity to participate in the success of MacMillan. The granting of such options is intended to align the
interests of such persons with that of the shareholders.
The following is a brief description of the material provisions of the Stock Option and Compensation Share Plan:
Total maximum number of securities issuable and securities issued under the Stock Option and Compensation Share
Plan: 15,000,000
The maximum percentage of MacMillan Shares that insiders are entitled to receive under the Stock Option and
Compensation Share Plan: The number of MacMillan Shares issuable to any one insider shall not exceed 5% of the
total number of issued and outstanding common shares in the capital of MacMillan, on a non-diluted basis. In
addition, within a one year period the issuance to insiders, in aggregate, shall not exceed 10% of the issued and
outstanding common shares in the capital of MacMillan.
The method of determining the exercise price for MacMillan Shares under the Stock Option and Compensation
Share Plan: The exercise price of options issued under the Stock Option and Compensation Share Plan shall not be
less than the discounted market price (as defined in the policies of the TSXV) of the MacMillan Shares.
Vesting of Options: As determined by the MacMillan Board in its sole discretion.
Terms of Options: The expiry date for each option shall be set by the MacMillan Board at the time of the issue of
the option and shall not be more than ten (10) years from the day the option is granted.
Assignability of Options: Options issued pursuant to the Stock Option and Compensation Share Plan shall be nonassignable and non-transferable.
Amendment or termination of the Stock Option and Compensation Share Plan:
The following types of amendments or revisions to the Stock Option and Compensation Share Plan do not require
approval of the MacMillan’s shareholders:
(a)

amendments of a “housekeeping” nature;

(a)

a change to the vesting provisions of the Stock Option and Compensation Share Plan or any
option; and
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(b)

a change to the termination provisions of the Stock Option and Compensation Share Plan or any
option which does not entail an extension beyond the original expiry date;

The following types of amendments or revisions to the MacMillan Stock Option Plan, and any other amendments or
revisions determined by the TSXV, shall require approval of MacMillan’s shareholders:
(a)

amendments that increase the number of shares issuable under such Plan,

(b)

any amendment that extends the term of options beyond the original expiry;

(c)

any reduction in the option price of an option or cancellation and reissuance of options or other
entitlements;

(d)

amendments required to be approved by shareholders under applicable law (including, without
limitation, pursuant to the rules, regulations and policies of the TSXV).

(e)

any amendment which would permit options granted under such plan to be transferable or
assignable other than for normal estate planning and settlement purposes; and

(f)

any amendment as to increase the ability of the board to amend such plan without shareholder
approval.

The Stock Option and Compensation Share Plan is included in its entirety as Schedule “H” attached hereto.
At the Meeting, disinterested Shareholders will be asked to pass a resolution in the following form:
“BE IT RESOLVED THAT:

1.

MacMillan adopt the Stock Option and Compensation Share Plan, as described in the
Information Circular dated May 16, 2016, and the Stock Option and Compensation Share
Plan be and is hereby authorized and approved.

2.

MacMillan reserve for issuance up to 15,000,000 common shares for issuance under the
Stock Option and Compensation Share Plan.

2.

the board of directors of the MacMillan be authorized to make any changes to the Stock
Option and Compensation Share Plan as may be required by the TSXV; and

3.

any director or officer of MacMillan be and is hereby authorized and directed, acting for,
in the name of and on behalf of MacMillan, to execute or cause to be executed, under the
seal of MacMillan or otherwise, and to deliver or cause to be delivered, such other
documents and instruments, and to do or cause to be done all such acts and things, as may
in the opinion of such director or officer of MacMillan be necessary or desireable to carry
out the intent of the foregoing resolutions.”

Recommendation of the Directors
The Board of Directors of MacMillan has reviewed and approved the proposed Stock Option and Compensation
Share Plan. The Board of Directors of MacMillan unanimously recommends that distinterested Shareholders vote
IN FAVOUR OF the resolution to approve the Stock Option and Compensation Share Plan.
PARTICULARS OF MATTERS TO BE ACTED UPON – CONSOLIDATION
By resolution approved effective April 18, 2016, the MacMillan Board authorized the submission to the MacMillan
Shareholders of the resolution to approve the Consolidation, the full text of which is set out below. The
Consolidation is part of the Plan of Arrangement and if approved the Consolidation will implement a consolidation
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of the MacMillan Shares on the basis of one (1) post-Consolidation MacMillan Share for every two (2) preConsolidation shares. The Consolidation is part of the Plan of Arrangement.
In the event that the Arrangement is not completed or the Arrangement Agreement is otherwise terminated in
accordance with its terms, the Consolidation may be implemented, if at all, only upon a determination by the
MacMillan Board that the Consolidation is in the best interests of MacMillan and the MacMillan Shareholders at
that time. In connection with any determination to implement the Consolidation, the Company's Board will set the
timing for the Consolidation in accordance with applicable regulatory and stock exchange requirements. No further
action on the part of the MacMillan Shareholders would be required in order for the MacMillan Board to implement
the Consolidation.
At the Meeting, MacMillan Shareholders will be asked to pass a resolution in the following form:
“BE IT RESOLVED THAT:
1.

MacMillan Minerals Inc. ("MacMillan" or the "Company") is hereby authorized to consolidate
all of the issued and outstanding common shares of MacMillan on the basis of one (1)
post-consolidation share for every two (2) pre-consolidation shares (the "Consolidation");

2.

In the event that the Consolidation would otherwise result in the issuance of a fractional share, no
fractional share shall be issued and issued shares shall be rounded down to the nearest whole
share;

4.

Notwithstanding the foregoing the directors of MacMillan may proceed with the Consolidation
whether or not the arrangement among Pan American Silver Corp., Maverix Metals Inc. and
MacMillan is completed; and

5.

Any one director or officer of MacMillan be, and such director or officer of MacMillan hereby is,
authorized, instructed and empowered, acting for, in the name of and on behalf of MacMillan, to
do or to cause to be done all such other acts and things in the opinion of such director or officer of
MacMillan as may be necessary or desirable in order to fulfill the intention of this resolution and
the matters authorized hereby.”

The resolution to approve the Consolidation must be approved by a special majority of the votes cast by MacMillan
Shareholders, either in person or by proxy, at the Meeting. The Board of Directors of MacMillan unanimously
recommends that Shareholders vote IN FAVOUR OF the resolution to approve the Consolidation.
PARTICULARS OF MATTERS TO BE ACTED UPON – CHANGE OF NAME
At the Meeting, MacMillan Shareholders will be asked to consider and, if deemed advisable, approve a special
resolution, with our without variation, authorizing MacMillan to amend its articles to effect a change of name of
MacMillan from “MacMillan Minerals Inc.” to “Maverix Metals Inc.”, or such other name as the MacMillan Board
in its discretion may resolve and as may be acceptable to applicable regulatory authorities, including the TSXV, if
required.
The amendment to MacMillan’s articles implementing the Change of Name must be authorized and approved by a
special resolution of the MacMillan Shareholders. The Change of Name is part of the Plan of Arrangement.
At the Meeting, MacMillan Shareholders will be asked to pass a resolution in the following form:
“BE IT RESOLVED THAT:
1.

the name of MacMillan Minerals Inc. (“MacMillan” or the “Company”) is hereby changed from
“MacMillan Minerals Inc.” to “Maverix Metals Inc.”, or such other name that the board of
directors of MacMillan deems appropriate and as may be approved by applicable regulatory
authorities, including the TSX Venture Exchange, if the board of directors of MacMillan considers
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it to be in the best interest of MacMillan to implement such a name change, and that the articles of
MacMillan be amended to reflect such change, such amendment to take effect once MacMillan’s
Articles of Amendment are altered to reflect the change of name;
2.

Any one director or officer of MacMillan be, and such director or officer of MacMillan hereby is,
authorized, instructed and empowered, acting for, in the name of and on behalf of MacMillan, to
do or to cause to be done all such other acts and things in the opinion of such director or officer of
MacMillan as may be necessary or desirable in order to fulfill the intention of this resolution and
the matters authorized hereby.”

The resolution to approve the Change of Name must be approved by a special majority of the votes cast by
MacMillan Shareholders, either in person or by proxy, at the Meeting. The Board of Directors of MacMillan
unanimously recommends that Shareholders vote IN FAVOUR OF the resolution to approve the Change of
Name.
STATEMENT OF CORPORATE GOVERNANCE PRACTICES
NI 58-101 requires reporting issuers to disclose the corporate governance practices, on an annual basis, that they
have adopted. The corporate governance practices adopted by MacMillan are set out in the attached Schedule “B”.
AUDIT COMMITTEE INFORMATION
Under NI 52-110, venture issuers must include in its management information circular the disclosure required by
Form 52-110F2 – Disclosure by Venture Issuers with respect to their audit committee, including the text of the audit
committee’s charter, the composition of the audit committee and the fees paid to the external auditor.
Accordingly, MacMillan provides the following disclosure with respect to its audit committee:
The Audit Committee’s Charter
The Audit Committee’s Charter is set out in the attached Schedule “C”.
Composition of the Audit Committee
As of the date of this Information Circular, the following are the members of MacMillan’s Audit Committee:
Member
William J. Danis
Joseph Del Campo
George A. Brown

Independent(1)

Financially literate(2)

Yes
Yes
No

Yes
Yes
Yes

Notes:
(1)

(2)

A member of an audit committee is independent if the member has no direct or indirect material relationship with MacMillan which
could, in the view of the Board of Directors, reasonably interfere with the exercise of a member’s independent judgment. Mr. Brown
is not independent, as he is the President of MacMillan.
An individual is financially literate if the member has the ability to read and understand a set of financial statements that present a
breadth and level of complexity of accounting issues that are generally comparable to the breadth and complexity of the issues that can
reasonably be expected to be raised by MacMillan’s financial statements.

Relevant Education and Experience
The following is a summary of the audit committee members education and experience which is relevant to the
performance of their responsibilities as an audit committee member:
William J. Danis has an Honours Bachelor of Commerce from Lakehead University and has been a Chartered
Accountant for over thirty-five years.
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Joseph Del Campo is a Certified Management Accountant with over forty years of experience in various positions
which included various levels of external financial reporting including being the audit chairman of several other
junior resource exploration companies.
George A. Brown has an Honours Bachelor of Business Administration degree from Bishop’s University and over
thirty-five years of experience in positions which have included various levels of external financial reporting.
Audit Committee Oversight
At no time since the commencement of MacMillan’s most recently completed financial year was a recommendation
of the Audit Committee to nominate or compensate an external auditor not adopted by the Board.
Reliance on Certain Exemptions
At no time since the commencement of MacMillan’s most recently completed financial year has MacMillan relied
on the exemption in Section 2.4 (De Minimis Non-audit Services) of NI 52-110, or an exemption from NI 52-110, in
whole or in part, granted under Part 8 of NI 52-110. Part 8 permits a company to apply to a securities regulatory
authority for an exemption from the requirements of NI 52-110, in whole or in part.
Pre-Approval Policies and Procedures
The Audit Committee has adopted specific policies and procedures for the engagement of non-audit services as
described above under the heading “Responsibilities and Processes”.
External Auditor Service Fees (By Category)
The aggregate fees billed by MacMillan’s external auditors in each of the last two (2) fiscal years for audit fees are
as follows:
Financial Year
Ending

Audit Fees(1)

Audit Related Fees(2)

Tax Fees(3)

All Other Fees(4)

2015

C$10,200

C$Nil

C$3,000

C$Nil

2014

C$17,850

C$Nil

C$3,000

C$Nil

Notes:
(1)
(2)
(3)
(4)

The aggregate audit fees billed.
The aggregate fees billed for assurance and related services that are reasonably related to the performance of the audit or review of
MacMillan’s financial statements and which are not included under the heading “Audit Fees”.
Fees billed for preparation of Company’s corporate tax return.
The aggregate fees billed for products and services other than as set out under the headings “Audit Fees”, “Audit Related Fees” and
“Tax Fees”.

Exemption
MacMillan is relying upon the exemption in section 6.1 of the NI 52-110, which exempts venture issuers (as defined
therein) from the requirements of Part 3 (Composition of the Audit Committee) and Part 5 (Reporting Obligations) of
that instrument.
INFORMATION CONCERNING MACMILLAN
Please see Schedule “I” attached hereto for information concerning MacMillan, which schedule specifically forms
part of this Information Circular.
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Please see Schedule “J” attached hereto for information concerning Maverix, which schedule specifically forms part
of this Information Circular.
INFORMATION CONCERNING MACMILLAN POST ARRANGEMENT
Please see Schedule “K” attached hereto for information concerning MacMillan after the completion of the
Arrangement, which schedule specifically forms part of this Information Circular.
ADDITIONAL INFORMATION
Additional information relating to MacMillan is on SEDAR at www.sedar.com. Shareholders may contact
MacMillan at B2 125 The Queensway, Suite 147, Etobicoke, Ontario M8Y 1H6, Telephone: (416) 867 1101, Fax:
(604) 867 1222 to request copies of MacMillan’s financial statements and management’s discussion and analysis
(“MD&A”).
Financial information is provided in MacMillan’s comparative financial statements and MD&A for its most recently
completed financial year, which financial statements and MD&A are filed on SEDAR.
INTERESTS OF EXPERTS
The following is a list of persons or companies whose profession or business gives authority to a statement made by
the person or company named as having prepared or certified a part of that document or a report or valuation
described herein or in a document incorporated by reference herein:
(a)

Roscoe Postle Associates Inc.;

(b)

Martin Wafforn, P.Eng; and

(c)

Michael Steinmann, P.Geo.

To MacMillan’s knowledge, none of the or companies persons referred to above and none of the corporations by
which they are employed have received or will receive any direct or indirect interests in MacMillan’s property or the
property of an associated party or an affiliate of MacMillan or have any beneficial ownership, direct or indirect, of
the securities of MacMillan or of the securities of an associated party or an affiliate thereof.
McGovern, Hurley, Cunningham LLP is the auditor who prepared the auditor’s report for MacMillan’s annual
financial statements for the financial years ended September 30, 2015 and 2014. McGovern, Hurley, Cunningham,
LLP report that they are independent from MacMillan in accordance with the Rules of Professional Conduct in
British Columbia, Canada.
Charlton & Company LLP is the auditor who prepared the auditor’s report for the annual financial statements of
Maverix for the period from January 9, 2016 to April 30, 2016. Charlton & Company LLP report they are
independent from Maverix and MacMillan in accordance with the Rules of Professional Conduct in British
Columbia, Canada.
Deloitte LLP is the auditor of Pan American Silver Corp., and for the Carve-out combined royalty business of Pan
American Silver Corp. Deloitte LLP has reported that they are independent of Pan American Silver Corp. and the
Carve-out combined royalty business of Pan American Silver Corp., within the meaning of the Rules of Professional
Conduct of the Chartered Accountants of British Columbia.
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OTHER MATTERS
Management of MacMillan is not aware of any other matter to come before the Meeting other than as set forth in the
Notice of Meeting. If any other matter properly comes before the Meeting, it is the intention of the persons named
in the enclosed form of proxy to vote the shares represented thereby on such matter in accordance with their best
judgment.
DATED this 18th day of May, 2016.
BY ORDER OF THE BOARD OF DIRECTORS
(Signed) “Thomas Skimming”
Chief Executive Officer and Director
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CONSENT OF ROSCOE POSTLE ASSOCIATES INC.
To:

The Board of Directors of MacMillan Minerals Inc. (the “Company”)

We refer to the valuation review dated March 31, 2016 (the “Valuation Review”), prepared for the Board of
Directors of MacMillan which provides an opinion as to the valuation review of the assets to be acquired under the
Arrangement (as defined in MacMillan’s management information circular dated May 18, 2016 (the “Information
Circular”).
We consent to the inclusion of the Valuation Review, and all references thereto, in the Information Circular. In
providing such consent, we do not intend that any person other than the Board of Directors of MacMillan shall rely
upon the Valuation Review.
Date: May 18, 2016.
(signed) “Roscoe Postle Associates Inc.“
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SCHEDULE “A”
ARRANGEMENT RESOLUTION
BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT:
1.

The arrangement (the “Arrangement”) under section 192 of the Canada Business Corporations Act,
R.S.C. 1985, c. C-44 (the “CBCA”) involving MacMillan Minerals Inc. (“MMI”), Pan American Silver
Corp. (“PAS”) and Maverix Metals Inc. (“Maverix”), all as more particularly described and set forth in the
Management Information Circular (the “Circular”) of MMI dated May 18, 2016 accompanying the notice
of this meeting (as the Arrangement may be modified, supplemented or amended), is hereby authorized,
approved and adopted.

2.

The plan of arrangement, as it may be or has been amended (the “Plan of Arrangement”), involving MMI,
PAS and Maverix, and implementing the Arrangement, the full text of which is set out in Schedule “L” to
the Circular (as the Plan of Arrangement may be, or may have been, modified, supplemented or amended),
is hereby approved and adopted.

3.

The amended and restated arrangement agreement (the “Arrangement Agreement”) among MMI, PAS
and Maverix, dated May 13, 2016, the actions of the directors of MMI in approving the Arrangement, and
the actions of the officers and directors of MMI in executing and delivering the Arrangement Agreement
and any amendments thereto, are hereby ratified and approved.

4.

MMI is authorized to apply for a final order from the Supreme Court of British Columbia to approve the
Arrangement on the terms set forth in the Arrangement Agreement and the Plan of Arrangement (as they
may be, or may have been, amended, modified or supplemented and as described in the Circular).

5.

Notwithstanding that this resolution has been passed (and the Arrangement adopted) by the shareholders
and optionholders of MMI or that the Arrangement has been approved by the Supreme Court of British
Columbia, the directors of MMI are hereby authorized and empowered, without further notice to, or
approval of, the shareholders and optionholders of MMI:
(a)

to amend the Arrangement Agreement or the Plan of Arrangement to the extent permitted by the
Arrangement Agreement or the Plan of Arrangement; or

(b)

subject to the terms of the Arrangement Agreement, not to proceed with the Arrangement.

6.

Any director or officer of MMI is hereby authorized and directed for and on behalf of MMI to execute,
whether under corporate seal of MMI or otherwise, and to deliver such documents as are necessary or
desirable to give effect to the Arrangement.

7.

Any director or officer of MMI is hereby authorized, for and on behalf and in the name of MMI, to execute
and deliver, whether under corporate seal of MMI or otherwise, all such agreements, forms, waivers,
notices, certificates, confirmations and other documents and instruments and to do or cause to be done all
such other acts and things as in the opinion of such director or officer may be necessary, desirable or useful
for the purpose of giving effect to the foregoing resolutions, the Arrangement Agreement and the
completion of the Plan of Arrangement in accordance with the terms of the Arrangement Agreement,
including:

8.

(a)

all actions required to be taken by or on behalf of MMI, and all necessary filings and obtaining the
necessary approvals, consents and acceptances of appropriate regulatory authorities; and

(b)

the signing of the certificates, consents and other documents or declarations required under the
Arrangement Agreement or otherwise to be entered into by MMI,

such determination to be conclusively evidenced by the execution and delivery of such document,
agreement or instrument or the doing of any such act or thing.
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SCHEDULE “B”
CORPORATE GOVERNANCE DISCLOSURE - MACMILLAN
National Instrument 58-101 – Disclosure of Corporate Governance Practices (“NI 58-101”) requires MacMillan to
disclose its corporate governance practices on an annual basis. MacMillan’s approach to corporate governance is set
forth below.
The Board has adopted certain corporate governance policies to reflect MacMillan’s commitment to good corporate
governance, and to comply with NI 58-101, Form 58-101F1 Disclosure of Corporate Governance Practices and
National Policy 58-201 Corporate Governance Guidelines.
MacMillan and the Board recognize the importance of corporate governance to the effective management of
MacMillan and to the protection of its employees and shareholders. MacMillan’s approach to significant issues of
corporate governance is designed with a view to ensuring that the business and affairs of MacMillan are effectively
managed so as to enhance shareholder value. The Board fulfills its mandate directly and through its committees at
regularly scheduled meetings or as required. Frequency of meetings may be increased and the nature of the agenda
items may be changed depending upon the state of MacMillan’s affairs and in light of opportunities or risks, which
MacMillan faces. The Directors are kept informed of MacMillan’s operations at these meetings as well as through
reports and discussions with management on matters within their particular areas of expertise.
MacMillan’s corporate governance practices have been and continue to be in compliance with applicable Canadian
requirements. MacMillan continues to monitor developments in Canada with a view to further revising its
governance policies and practices, as appropriate.
The following is MacMillan’s corporate governance information as required to be disclosed by venture issuers
pursuant to National Instrument 58-101F2.
Board of Directors
National Instrument 52-110 – Audit Committees (“NI 52-110”) sets out the standard for director independence.
Under NI 52-110, a director is independent if he or she has no direct or indirect material relationship with
MacMillan. A material relationship is a relationship which could, in the view of the Board, be reasonably expected
to interfere with the exercise of a director’s independent judgment. NI 52-110 also sets out certain situations where
a director will automatically be considered to have a material relationship with MacMillan.
The Board is currently composed of four (4) persons. Applying the definition set out in NI 52-110, as at the date of
this Information Circular, two (2) of the four (4) members of the Board are independent. The members who are
independent are William J. Danis and Joseph Del Campo.
Mr. Skimming and Mr. Brown are not independent by virtue of the fact that Mr. Skimming is MacMillan’s Chief
Executive Officer and Mr. Brown is MacMillan’s President.
The Board currently does not have a Chair and does not consider that, at this stage of MacMillan’s development, it
is necessary to have one.
In addition to their positions on the Board, the following directors of MacMillan and proposed nominees also serve
as directors of the following reporting issuers or reporting issuer equivalent(s):
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Other reporting issuers of which MacMillan’s directors are also directors
Name of Director

Names of Reporting Issuers

George A. Brown

Matica Enterprises Inc. (CSE) since May 2015

William J. Danis

N/A

Joseph Del Campo

Unigold Inc. (TSXV) since January 2003
Duran Ventures Inc. (TSXV) since July 2006
Centurion Minerals Inc. (TSXV) since November 2008
PJX Resources Inc. (TSXV) since March 2011
Golden Sun Capital Inc. (TSXV) since July 2011

Thomas Skimming

Romios Gold Resources Inc. (TSXV) since January 1997
Appia Energy Corp. (unlisted) since September 2009

Orientation and Continuing Education
The Board does not have a formal orientation or education program for its members. The Board’s continuing
education is typically derived from correspondence with MacMillan’s executive officers, other directors, and legal
counsel to remain up to date with developments in relevant corporate and securities law matters. Historically, Board
members have been nominated who are familiar with MacMillan and the nature of its business.
Ethical Business Conduct
The Board has adopted guidelines to encourage and promote a culture of ethical business conduct and promotes
ethical business conduct through the nomination of Board members it considers ethical, through avoiding or
minimizing conflicts of interest, and by having its Board members independent of corporate matters.
To date, the Board has not adopted a formal written Code of Business Conduct and Ethics.
Nomination of Directors
The Board determines new nominees to the Board, although a formal process has not been adopted. The recruitment
of new directors has generally resulted from recommendations made by directors and shareholders. The assessment
of the contributions of individual directors has principally been the responsibility of the Board. Prior to standing for
election, new nominees to the Board are reviewed by the entire Board.
Board Committees
The Board has the following committees: Audit, Corporate Governance and Compensation, and Technical.
Audit Committee
The Audit Committee meets with MacMillan’s auditors as necessary and before submission of audited annual
financial statements to the Board.
The Committee is responsible for assessing the performance of the Corporation’s auditors and for reviewing
MacMillan’s financial reporting and internal controls. The Committee has adopted a charter, which has been
ratified by the Board, which provides specific roles and responsibilities to the members of the Committee. The
Committee reviewed and approved financials statements quarterly during the fiscal year ended September 30, 2015.
The Audit Committee members are financially literate and a majority are independent in accordance with
sections 1.4 and 1.5 of Multilateral Instrument 52-110 – Audit Committees.
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The Audit Committee is currently comprised of Mr. Danis as Chairman, Mr. Del Campo and Mr. Brown.
Collectively, the members of the Audit Committee have considerable skill and professional experience in
accounting, business and finance. All of the Committee members are outside, unrelated directors except Mr. Brown
who is the President of MacMillan.
Corporate Governance and Compensation Committee
The Compensation Committee is currently comprised of Mr. Brown, Mr. Danis, Mr. Del Campo and Mr. Skimming.
The Compensation Committee’s mandate includes: (i) the formulation of formal guidelines on corporate governance
to provide appropriate guidance to the Board as to their duties; and (ii) to nominate and consider new members to
the Board. The Compensation Committee is responsible for assessing the size, composition and dynamics of the
Board and reporting to the Board with respect to appropriate candidates for nomination to the Board (iii) reviewing
and fixing the compensation packages for MacMillan’s executive officers and senior management and employees
and recommending stock option grants. The Compensation Committee is responsible for reviewing the performance
of MacMillan’s executive officers and its senior management and employees and the performance of MacMillan.
Technical Committee
The Technical Committee is comprised of Mr. Skimming. The Technical Committee provides advice to
management of MacMillan and the Board on matters concerning exploration, mining, metallurgy and other technical
issues.
Disclosure Committee
The Disclosure Committee is comprised of the Chief Executive Officer, the President, the Chief Financial Officer,
and a Qualified Person as defined by NI 43 101. The Committee is responsible for adopting a disclosure policy in
order to seek to ensure that communications to the public regarding MacMillan are timely, factual, accurate and
broadly disseminated in accordance with applicable laws and the rules and policies of the TSX-V. The disclosure
policy applies to all directors, officers, employees and any other representatives of MacMillan and its subsidiaries.
It covers disclosure documents filed with all securities regulators and the TSX-V and written statements made in
MacMillan’s annual and quarterly reports, news releases, letters to shareholders, presentations by senior
management, and information contained on MacMillan’s website and in other electronic communications. The
disclosure policy is subject to periodic review by the Corporate Governance Committee. Any amendments to the
disclosure policy are subject to approval by the Board.
The Chief Executive Officer and the President are designated as the primary Company spokespersons
(“Spokespersons”). Subject to any specific decision by the Disclosure Committee, the Spokespersons are
designated to respond to media inquiries and investor relation questions or inquiries. Only the Spokespersons are
authorized to have substantive discussions about any aspect of MacMillan’s business with the media, any member of
the investment community or any shareholder or potential investor. Company personnel, including without
limitation directors, who are not authorized Spokespersons are not permitted to respond to inquiries from the
investment community or the media, or from other parties if received outside the scope of the individual’s usual
responsibilities, unless specifically asked to do so by an authorized Spokespersons. Company personnel should
promptly direct any such request for information about MacMillan to the CEO or the President.
The Disclosure Committee:
x

assists the CEO and the President in establishing, maintaining and evaluating disclosure controls
and procedures, including maintaining this Disclosure Policy and proposing revisions from time to
time for approval by the Board;

x

reviews prior to dissemination all material securities regulatory filings (including Material Change
Reports, Quarterly and Annual Reports, MD&A, Information Circulars, Annual Information Form
and Prospectuses), press releases, material correspondence to shareholders, material presentation
and investor relations materials and website materials;
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x

establishes and maintains a system to collect information that potentially involves or constitutes a
“material change” or “material information” for review by the Disclosure Committee;

x

tests any such information for reliability and to the extent appropriate against any guidance issued
to the public;

x

evaluates whether in the view of the Disclosure Committee such information is a “material
change” or “material information” requiring disclosure and if so ensure that such information is
publicly disclosed and filed with the appropriate regulatory authorities and exchange(s) as required
in compliance with applicable laws and the rules and policies of the TSXV;

x

consults with the CEO and CFO as necessary to assist them with their certification obligations;

x

interfaces with and make recommendations to other committees as necessary regarding disclosure
matters; and

x

periodically establishes, maintains and documents MacMillan’s disclosure procedures and
controls.

This disclosure policy or a summary of it is to be circulated to all Company personnel. New personnel hired or
appointed after the date of implementation will be advised of the existence of the disclosure policy, its importance
and MacMillan’s requirement that Company personnel comply with the disclosure policy.
Company personnel who violate the disclosure policy may face disciplinary action up to and including termination
of their employment or position with MacMillan without notice. The violation of the disclosure policy may also
violate certain securities laws. If it appears that any Company personnel may have violated such securities laws,
MacMillan may refer the matter to the appropriate regulatory authorities, which could lead to penalties, fines or
imprisonment.
Assessments
Currently the Board takes responsibility for monitoring and assessing its effectiveness and the performance of
individual Directors, its committees, including reviewing the Board’s decision-making processes and the quality of
information provided by management, and among other things:
x

overseeing strategic planning;

x

monitoring the performance of MacMillan assets;

x

evaluating the principal risks and opportunities associated with MacMillan’s business and
overseeing the implementation of appropriate systems to manage these risks;

x

approving specific acquisitions and divestitures;

x

evaluating senior management; and

x

overseeing MacMillan’s internal control and management information systems.

C-1

SCHEDULE “C”
AUDIT COMMITTEE CHARTER – MACMILLAN
AUDIT COMMITTEE CHARTER
A.

MANDATE

The Audit Committee is elected by the board of directors (“Board”) of MacMillan Minerals Inc. (the “Company”)
to assist the Board in fulfilling its oversight responsibilities. The Audit Committee’s primary duties and
responsibilities are to:
1.

Oversee the process of selecting and appointing an auditor.

2.

Oversee the conduct of the audit.

3.

Identify and monitor the management of the principal risks that could impact the financial reporting of
MacMillan.

4.

Monitor the integrity of MacMillan’s financial reporting process and system of internal controls regarding
financial reporting and accounting compliance.

5.

Ensure the independence of MacMillan’s auditors in accordance with applicable standards and monitor
their performance.

6.

Provide an avenue of communication among MacMillan’s auditors, management and the Board.

The Audit Committee has the authority to conduct any investigation appropriate to fulfilling its responsibilities and
it has direct access to MacMillan’s auditors and anyone in MacMillan that it deems necessary. The Audit
Committee has the ability to retain, at MacMillan’s expense, special legal, accounting or other consultants or experts
it deems necessary in the performance of its duties.
B.

COMPOSITION AND QUORUM

1.

The Audit Committee shall consist of a minimum of three (3) independent directors and shall be elected at
the first meeting of the Board.

2.

The Chair of the Audit Committee shall be elected by the Audit Committee from among their number and
shall be financially literate.

3.

The members of the Audit Committee other than the Chair shall also be financially literate, subject to the
exception that the Board may appoint to the Audit Committee any independent director who is not
financially literate on the condition that such director become financially literate within a reasonable
amount of time following his or her appointment to the Audit Committee and provided that the Board at the
time of such appointment determine in writing (as evidenced by the Board’s consent resolution or minutes
of the Board meeting appointing such director to the Audit Committee) that the reliance on such exception
from the requirement that all members of the Audit Committee be financially literate will not materially
adversely affect the ability of the Audit Committee to satisfy the requirements of applicable corporate and
securities laws pertaining to audit committees, including NI 52-110.

4.

A quorum for the transaction of business at all meetings of the Audit Committee shall be a majority of
members.

C.

DUTIES OF THE CHAIR OF THE AUDIT COMMITTEE

1.

Lead the Audit Committee in the performance of its duties and carrying out its responsibilities within the
Terms of Reference established by the Board.

C-2

2.

Report to the Board on the outcome of the deliberations of the Audit Committee and periodically report to
the Board on the activities of the Audit Committee.

3.

Meet regularly with the Chief Financial Officer of MacMillan and other members of management to review
material issues and to ensure that the Audit Committee and the Board are provided with all information
necessary to permit the Audit Committee and the Board in a timely manner to fulfill its statutory and other
obligations.

D.

TERMS OF REFERENCE

1.

The Audit Committee must recommend to the Board:
(a)

the auditor to be nominated for the purpose of preparing or issuing an auditor’s report or
performing other audit, review or attest services for MacMillan; and

(b)

the compensation of the auditor.

2.

The Audit Committee must determine the scope and terms of reference of the audit engagement and the
process by which and the terms under which the auditor formally reports to MacMillan.

3.

The Audit Committee is directly responsible for overseeing the work of MacMillan’s auditor engaged for
the purpose of preparing or issuing an auditor’s report or performing other audit, review or attest services
for MacMillan, including the resolution of disagreements between management and MacMillan’s auditor
regarding financial reporting.

4.

The Audit Committee must pre-approve all non-audit services to be provided to MacMillan or any
subsidiary of MacMillan by MacMillan’s auditor.

5.

The Audit Committee must determine that the audit fees charged by the auditor with respect to the audit
are, in the opinion of the Audit Committee, appropriate in relation to the work required to support an audit
opinion, without regard to fees that are paid, payable or might be paid to the auditor for other services.

6.

The Audit Committee must review MacMillan’s financial statements, MD&A and annual and interim
earnings press releases before MacMillan publicly discloses this information.

7.

The Audit Committee shall prepare annually a report to the shareholders describing the steps it has taken to
ensure that the auditor is independent of MacMillan, including:
(a)

the policies and procedures followed so that any contracts for non-audit services with the auditor
do not compromise the auditor’s independence; and

(b)

the nature of any non-audit service contracts with the auditor and the amount of the related fees.

8.

The Audit Committee must be satisfied that adequate procedures are in place for the review of MacMillan’s
public disclosure of financial information extracted or derived it from MacMillan’s financial statements,
other than the public disclosure referred to in paragraph E above, and must periodically assess the adequacy
of those procedures.

9.

The Audit Committee will review all post-audit or management letters containing the recommendations of
MacMillan’s auditor and management’s response/follow-ups in respect of any identified weakness.

10.

The Audit Committee will have the right, for the purpose of performing its duties, to inspect all of the
books and records of MacMillan and its affiliates and to discuss such accounts and records and any matters
relating to the financial position or condition of MacMillan with the officers and auditors of MacMillan and
its affiliates.
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11.

12.

The Audit Committee must establish procedures for:
(a)

the receipt, retention and treatment of complaints received by MacMillan regarding accounting,
internal accounting controls, or auditing matters; and

(b)

confidential or anonymous submissions by employees of MacMillan of concerns regarding
questionable accounting or auditing matters.

The Audit Committee must establish and monitor compliance with MacMillan’s policies regarding:
(a)

the auditor’s provision of services beyond the scope of MacMillan’s audit; and

(b)

MacMillan’s hiring of partners, employees and former partners and employees of the present and
former external auditor of MacMillan to fill senior officer positions of MacMillan.

13.

The Audit Committee will have such other duties, power and authorities, consistent with applicable
corporate and securities laws, as the Board may, by resolution, delegate to the Audit Committee from time
to time.

E.

REGULATIONS

The following regulations shall apply to the proceedings of the Audit Committee:
1.

The Audit Committee shall meet on such dates as the Chair of the Audit Committee determines. Notice of
any meeting shall be given by letter, telecopy, email or other means of recorded electronic communication
or by telephone not less than 24 hours before the time fixed for the meeting. Members may waive in
writing notice of any meeting before or after the holding thereof.

2.

The business of the Audit Committee shall be transacted either at meetings thereof or by conference
telephone or other communications facilities that permit all persons participating in the meeting to hear
each other, or by resolution in writing. All questions at a meeting shall be decided in accordance with the
vote of a majority of those present and the Chair of the meeting shall not have a second or casting vote.

3.

A resolution in writing signed by all members of the Audit Committee entitled to vote on that resolution at
a meeting of the Audit Committee shall be as valid as if it has been passed at a duly called and constituted
meeting. Such resolutions in writing may be in one or more counterparts, all of which, when taken together,
shall be deemed to constitute one resolution.

4.

The auditor of MacMillan shall, at the expense of MacMillan, be entitled to attend and be heard at any
meeting of the Audit Committee.

5.

The Audit Committee shall meet with the auditor regularly at a frequency that is reasonable in the
circumstances and when otherwise reasonably necessary, without management present, to determine
whether there are any disagreements between the auditor and management relating to MacMillan’s
financial disclosure and, if so, whether those issues have been resolved to the auditor’s satisfaction.

6.

The auditor and senior management of MacMillan shall have the opportunity to meet separately with the
Audit Committee.

7.

The minutes of the proceedings of the Audit Committee and any resolutions in writing shall be kept in a
book provided for that purpose which shall always be open for inspection by any director of MacMillan.

8.

The Audit Committee shall have the authority to engage independent counsel and other advisors as it
determines necessary to carry out its duties and to set and pay the compensation for any such advisors.

9.

Subject to the foregoing, the calling, holding and procedure at meetings of the Audit Committee shall be
determined from time to time by the Audit Committee.
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SCHEDULE “D”
PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS OF MACMILLAN

Maverix Metals Inc. (Formerly MacMillan Minerals Inc.)
Pro forma condensed consolidated balance sheet
As at December 31, 2015
(Unaudited tabular amounts are expressed in thousands of Canadian dollars)

Pan American
Maverix
Private Co. As Silver Royalty
Carve out
at April 30,
As at March
2016
31, 2016

Macmillan
Minerals Inc

Pro forma
adjustment
s

Pro forma
Consolidated
Maverix Public
Co

Note 4

Assets
Current assets
Cash and cash equivalents

$

-

3,790

q

-

4,390

-

(4,390)

q

Accounts receivable

3

-

113

-

116

23

5,868

113

(600)

5,404

-

-

Mineral properties, plant and equipment,
net

$

1,478

Restricted cash
Total current assets

20

$

5,288
-

-

Deferred income taxes

-

-

-

-

Due from parent and affiliate
Total assets

$

$

23

$

5,868

$

334

$

54

-

22,620

b

7,150
4,810

c
d

4,290

e

4,680

f

2,860

g

4,680

h

1,560

i

2,003

j-n

743

a

55,396

55,396

-

350

s

1,616

(1,616)

r

1,729

55,396

350
-

$

53,530

$

61,150

$

-

$

388

Liabilities
Current liabilities
Accounts payable and accrued
liabilities

30

Income taxes payable
Note payable
Share subscription

30

-

-

4,390

-

(4,390)
(4,390)

549
549

131

-

-

131
a

Total current liabilities

465

4,444

30

Total liabilities

465

4,444

30

(4,390)

12,035

1,500

-

(12,035)

a

52,879

a

4,390

o

2,600

p

-

Shareholders’ equity
Share capital

Warrants
Share-based payment reserve
Retained earnings (deficit)

-

-

38

-

-

(12,515)

Total shareholders’ equity (deficiency)
Total liability and shareholders’ equity

-

(76)

(442)
$

23

$

-

12,035

a

(1,699)

r

(600)

q

350
57,920

s

1,699

5,868

1,729

2,600
38

1,699

1,424

58,769

$

53,530

(806)

60,601
$

61,150
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Maverix Metals Inc. (Formerly MacMillan Minerals Inc.)
Pro forma condensed consolidated statement of operations
Year ended September 30, 2015
(Unaudited tabular amounts are expressed in thousands of Canadian dollars)

Royalty revenue
Sales

$

-

Pan American
Silver Royalty
Carve out
year ended
December
31, 2015

Maverix
Private Co. As
at April 30,
2016

Macmillan
Minerals Inc

$-

$

688

Pro forma
adjustment
s

$

Pro forma
Consolidated
Maverix
Public Co

Note 4

3,592

a

688
3,592

$

Cost of sales

-

-

(2,040)

b

(2,040)

Depreciation and amortization

-

-

(1,038)

c

(1,038)

Mine operating earnings

-

-

688

514

(130)

-

-

-

(94)
-

-

-

(63)

-

-

(287)

-

688

-

-

Exploration and evaluation
expenditures
General and administrative
Acquisition cost
Other expense
Operating earnings (loss)
Foreign exchange gains

2

(Loss) earnings before income taxes
interest and income taxes
Income tax (provision) recovery
Net (loss) income

1,202
(130)

(600)

(94)
(600)

-

(63)

(86)

315

-

2

688

$

(285)
9

-

(276) $

-

(86)
88

(179)
$

509

$

2

317
(82)

d
$

235

2

Net (loss) income per share
Basic
Diluted

(0.05)
(0.05)

-

-

-

0.00
0.00

Weighted average number of common shares outstanding (000’s)
Basic
Diluted

5,962
5,962

18,625
33,079

-

54,779
60,532

79,366
99,573
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Maverix Metals Inc. (Formerly MacMillan Minerals Inc.)
Pro forma condensed consolidated statement of operations
Three-month period ended December 31, 2015
(Unaudited tabular amounts are expressed in thousands of Canadian dollars)

Macmillan
Minerals Inc

Royalty revenue

$

-

Pan American
Silver Royalty
Carve out
three-month
period
ended
March 31,
2016

Maverix
Private Co. As
at April 30,
2016

$

-

$

113

Pro forma
adjustment
s

$

-

-

Depreciation and amortization

-

Mine operating earnings
Exploration and evaluation
expenditures
General and administrative

(20)
(19)

(62)

Other Expense

(13)

-

Operating (loss) earnings
Foreign exchange (losses)
Earnings (loss) before and income
taxes

(52)
-

(62)
(14)

113

98
-

(52)

(76)

113

98

-

-

Net earnings (loss)
Net earnings (loss) per share
Basic

$

(52)
(0.01)

$

Note 4

-

Sales
Cost of sales

Income tax (provision) benefit

Pro forma
Consolidated
Maverix
Public Co

$

113

-

796
(452)

a
b

796
(452)

-

-

(246)

c

(246)

-

113

98

-

-

(76)
(0.01)

-

83
-

(20)
(81)
-

(30)
$

211

8
$

106
-

(13)
97
(14)
83
d

(22)
$

61
0.00

4

Diluted
Basic
Diluted

-

0.00

Weighted average number of common shares outstanding (000’s)
6,088
12,763
60,515

(0.01)

79,366

6,088

(0.00)

27,217

-

-

66,268

99,573
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Maverix Metals Inc. (Formerly MacMillan Minerals Inc.)
Notes to the pro forma condensed financial statements
As September 30, 2015, for the year ended September 30, 2015, and for the three-month period ended
December 31, 2015
(Unaudited tabular amounts are expressed in thousands of Canadian dollars)

1. Basis of presentation
These unaudited pro forma condensed consolidated financial statements have been prepared by
management of MacMillan Minerals Inc. (“MacMillan”) in accordance with International Financial
Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board (“IASB”)
and interpretations issued by the International Financial Reporting Interpretations Committee
(“IFRIC”) of the IASB for inclusion in the Information Circular of MacMillan Minerals Inc. related to
the Plan of Arrangement (“the Arrangement”) under Section 192 of the Canada Business
Corporations Act (the “Act”) pursuant to which the securities of MacMillan Minerals Inc.
(“MacMillan”), Maverix Metals Inc. (“Maverix Private Co.”) and certain gold stream and royalty
assets of Pan American Silver Corp. (“Pan American”) are arranged to create Maverix Metals Inc.
(“Maverix Public Co.”).
The unaudited pro forma condensed consolidated financial statements are presented in Canadian
dollars (“CAD $”), and all values are rounded to the nearest thousand, unless otherwise noted.
The unaudited pro forma condensed consolidated balance sheet of Maverix Public Co. as at
December 31, 2015 and the unaudited pro forma condensed consolidated statements of operations
for the year ended September 30, 2015 and for the three-month period ended December 31, 2015
have been prepared, for illustrative purposes only, to give effect to the merger and asset acquisition.
These unaudited pro forma condensed consolidated financial statements include and have been
compiled from:
a) A pro forma condensed consolidated balance sheet as at December 31, 2015 combining the
following entities and considering the following pro forma adjustments:
i.

The unaudited interim condensed consolidated balance sheet of MacMillan as at
December 31, 2015;

ii.

The audited condensed balance sheet of Maverix Private Co. as at April 30, 2016.

iii.

The audited balance sheet of Pan American Silver Corp. Royalty Carve-out (the
“Carve-out” or “the Entity”) combined financial statement as at December 31, 2015 at
an exchange rate of 1.3 Canadian dollars to 1 United States Dollar

iv.

The pro forma acquisition, in accordance with the Arrangement, of gold streams and royalty
interests from Pan American. as if Maverix Public Co. had acquired these assets as at
December 31, 2015

b) A pro forma condensed consolidated statement of operations for the year ended September
30, 2015 combining the following entities and considering the following pro forma adjustments:
i.

The audited condensed consolidated statement of operations of Macmillan for the year
ended September 30, 2015;

ii.

The audited statement of operations of Maverix Private Co. for the period beginning
January 9, 2016 (date of incorporation) and ending April 30, 2016;
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Maverix Metals Inc. (Formerly MacMillan Minerals Inc.)
Notes to the pro forma condensed financial statements
As September 30, 2015, for the year ended September 30, 2015, and for the three-month period ended
December 31, 2015
(Unaudited tabular amounts are expressed in thousands of Canadian dollars)

iii.

The audited Carve-out financial statement of operations for the year ended December
31, 2015 converted at an exchange rate of 1.3 Canadian dollars to 1 United States
Dollar;

iv.

The pro forma sales and cost of sales from the gold stream and royalty interests acquired
from Pan American as if these assets had been purchased on October 31, 2014, the
beginning of the year ended September 30, 2015.

c) A pro forma condensed consolidated statement of operations for the three-month period ended
December 31, 2015 combining the following entities and considering the following pro forma
adjustments:
i.

The unaudited condensed consolidated statement of operations of Macmillan Minerals
Inc. for the three-month period ended December 31, 2015;

ii.

The audited condensed consolidated statement of operations of Maverix Private Co. for the
period beginning January 9, 2016 (date of incorporation) and ending April 30, 2016;

iii.

The unaudited Carve-out financial statement of operations for the three-month period ended
March 31, 2016 at an exchange rate of 1.3 Canadian dollars to 1 United States Dollar;

iv.

The pro forma sales and cost of sales from the gold stream and royalty interests acquired
from Pan American as if these assets had been purchased on October 1, 2015, at the
beginning of the three-month period ended December 31, 2015.

The unaudited pro forma condensed consolidated balance sheet as at December 31, 2015 has
been prepared as if the transactions described in Note 4 had occurred on December 31, 2015.
The unaudited pro forma condensed consolidated statements of operations for the year ended
September 30, 2015 and for the three-month period ended December 31, 2015 have been
prepared as if the transactions described in Notes 4 had occurred on October 1, 2014.
It is management’s opinion that these unaudited pro forma condensed consolidated financial
statements present in all material respects, the transactions described in Note 4 in accordance with
IFRS. The accounting policies used in the preparation of these financial statements are consistent
with MacMillan accounting policies for the year ended September 30, 2015.
The pro forma condensed consolidated financial statements are not intended to reflect the results
of operations or the financial position of Maverix Public Co, which would have actually resulted had
the transactions been effected on the dates indicated.
Actual amounts recorded upon
consummation of the Arrangement will likely differ from those recorded in the unaudited pro forma
condensed consolidated financial statements. Similarly, the calculation and allocation of the
purchase price has been prepared on a preliminary basis and is subject to change between the
time such preliminary estimations were made and closing as a result of several factors which could
include among others: changes in fair value of the assets acquired and liabilities assumed, the
market price of the related shares, options and warrants, and the actual transaction costs incurred.
Further, the pro forma financial information is not necessarily indicative of the results of operations
that may be obtained in the future.
Maverix Private Co. and the Carve-out combined financial statements have been conformed to the
accounting policies of MacMillan. The unaudited pro forma condensed consolidated financial
statements should be read in conjunction with the respective historical financial statements, and
notes of Macmillan Minerals Inc.
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As September 30, 2015, for the year ended September 30, 2015, and for the three-month period ended
December 31, 2015
(Unaudited tabular amounts are expressed in thousands of Canadian dollars)

.
2. Significant accounting policies
The accounting policies used in the preparation of these unaudited pro forma condensed
consolidated financial statements are those set out in Macmillan’s audited consolidated financial
statements for the year ended September 30, 2015. In preparing the unaudited pro forma
condensed consolidated financial statements a review was undertaken to identify accounting policy
differences between MacMillan, Maverix Private Co. and Pan American where the impact was
potentially material and could be reasonably estimated. The significant accounting policies of the
Carve-out and Maverix Private Co. conform in all material respects to those of Macmillan.
3. Pro forma purchase price allocation
In April, 2016, MacMillan Minerals Inc. (TSXV: MMX) (“MacMillan”), Maverix Metals Inc. (“Maverix
Private Co.”) and Pan American Silver Corp. (“Pan American”) announced that they had entered
into an arrangement agreement dated April 18, 2016 as amended and restated on May 13, 2016
(the “Arrangement”) which, when completed, will launch Maverix Metals Inc. (“Public Co.”) as a new
publicly traded royalty and streaming company.
Under the terms of the Arrangement, MacMillan will acquire all of the issued and outstanding
securities of Maverix Private Co. (the “Reverse Takeover”, or “RTO”). Concurrently, MacMillan will
purchase a package of thirteen royalties and precious metal streams from Pan American
(collectively, the “Portfolio”, as described below). Of these thirteen royalties and precious metal
streams, all but 5 were held by the Carve-out before the Arrangement.
As part of the Arrangement, Pan American agreed to contribute the La Colorada Mine and La
Bolsa project gold streams and the Shalipayco project, Calcatreu project and Pico Machay project
royalties. The contribution of these streams and royalties has been reflected in these pro forma
condensed consolidated financial statements as a pro-forma adjustment as described in Note 4.
On the closing of the Arrangement, MacMillan will be renamed Maverix Metals Inc. (“Maverix Public
Co”) and will continue to trade as TSX-V “MMX” on the TSX Venture Exchange. The Arrangement
sets out the terms of the RTO and the Arrangement involving MacMillan, Maverix Private Co., the
shareholders of MacMillan and Maverix Private Co, and Pan American, including, among other
things:
x

MacMillan consolidating its share capital on a two-for-one basis (the “Consolidation”) with
corresponding adjustments to its outstanding stock options. Assuming no exercise of the
stock options, it is anticipated that on a post-Consolidation basis, MacMillan will have issued
and outstanding 3.4 million common shares and will have stock options exercisable to
acquire 0.2 million common shares for an aggregate of 3.6 million common shares on a fullydiluted and post-Consolidation basis;

x

MacMillan exchanging of post-consolidation common shares of MacMillan for all of the
outstanding common shares of Maverix Private Co. at a ratio of one post-Consolidation
MacMillan common share for each one common share of Maverix Private Co., representing a
total aggregate issuance of 33.1 million post-Consolidation common shares of MacMillan to
Maverix Private Co. (the “RTO” transaction);
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x

MacMillan acquiring the Portfolio from Pan American in exchange for approximately 42.85
million post-Consolidation common shares of MacMillan and 20 million post-Consolidation
common share purchase warrants to acquire common shares of MacMillan;

x

MacMillan being renamed to Maverix Metals Inc. (“Maverix Public Co.”)

Pan American will hold approximately 54% of the issued and outstanding common shares of Maverix
Public Co. post the RTO transaction Maverix’s Private Co.’s current shareholders and Subscription
Receipt holders will hold approximately 41% of the issued and outstanding common shares of Maverix
Public Co. and MacMillan’s current shareholders will hold the remaining 5% of Maverix Public Co. It is
expected that Maverix Public Co. will have a total of approximately 79.7 million shares issued and
outstanding following the Arrangement.
In addition, Pan American will receive 20,000,000 post-Consolidation common share purchase warrants
of MacMillan (the “PAS Warrants”). The PAS Warrants are exercisable for five years after closing of the
Arrangement. One-half of the PAS Warrants are exercisable for CAD$0.70 or USD$0.546 per share and
one-half are exercisable for CAD $1.00 or USD$0.78 per share.
The estimated cost of the acquisition of the Portfolio is $60.5 million and includes the fair value of
the following items as at April 30, 2016:
a) 75.93 million Maverix Public Co. common shares at CAD $0.70per share for a total fair value
of $53.2 million; and
b) 20.0 million Maverix Public Co. warrants at an average price of CAD $0.13 per warrant for a
total fair value of $2.6 million determined using the Black-Scholes option pricing model; plus
c) the estimated transaction costs of $0.6 million.
The following assumptions were used for the Black-Scholes option pricing model for fair value of the
warrants:

Dividend yield
Expected volatility
Risk free interest rate
Expected life

0%
40%
1.0%
5 years

The transactions were accounted for as an asset purchase and the cost of each gold stream or
royalty acquired in the portfolio was determined based on its fair value at the time of acquisition.
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(Unaudited tabular amounts are expressed in thousands of Canadian dollars)

The purchase price allocation for the transaction is summarized in the table below:
($ thousands)
Acquisition costs:
75.93 million shares of Maverix Public Co.
20.0 million Pan American Warrants

52,879
2,600

55,479
Allocation of acquisition costs:
Mineral property interests
Other assets

($ thousands)
55,396
83
55,479

4. Pro forma assumptions and adjustments
Pro forma adjustments to the condensed consolidated balance sheet
The unaudited pro forma condensed consolidated balance sheet reflects the following adjustments
as if the RTO and asset purchases as detailed in the Arrangement Agreement had occurred on
December 31, 2015. The shares issued in this transaction have been recorded at $53,269
Pro forma adjustments to record the reverse takeover adjustment of Maverix Private Co.:
a) To record the RTO by Macmillan of Maverix Private Co. adjusted for the previous equity in
Maverix Private Co. shares and the conversion of the Maverix Private Co. Subscription
Receipts into Maverix Private Co common shares prior to the RTO by MacMillan.
Pro forma adjustments to record the acquisition by MacMillan of the Portfolio from Pan American
for $54.7 million, in exchange for post-Consolidation shares of MacMillan with each of the assets in
the portfolio recorded at fair value, based on an external third party valuation review. The portfolio
of assets acquired are described below:
b) La Colorada Mine Gold Stream (Durango, Mexico) –The economic equivalent of one hundred
percent (100%) of the gold produced from Pan American’s operating La Colorada silver mine,
less a fixed price of US$650 per ounce for the life of the mine. The La Colorada mine produced
2,630 ounces of by-product gold in 2015, and has provided production guidance of 2,700-2,900
ounces for 2016. The fair value of this gold stream has been estimated at $22.620 million.
c) San José Mine Net Smelter Return Royalty (Oaxaca, Mexico) – Net smelter return royalty
(“NSR”) of one and one-half percent (1½%) on all metal sales from the Taviche Oeste
concession at Fortuna Silver Mines’ operating San José silver and gold mine. First production
from the Taviche Oeste concession began in 2015 with the first NSR payment being made for
the quarter ended June 30, 2015. The fair value of this royalty has been estimated at $7.15
million.
d) Moose River Project NSR (Nova Scotia, Canada) – NSR of three percent (3%), subject to a
C$2.5 million option to repurchase 2% of the NSR, on the Touquoy deposit at Atlantic Gold
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Corporation’s Moose River open pit gold project.
estimated at $4.81 million.

The fair value of this royalty has been

e) Shalipayco Project NSR (Junin, Peru) – NSR of one percent (1%) on all metal production
from the Shalipayco zinc development project. Shalipayco is an underground, pre-feasibility
stage project that has been advanced by a joint venture lead by Votorantim Metals, Compañia
Minera Milpo S.A., and Pan American. The fair value of this royalty has been estimated at
$4.29 million.
f)

La Bolsa Project Gold Stream (Sonora, Mexico) – Agreement to purchase five percent (5%)
of the future life of mine gold production at a fixed price of US$450 per ounce from the
feasibility stage La Bolsa project. The fair value of this royalty has been estimated at $4.68
million.

g) Calcatreu Project NSR (Rio Negro, Argentina) – NSR of one and one-quarter percent (1¼%),
or its equivalent, on all metals produced from the pre-feasibility stage Calcatreu open pit/milling
gold/silver project. The fair value of this royalty has been estimated at $2.86 million.
h) Tres Cruces Project NSR (La Libertad, Peru) – NSR of one and one-half percent (1½%) on
the Tres Cruces concessions held by New Oroperu Resources Inc. Tres Cruces is under option
and is being explored by Barrick Gold Corporation. The fair value of this royalty has been
estimated at $4.68 million.
i)

Pico Machay Project NSR (Huancavelica, Peru) – NSR of one percent (1%) on the scoping
stage Pico Machay open pit/heap leach gold project. The fair value of this royalty has been
estimated at $1.56 million.

j)

Taviche Este Project NSR (Oaxaca, Mexico) – NSR of one and one-half percent (1½%) on
Aura Silver Resources Inc.’s early stage Taviche Este exploration project. The fair value of this
royalty as well as those royalties described below (j to n) has been estimated at $2.203 million.

k) Quiruvilca Mine NSR (La Libertad, Peru) – A right to receive 50% of all revenue received,
including any sales proceeds, from Pan American’s two percent (2%) NSR on all metal
production from the Quiruvilca zinc/silver mine owned and currently operated by Sociedad
Minera Quiruvilca Inversiones S.A.
l)

Jojoba Project NSR (Sonora, Mexico) – NSR of two percent (2%) on the exploration stage
Jojoba gold/silver deposit. The project is currently held by GFM Minera S.A.P.I. de C.V., a
private Mexican company.

m) Queylus Project NSR (Quebec, Canada) – NSR of one and one-half percent (1½%) on
Copper One Inc.’s early stage Queylus copper/gold project.
n) Maria Cecilia Project NSR (Peru) – NSR of one and one-half percent (1½%) on Stellar
Mining’s early stage Maria Cecilia gold/silver project.
o) Issue new shares of Maverix Public Co. recorded at fair value of assets acquired based on an
external third party valuation for royalty and stream interests.
p) Issue new warrants of Maverix Public Co. recorded at fair value determined by Black Scholes
model.
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q) Estimated transaction and closing costs $0.6 million.
r)

Eliminate the impact of the Pan American Carve out financial statements on consolidation.

s) Tax adjustments of $0.35 million for utilizing previously established net operating losses carried
forward.
Pro forma adjustments to consolidated statements of operations
The unaudited pro forma condensed consolidated statements of operations for year ended
September 30, 2015 and for the three-month period ended December 31, 2015 reflect the following
adjustments as if the asset purchase had occurred on October 1, 2014.
a) To record revenue generated from the sale by Maverix Public Co. of gold ounces purchased
from La Colorada Mine gold stream to external parties (See note 4(b)). The amounts were
based on actual payable gold ounces produced by La Colorada during the periods presented at
realized prices received. The La Colorada Mine gold stream will be acquired by Maverix Public
Co. as part of the Arrangement.
b) To record the cost of sales by Maverix Public Co. for the purchases of gold ounces from the La
Colorada Mine (See note 4(b) above in pro forma adjustments to the condensed consolidated
balance sheet). These amounts are based on actual gold ounces produced from the La
Colorada mine during the periods presented purchased at the contractual rate agreed to in the
La Colorada Mine gold stream.
c) To record an expense for the depletion of the allocated purchase price of the la Colorada Mine
gold stream. The depletion was derived by using the units of production method by taking the
ounces produced in the periods over the total resource gold ounces in the reserves plus a
portion of the inferred resources of the La Colorada Mine.
d) To record the tax consequences of the above transactions.
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5. Pro forma earnings/(loss) per share
The weighted average shares outstanding have been adjusted to reflect the additional shares resulting
from transactions described in Note 4 effective October 1, 2014 (in the case of the year ended
September 30, 2015) and effective October 1, 2015 (in the case of the three-month period ended
December 31, 2015).
Three-month period
ended
December 31,
2015
Weighted average number of MacMillan
Minerals Inc. outstanding (basic)
Adjustment to reflect the Arrangement
Shares after the Arrangement (basic)

6,087,787
73,277,971
79,365,758

Three-month period
ended
December 31,
2015
Weighted average number of MacMillan Minerals
Inc. outstanding (diluted)
Adjustment to reflect the Arrangement
Adjustment to reflect PAS New warrants
Adjustment to reflect options outstanding
Shares after the Arrangement (diluted)

6,087,787
73,277,971
20,000,000
207,500
99,573,258

Year ended
September 30,
2015

5,962,175
73,403,583
79,365,758

Year ended
September 30,
2015

5,962,175
73,403,583
20,000,000
207,500
99,573,258
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SCHEDULE “E”
FINANCIAL STATEMENTS AND MD&A OF MACMILLAN

MACMILLAN MINERALS INC.

CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED SEPTEMBER 30, 2015 AND 2014

(Expressed in Canadian dollars)

INDEPENDENT AUDITOR’S REPORT
To the Shareholders of MacMillan Minerals Inc.
We have audited the accompanying consolidated financial statements of MacMillan Minerals Inc. and its subsidiaries, which
comprise the consolidated statements of financial position as at September 30, 2015 and 2014, and the consolidated
statements of loss and comprehensive loss, consolidated statements of changes in shareholders’ equity (deficiency) and
consolidated statements of cash flows for the years then ended, and a summary of significant accounting policies and other
explanatory information.
Management's Responsibility for the Consolidated Financial Statements
Management is responsible for the preparation and fair presentation of these consolidated financial statements in accordance
with International Financial Reporting Standards and for such internal control as management determines is necessary to
enable the preparation of consolidated financial statements that are free from material misstatement, whether due to fraud or
error.
Auditor’s Responsibility
Our responsibility is to express an opinion on these consolidated financial statements based on our audits. We conducted our
audits in accordance with Canadian generally accepted auditing standards. Those standards require that we comply with
ethical requirements and plan and perform the audit to obtain reasonable assurance about whether the consolidated financial
statements are free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated
financial statements. The procedures selected depend on the auditor's judgment, including the assessment of the risks of
material misstatement of the consolidated financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal control relevant to the entity's preparation and fair presentation of the consolidated
financial statements in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the entity's internal control. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made by management, as well
as evaluating the overall presentation of the consolidated financial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.
Opinion
In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of MacMillan
Minerals Inc. and its subsidiaries as at September 30, 2015 and 2014, and their financial performance and cash flows for the
years then ended in accordance with International Financial Reporting Standards.
Emphasis of Matter
Without qualifying our opinion, we draw attention to Note 2 in the consolidated financial statements which indicates that the
Company had continuing losses during the year ended September 30, 2015 and a working capital deficiency as at September
30, 2015. These conditions along with other matters set forth in Note 2 indicate the existence of a material uncertainty that
may cast significant doubt about the Company’s ability to continue as a going concern.
McGOVERN, HURLEY, CUNNINGHAM, LLP

Chartered Accountants
Licensed Public Accountants
TORONTO, Canada
January 18, 2016
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MACMILLAN MINERALS INC.
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION
(Expressed in Canadian Dollars)
As at
September 30,
2015
$

As at
September 30,
2014
$

CURRENT
Cash
Prepaid expenses and advances
Amounts receivable

52,917
1,330
2,135

14,210
9,423
4,947

Total current assets

56,382

28,580

TOTAL ASSETS

56,382

28,580

396,478

263,020

125,000

-

521,478

263,020

11,959,859

12,006,263

-

65,000

37,840

232,000

(12,462,795)

(12,537,703)

(465,096)

(234,440)

56,382

28,580

ASSETS

LIABILITIES
CURRENT
Accounts payable and accrued liabilities (Note 12)
Notes payable (Note 11)
TOTAL CURRENT LIABILITIES
SHAREHOLDERS’ (DEFICIENCY)
SHARE CAPITAL (Note 5(a))
WARRANT RESERVE (Note 5(b))
SHARE-BASED PAYMENT RESERVE (Note 6)
DEFICIT
TOTAL SHAREHOLDERS’ (DEFICIENCY)
TOTAL LIABILITIES AND SHAREHOLDERS’
(DEFICIENCY)

NATURE AND CONTINUANCE OF OPERATIONS (Note 2)
CONTINGENT LIABILITIES (Note 13)
APPROVED ON BEHALF OF THE BOARD:
Signed

“William Danis”

– Director

Signed “Thomas Skimming”

– Director

See accompanying notes to the consolidated financial statements
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MACMILLAN MINERALS INC.
CONSOLIDATED STATEMENTS OF LOSS AND COMPREHENSIVE LOSS
FOR THE YEARS ENDED SEPTEMBER 30, 2015 AND 2014
(Expressed in Canadian Dollars)

2015
$

2014
$

EXPENSES
Exploration and evaluation expenditures (Note 7)
Foreign exchange (gain)
General and administrative
Investor and public relations
Management and consulting fees (Note 12)
Professional fees
Share-based compensation (Note 6)

129,549
(1,562)
46,768
50,000
12,801
47,000

(62,073)
(1,368)
28,479
667
60,000
28,450
-

Loss before income tax

284,556

54,155

9,000

27,000

275,556

27,155

0.046

0.005

5,962,175

5,966,487

Deferred tax recovery (Note 8)
NET LOSS AND COMPREHENSIVE LOSS FOR THE YEAR

Net loss per share – basic and diluted (Note 9)
Weighted average number of common shares outstanding –
basic and diluted (Note 9)

See accompanying notes to the consolidated financial statements
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Balance,
September 30, 2013
Warrants expired
Tax on expired warrants
Net (loss)
Balance,
September 30, 2014
Shares cancelled
Options exercised
Options expired
Warrants expired
Tax on expired warrants
Share-based compensation
Net (loss)
Balance,
September 30, 2015
12,006,263
(62,464)
16,060
11,959,859

5,966,487
(18,157)
115,000
6,063,330

-

458,750
(458,750)
-

1,926,250
(1,467,500)
-

Number
#

Warrants

-

65,000
(65,000)
-

265,654
(200,654)
-

Amount
$

37,840

232,000
(9,160)
(232,000)
47,000
-

232,000
-

$

Share Based
Payment
Reserve

See accompanying notes to the consolidated financial statements

12,006,263
-

Amount
$

5,966,487
-

Shares
#

Common Shares

MACMILLAN MINERALS INC.
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY (DEFICIENCY)
FOR THE YEARS ENDED SEPTEMBER 30, 2015 AND 2014
(Expressed in Canadian Dollars)

(12,462,795)

(12,537,703)
62,464
232,000
65,000
(9,000)
(275,556)

(12,684,202)
200,654
(27,000)
(27,155)

$

Deficit

(465,096)

(234,440)
6,900
(9,000)
47,000
(275,556)

(180,285)
(27,000)
(27,155)

$

Total
Shareholders’
Equity
(Deficiency)
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MACMILLAN MINERALS INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED SEPTEMBER 30, 2015 AND 2014
(Expressed in Canadian Dollars)

2015
$
CASH FLOWS FROM OPERATING ACTIVITIES
Net (loss) for the year
Add items not requiring cash:
Deferred tax recovery
Share-based compensation

2014
$

(275,556)

(27,155)

(9,000)
47,000
(237,556)

(27,000)
(54,155)

Changes in non-cash working capital balances:
Decrease (increase) in amounts receivable
Decrease in prepaid expenses and advances
Increase in accounts payable and accrued liabilities
Cash flows from operating activities

2,812
8,093
133,458
(93,193)

(3,381)
970
38,748
(17,818)

CASH FLOWS FROM FINANCING ACTIVITIES
Notes payable
Exercise of options
Cash flows from financing activities

125,000
6,900
131,900

-

Increase (decrease) in cash

38,707

(17,818)

Cash at beginning of the year

14,210

32,028

Cash at end of the year

52,917

14,210

See accompanying notes to the consolidated financial statements
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MACMILLAN MINERALS INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2015 AND 2014
(Expressed in Canadian Dollars)
1.

GENERAL INFORMATION
MacMillan Minerals Inc. (the “Company”) was incorporated on September 5, 2008 under the Canada Business
Corporations Act (“CBCA”) for the purpose of completing a spin out transaction with MacMillan Gold Corp. On
May 23, 2012, the Company’s common shares commenced trading on the TSX Venture Exchange under the trading
symbol “MMX”. The Company is engaged in the exploration and development of mineral properties in Mexico and
maintains a head office in Canada. The Company’s registered head office address is B2-125 The Queensway, Suite
#147, Etobicoke, Ontario, M8Y 1H6.

2.

NATURE AND CONTINUANCE OF OPERATIONS
The business of exploring for minerals involves a high degree of risk and there can be no assurance that current
exploration programs will result in profitable mining operations. The Company’s continued existence is dependent
upon the preservation of its interest in the underlying properties, the discovery of economically recoverable reserves,
the achievement of profitable operations, or the ability of the Company to raise alternative financing, if necessary, or
alternatively upon the Company’s ability to dispose of its interests on an advantageous basis. The Company’s
exploration property interests are subject to increases in taxes and royalties, renegotiation of contracts,
expropriation, currency exchange fluctuations and political uncertainty.
The Company incurred a net loss of $275,556 during the year ended September 30, 2015, and as of September 30,
2015, the Company had a working capital deficiency of $465,096, and will have to raise additional funds to
complete the acquisition, exploration and development of resource properties. While it has been successful in doing
so in the past, there can be no assurance that it will be able to do so in the future.
These consolidated financial statements have been prepared on the basis that the Company and its subsidiaries will
continue as a going concern, meaning it will continue in operation for the foreseeable future and will be able to
realize assets and discharge liabilities in the ordinary course of business. The appropriateness of using the going
concern basis is dependent upon, among other things, future profitable operations and the ability of the Company to
obtain necessary financing. Management believes that if sufficient working capital is not obtained in the future
from public share offerings or alternative financing sources, the Company will not be able to meet liabilities and
commitments as they become due. There is significant doubt as to whether the Company will be able to continue as
a going concern. These financial statements do not reflect any adjustments to amounts that would be necessary if
the going concern assumption were not appropriate. Such adjustments could be material.

3.

BASIS OF PREPARATION
Statement of compliance
These consolidated financial statements have been prepared in accordance with International Financial Reporting
Standards (“IFRS”), as issued by the International Accounting Standard Board (“IASB”) and interpretations issued
by the International Financial Reporting Interpretations Committee (“IFRIC”) of the IASB.
The accounting policies set out below have been applied consistently to all periods presented. These consolidated
financial statements were approved and authorized for issue by the Board of Directors on January 18, 2016.
Basis of preparation
These consolidated financial statements have been prepared on an accrual basis, except for cash flow information,
and are based on historical costs. All amounts are presented in Canadian dollars unless otherwise noted.
The significant accounting policies used in the preparation of these consolidated financial statements are described
in Note 4.
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MACMILLAN MINERALS INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2015 AND 2014
(Expressed in Canadian Dollars)
3.

BASIS OF PREPARATION (Continued)
Basis of consolidation
These consolidated financial statements include the accounts of the Company, which is incorporated in Canada and
its wholly owned subsidiaries, Exploracion Mac-Ore S.A. de C.V. and Minera MacMillan S.A. de C.V., both of
which are incorporated in Mexico. All inter-company balances and transactions are eliminated on consolidation. The
consolidated financial statements include all assets, liabilities, expenses and cash flows of the Company and its
subsidiaries after eliminating inter-company balances and transactions.

4.

SIGNIFICANT ACCOUNTING POLICIES
Cash and cash equivalents
Cash and cash equivalents include cash on hand, deposits held with banks and other short-term highly liquid
investments with original maturities of three months or less. The deposits are held in a Canadian chartered bank or a
financial institution controlled by a Canadian chartered bank.
Deferred taxes
The Company uses the liability method of accounting for income taxes, under which deferred income tax assets and
liabilities are recognized for the estimated future income tax consequences attributable to differences between the
financial statement carrying amounts of existing assets and liabilities and their respective income tax bases. The
following temporary differences are not provided for: goodwill not deductible for tax purposes; the initial
recognition of assets or liabilities that affect neither accounting or taxable profit; and differences relating to
investments in subsidiaries to the extent that they will probably not reverse in the foreseeable future. The amount of
deferred tax provided is based on the expected manner of realization or settlement of the carrying amount of assets
and liabilities.
Deferred income tax assets and liabilities are measured using income tax rates in effect for the period in which those
temporary differences are expected to be recovered or settled based on the tax rates that have been enacted or
substantively enacted by the end of the reporting period. The effect on deferred income tax assets and liabilities of a
change in income tax rates or laws is recognized as part of the provision for income taxes in the period the changes
are considered substantively enacted.
A deferred tax asset is recognized only to the extent that it is probable that future taxable profits will be available
against which the asset can be utilized. Deferred tax liabilities are generally recognized for all taxable temporary
differences. Deferred tax assets are reviewed at each statement of financial position date and are reduced to the
extent that it is no longer probable that the related tax benefit will be realized.
Exploration and evaluation expenditures
Exploration and evaluation expenditures are expensed as incurred. Exploration and evaluation expenditures include
the costs of acquiring licenses and costs associated with exploration and evaluation activity. Once the technical
feasibility and commercial viability of the extraction of mineral resources in an area of interest are demonstrable,
exploration and evaluation assets attributable to that area of interest are reclassified to mining property and
development assets within property, plant and equipment.
Although the Company has taken steps to verify title to the properties on which it is conducting exploration and in
which it has an interest, in accordance with industry standards for the current stage of exploration of such properties,
these procedures do not guarantee the Company’s title. Property title may be subject to unregistered prior
agreements and non-compliance with regulatory requirements. The Company’s property interests may also be
subject to increases in taxes and royalties, renegotiation of contracts, currency exchange fluctuations and restrictions
and political uncertainty.
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MACMILLAN MINERALS INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2015 AND 2014
(Expressed in Canadian Dollars)
4.

SIGNIFICANT ACCOUNTING POLICIES (Continued)
Foreign currency translation
The functional currency of each of the Company’s entities is measured using the currency of the primary economic
environment in which that entity operates. The consolidated financial statements are presented in Canadian dollars
which is the functional and presentation currency of the Company and its subsidiaries.
Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at the
date of the transaction. Foreign currency monetary items are translated at the period-end exchange rate. Nonmonetary items measured at historical cost continue to be carried at the exchange rate at the date of the transaction.
Non-monetary items measured at fair value are reported at the exchange rate at the date when fair values were
determined.
Exchange differences arising on the translation of monetary items or on settlement of monetary items are recognized
in profit or loss in the period in which they arise, except where deferred in equity as a qualifying cash flow.
Exchange differences arising on the translation of non-monetary items are recognized in other comprehensive
income in the statement of comprehensive income to the extent that gains and losses arising on those non-monetary
items are also recognized in other comprehensive income. Where the non-monetary gain or loss is recognized in
profit or loss, the foreign exchange component is also recognized in profit or loss.
Financial assets and liabilities
All financial instruments are classified into one of the following categories: at fair value through profit and loss,
loans and receivables, held-to-maturity investments, available-for-sale (“AFS”), or financial liabilities. The
Company determines the classification of its financial assets at initial recognition.
The Company's financial assets and liabilities include cash, amounts receivable, accounts payable and accrued
liabilities and notes payable.
The Company has designated its cash and amounts receivable as loans and receivables, which are measured at
amortized cost. Regular purchases and sales of financial assets are recognized on the trade-date, the date on which
the Company commits to purchase or sell the asset. Accounts payable and accrued liabilities and notes payable are
classified as other financial liabilities, which are measured at amortized cost.
Transaction costs associated with fair value through profit and loss financial assets and financial liabilities are
expensed as incurred, while transaction costs associated with all other financial assets and other financial liabilities
are included in the initial carrying amount of the asset or the liability.
Fair values are determined directly by reference to published price quotations in an active market.
Impairment of financial assets
Financial assets are assessed for indicators of impairment at each financial position reporting date. Financial assets
are impaired where there is objective evidence that, as a result of one or more events that occurred after the initial
recognition of the financial asset, the estimated future cash flows of the investment have been impacted. For
marketable securities classified as AFS, a significant or prolonged decline in the fair value of the security below its
cost is considered to be objective evidence of impairment.
For all other financial assets objective evidence of impairment could include:
• significant financial difficulty of the issuer or counterparty; or
• default or delinquency in interest or principal payments; or
• it becoming probable that the borrower will enter bankruptcy or financial re-organization.
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MACMILLAN MINERALS INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2015 AND 2014
(Expressed in Canadian Dollars)
4.

SIGNIFICANT ACCOUNTING POLICIES (Continued)
For certain categories of financial assets, such as amounts receivable, assets that are assessed not to be impaired
individually are subsequently assessed for impairment on a collective basis. The carrying amount of the financial
asset is reduced by the impairment loss directly for all financial assets with the exception of amounts receivable,
where the carrying amount is reduced through the use of an allowance account. When an amount receivable is
considered uncollectible, it is written off against the allowance account. Subsequent recoveries of amounts
previously written off are credited against the allowance account. Changes in the carrying amount of the allowance
account are recognized in the statement of loss and comprehensive loss. With the exception of AFS equity
instruments, if, in a subsequent period, the amount of the impairment loss decreases and the decrease can be related
objectively to an event occurring after the impairment was recognized, the previously recognized impairment loss is
reversed through the statement of loss and comprehensive loss to the extent that the carrying amount of the
investment at the date the impairment is reversed does not exceed what the amortized cost would have been had the
impairment not been recognized. In respect of AFS equity securities, impairment losses previously recognized
through the statement of loss and comprehensive loss are not reversed through the statement of loss and
comprehensive loss. Any increase in fair value subsequent to an impairment loss is recognized directly in equity.
The Company does not have any derivative financial instruments.
Financial instruments recorded at fair value on the consolidated statement of financial position are classified using a
fair value hierarchy that reflects the significance of the inputs used in making the measurements. The fair value
hierarchy has the following levels:
Level 1 - valuation based on quoted prices (unadjusted) in active markets for identical assets or liabilities;
Level 2 - valuation techniques based on inputs other than quoted prices included in Level 1 that are observable for
the asset or liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices); and
Level 3 - valuation techniques using inputs for the asset or liability that are not based on observable market data
(unobservable inputs).
Decommissioning and restoration provisions
An obligation to incur restoration, rehabilitation and environmental costs arises when environmental disturbance is
caused by the exploration, development or ongoing production of a mineral property interest. Such costs arising for
the decommissioning of plant and other site preparation work, discounted to their net present value, are provided for
as soon as the obligation to incur such costs arises. Discount rates using a pre-tax rate that reflect the time value of
money are used to calculate the net present value. These costs are charged against the statement of loss and
comprehensive loss. The related liability is adjusted for each period for the unwinding of the discount rate and for
changes to the current market-based discount rate, amount or timing of the underlying cash flows needed to settle
the obligation. Changes in reclamation estimates are accounted for as a charge to loss and comprehensive loss.
The Company did not have any significant decommissioning and restoration provisions as of September 30, 2015
and September 30, 2014.
Other provisions and liabilities are recognized in the period when it becomes probable that there will be a future
outflow of funds resulting from past operations or events and the amount of cash flow and timing can be reliably
estimated.

9

MACMILLAN MINERALS INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2015 AND 2014
(Expressed in Canadian Dollars)
4.

SIGNIFICANT ACCOUNTING POLICIES (Continued)
Share-based payments
The Company has an employee stock option plan that allows employees and consultants to acquire shares of the
Company. Share-based payments to employees are measured at the fair value of the instruments issued and
amortized over the vesting periods. Share-based payments to non-employees are measured at the fair value of goods
and services received or the fair value of the equity instruments issued, if it is determined the fair value of the goods
and services cannot be reliably measured, and are recorded at the date the goods or services are received. The
corresponding amount is recorded to the share based payment reserve. The fair value of options is determined using
the Black-Scholes pricing model taking into account the terms and conditions upon which the options were granted.
The number of shares and options expected to vest is reviewed and adjusted at the end of each reporting period such
that the amount recognized for services received as consideration for the equity instruments granted shall be based
on the number of equity instruments that eventually vest. For those stock options that expire unexercised, the
recorded value is transferred to deficit.
Loss per share
Basic loss per share is calculated by dividing the loss attributed to shareholders for the period by the weighted
average number of common shares outstanding in the period. Diluted loss per share is calculated by adjusting the
weighted average number of common shares outstanding to assume conversion of all dilutive potential common
shares.
Comprehensive income or loss
Comprehensive income or loss includes unrealized gains and losses on available-for-sale marketable securities.
Segment reporting
An operating segment is a component of the Company that engages in business activities from which it may earn
revenues, incur expenses, including revenues and expenses that relate to transactions with any of the Company’s
other components. The Company operates in one business segment, mineral exploration and two geographical
segments, Mexico and Canada, as at September 30, 2015 and September 30, 2014.
New accounting standards adopted
IFRS 8 Operating Segments (“IFRS 8”) was amended to require an entity to disclose the judgments made by
management in aggregating segments. IFRS 8 was also amended to clarify that an entity needs to present a
reconciliation between the total reporting segment's assets to the entities' total assets if this information is usually
provided to the chief operating decision maker. The amendments are effective for annual periods beginning on or
after July 1, 2014. The adoption of this standard did not result in any changes to the Company’s consolidated
financial statements.
IFRS 13 Fair Value Measurement (“IFRS 13”) was amended to clarify that the exception which allows fair value
measurements of a group of financial assets and liabilities on a net basis applies to all contracts within the scope of
IAS 39 or IFRS 9, regardless of whether they meet the definitions of financial assets or liabilities as defined in IAS
32. The amendment is effective for annual periods beginning on or after July 1, 2014. The adoption of this standard
did not result in any changes to the Company’s consolidated financial statements.
IAS 24 Related Party Disclosures (“IAS 24”) was amended to clarify that an entity providing key management
services to the reporting entity or the parent of the reporting entity is a related party of the reporting entity. The
amendments also require an entity to disclose amounts incurred for key management personnel services provided by
a separate management entity. The amendments to IAS 24 are effective for annual periods beginning on or after July
1, 2014. The adoption of this standard did not result in any changes to the Company’s consolidated financial
statements.
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MACMILLAN MINERALS INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2015 AND 2014
(Expressed in Canadian Dollars)

4.

SIGNIFICANT ACCOUNTING POLICIES (Continued)
IAS 32 Financial Instruments: Presentation (“IAS 32”) was amended by the IASB in December 2011 to clarify
certain aspects of the requirements on offsetting. The amendments focus on the criterion that an entity currently has
a legally enforceable right to set off the recognized amounts and the criterion that an entity intends either to settle on
a net basis, or to realize the asset and settle the liability simultaneously. The amendments to IAS 32 are effective for
annual periods beginning on or after January 1, 2014. The adoption of this standard did not result in any changes to
the Company’s consolidated financial statements.
IAS 36 Impairments of Assets (“IAS 36”) was amended by the IASB in May 2013 to clarify the requirements to
disclose the recoverable amounts of impaired assets and require additional disclosures about the measurement of
impaired assets when the recoverable amount is based on fair value less costs of disposal, including the discount rate
when a present value technique is used to measure the recoverable amount. The amendments to IAS 36 are effective
for annual periods beginning on or after January 1, 2014. The adoption of this standard did not result in any changes
to the Company’s consolidated financial statements.
IAS 39 Financial Instruments: Recognition and Measurement (“IAS 39”) was amended by the IASB in June 2013
to clarify that novation of a hedging derivative to a clearing counterparty as a consequence of laws or regulations or
the introduction of laws or regulations does not terminate hedge accounting. The amendments to IAS 39 are
effective for annual periods beginning on or after January 1, 2014. Earlier adoption is permitted. The adoption of
this standard did not result in any changes to the Company’s consolidated financial statements.
Accounting standards issued but not yet adopted
Certain pronouncements were issued by the IASB or the IFRIC that are mandatory for accounting periods on or
after January 1, 2015 or later periods. Many are not applicable or do not have a significant impact to the Company
and have been excluded. The following have not yet been adopted and are being evaluated to determine their impact
on the Company.
IFRS 9 Financial Instruments (“IFRS 9”) was issued by the IASB in November 2009 with additions in October
2010 and May 2013 and will replace IAS 39 Financial Instruments: Recognition and Measurement (“IAS 39”).
IFRS 9 uses a single approach to determine whether a financial asset is measured at amortized cost or fair value,
replacing the multiple rules in IAS 39. The approach in IFRS 9 is based on how an entity manages its financial
instruments in the context of its business model and the contractual cash flow characteristics of the financial assets.
Most of the requirements in IAS 39 for classification and measurement of financial liabilities were carried forward
unchanged to IFRS 9, except that an entity choosing to measure a financial liability at fair value will present the
portion of any change in its fair value due to changes in the entity’s own credit risk in other comprehensive income,
rather than within profit or loss. The new standard also requires a single impairment method to be used, replacing
the multiple impairment methods in IAS 39. IFRS 9 is effective for annual periods beginning on or after January 1,
2018. Earlier adoption is permitted.
IFRS 10 – Consolidated Financial Statements (“IFRS 10”) and IAS 28 – Investments in Associates and Joint
Ventures (“IAS 28”) were amended in September 2014 to address a conflict between the requirements of IAS 28
and IFRS 10 and clarify that in a transaction involving an associate or joint venture, the extent of gain or loss
recognition depends on whether the assets sold or contributed constitute a business. The amendments are effective
for annual periods beginning on or after January 1, 2016. Earlier adoption is permitted.
IFRS 11 Joint Arrangements (“IFRS 11”) was amended in May 2014 to require business combination accounting to
be applied to acquisitions of interests in a joint operation that constitute a business. The amendments are effective
for annual periods beginning on or after January 1, 2016. Earlier adoption is permitted.
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MACMILLAN MINERALS INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2015 AND 2014
(Expressed in Canadian Dollars)

4.

SIGNIFICANT ACCOUNTING POLICIES (Continued)
IAS 1 – Presentation of Financial Statements (“IAS 1”) was amended in December 2014 in order to clarify, among
other things, that information should not be obscured by aggregating or by providing immaterial information, that
materiality consideration apply to all parts of the financial statements and that even when a standard requires a
specific disclosure, materiality considerations do apply. The amendments are effective for annual periods beginning
on or after January 1, 2016. Earlier adoption is permitted.
IAS 38 Intangible Assets and IAS 16 Property, Plant and Equipment were amended in May 2014 to introduce a
rebuttable presumption that the use of revenue-based amortization methods for intangible assets is inappropriate.
The amendment is effective for annual periods beginning on or after January 1, 2016. Earlier adoption is permitted.
Significant accounting judgements, estimates and assumptions
The preparation of consolidated financial statements in conformity with IFRS requires the Company’s management
to make judgments, estimates and assumptions about future events that affect the amounts reported in the
consolidated financial statements and related notes to the financial statements. Although these estimates are based
on management’s best knowledge of the amount, event or actions, actual results may differ from those estimates and
these differences could be material.
The areas which require management to make significant judgments, estimates and assumptions in determining
carrying values include, but are not limited to:
Ͳ Assets’ carrying values and impairment charges
In the determination of carrying values and impairment charges, management looks at the higher of recoverable
amount or fair value less costs to sell in the case of assets and at objective evidence, significant or prolonged
decline of fair value on financial assets indicating impairment. These determinations and their individual
assumptions require that management make a decision based on the best available information at each reporting
period.
Ͳ Estimation of decommissioning and restoration costs and the timing of expenditure
Decommissioning, restoration and similar liabilities are estimated based on the Company’s interpretation of
current regulatory requirements, constructive obligations and are measured at fair value. Fair value is determined
based on the net present value of estimated future cash expenditures for the settlement of decommissioning,
restoration or similar liabilities that may occur upon decommissioning of the mine. Such estimates are subject to
change based on changes in laws and regulations and negotiations with regulatory authorities.
Ͳ Income taxes and recoverability of potential deferred tax assets
In assessing the probability of realizing income tax assets recognized, management makes estimates related to
expectations of future taxable income, applicable tax planning opportunities, expected timing of reversals of
existing temporary differences and the likelihood that tax positions taken will be sustained upon examination by
applicable tax authorities. In making its assessments, management gives additional weight to positive and
negative evidence that can be objectively verified. Estimates of future taxable income are based on forecasted
cash flows from operations and the application of existing tax laws in each jurisdiction. The Company considers
whether relevant tax planning opportunities are within the Company’s control, are feasible and are within
management’s ability to implement. Examination by applicable tax authorities is supported based on individual
facts and circumstances of the relevant tax position examined in light of all available evidence.
Where applicable tax laws and regulations are either unclear or subject to ongoing varying interpretations, it is
reasonably possible that changes in these estimates can occur that materially affect the amounts of income tax
assets recognized. Also, future changes in tax laws could limit the Company from realizing the tax benefits from
the deferred tax assets. The Company reassesses unrecognized income tax assets at each reporting period.
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MACMILLAN MINERALS INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2015 AND 2014
(Expressed in Canadian Dollars)

4.

SIGNIFICANT ACCOUNTING POLICIES (Continued)
Ͳ Share-based payments
Management determines costs for share-based payments using market-based valuation techniques. The fair value
of the market-based and performance-based share awards are determined at the date of grant using generally
accepted valuation techniques. Assumptions are made and judgment used in applying valuation techniques.
These assumptions and judgments include estimating the future volatility of the stock price, expected dividend
yield, future employee turnover rates and future employee stock option exercise behaviours and corporate
performance. Such judgments and assumptions are inherently uncertain. Changes in these assumptions affect the
fair value estimates.
Ͳ Contingencies
See Note 13.
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MACMILLAN MINERALS INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2015 AND 2014
(Expressed in Canadian Dollars)
5.

SHARE CAPITAL
a) Authorized, Issued and Outstanding shares
The Company’s authorized capital consists of an unlimited number of common shares without par value.
A summary of common shares outstanding as at September 30, 2015 and September 30, 2014 and changes
during the years then ended are presented below:
Shares
Amount
#
$
Balance at September 30, 2013 and 2014
5,966,487
12,006,263
Cancelled (i)
(18,157)
(62,464)
Options exercised (iii)
115,000
16,060
Balance at September 30, 2015
6,063,330
11,959,859
(i) On June 30, 2015, 18,157 common shares were cancelled due to the expiry of the surrender period for any
unexchanged predecessor shares of MacMillan Gold Corp. related to the spin out transaction of October
2008.
(ii) On July 31, 2015, the Company consolidated all issued and outstanding common shares on the basis of one
new common share for each ten old common shares.
(iii) During the year ended September 30, 2015, 115,000 options were exercised by an officer of the Company
resulting in an increase in working capital of $6,900.
b) Share Purchase Warrants
A summary of warrants outstanding as at September 30, 2015 and September 30, 2014 and changes during the
years then ended are presented below:
Grant date
Weighted average
Warrants
fair value
exercise price
#
$
$
Balance at September 30, 2013
1,926,250
265,654
1.30
Expired (i)
(1,467,500)
(200,654)
1.50
Balance at September 30, 2014
458,750
65,000
1.00
Expired (ii)
(458,750)
(65,000)
1.00
Balance at September 30, 2015
-

(i) During the year ended September 30, 2014, 1,405,000 warrants and 62,500 broker warrants expired
unexercised.
(ii) During the year ended September 30, 2015, 458,750 warrants expired unexercised.
As at September 30, 2015, the Company did not have any warrants outstanding.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2015 AND 2014
(Expressed in Canadian Dollars)
6.

SHARE-BASED PAYMENTS – EMPLOYEE SHARE OPTION PLAN
The Company adopted a stock option plan (the “Plan”), which provides that the Board of Directors may, at its
discretion, grant directors, officers, employees and consultants, non-transferable stock options to purchase common
shares of the Company at a price determined by the fair market value of the shares at the date immediately
preceding the date of which the option is granted. Under this plan, the aggregate number of common stock options
shall not exceed 10% of the issued and outstanding common shares of the Company, and if any option granted under
the plan expires or terminates for any reason in accordance with the terms of the plan without being exercised, that
option shall again be available for the purpose of the plan. All options vest over a period determined by the Board of
Directors and expire up to five years after issuance.
A summary of options outstanding as at September 30, 2015 and September 30, 2014 and changes during the years
then ended are presented below:
Options
Outstanding

Balance at September 30, 2013 and 2014
Granted
Exercised
Expired
Balance at September 30, 2015
Options exercisable at September 30, 2015

#
410,000
590,000
(115,000)
(410,000)
475,000

Weighted
average exercise
price
$
1.00
0.06
0.06
1.00
0.06

475,000

0.06

On June 1, 2012, the Company granted 410,000 stock options exercisable at $1.00 that expired unexercised on June
1, 2015. The grant included 330,000 options to five directors and officers of the Company. The fair value of these
options of $232,000 was estimated on the date of grant using the Black-Scholes option pricing model with the
following assumptions: expected dividend yield of 0%; expected volatility of 106%; risk-free interest rate of 0.88%;
and an expected life of 3 years. These options vested over a 16 month period.
On August 18, 2015, the Company granted 590,000 stock options exercisable at $0.06 that expire on August 18,
2018. The grant included 530,000 options to five officers and/or directors and 60,000 to a consultant of the
Company. The fair value of these options of $47,000 was estimated on the date of grant using the Black-Scholes
option pricing model with the following assumptions: expected yield of 0%; expected volatility of 372%; risk-free
interest rate of 0.41%; and an expected life of 3 years. These options vested on the date of grant.
A share-based payment expense of $47,000 (2014 - $nil) was recognized in the year ended September 30, 2015 in
relation to the vesting of these options.
The following share purchase options were outstanding at September 30, 2015:

Date of grant
August 18, 2015

Options
Outstanding
#
475,000

Options
Vested
#
475,000

Exercise price
$
0.06

Expiry date
August 18, 2018

As at September 30, 2015, the weighted average remaining contractual life of options outstanding was 2.88 years
(2014 – 0.67 years).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2015 AND 2014
(Expressed in Canadian Dollars)
7.

EXPLORATION AND EVALUATION EXPENDITURES
The following table summarizes cumulative exploration and evaluation expenditures as at September 30, 2015 and
2014:
Las Cucharas
Project
$
2,368,517

Other Mexico
Exploration
Projects
$
158,037

Total
Exploration
Expenditures
$
2,526,554

4,082
7,183
5,000
16,265

(78,338)
(78,338)

4,082
7,183
5,000
(78,338)
(62,073)

2,384, 782

79,699

2,464,481

1,417
4,287
89,000
94,704

757
4,088
30,000
34,845

2,174
8,375
119,000
129,549

Balance, September 30, 2015
2,479,486
* US$75,000 received from Minera Penasquito (see Note 7c)

114,544

2,594,030

Balance, September 30, 2013
Exploration expenditures
Geologists and other labour
Field
Land holding costs
Recoveries*
For the year ended September 30, 2014
Balance, September 30, 2014
Exploration expenditures
Geologists and other labour
Field
Land holding costs
For the year ended September 30, 2015

a) The Las Cucharas Project – Nayarit State
The Las Cucharas Property consists of numerous concessions.
b) The La Violetta Project – Sinaloa State
The La Violetta, the Palmira, and the Chino Gordo properties are collectively referred to as the La Violetta
Project. These properties were optioned to Lake Shore Gold Corp. (“Lake Shore” formerly West Timmins
Mining Inc.) in November 2007. In March 2010, Lake Shore and the Company signed a Letter Agreement
amending the terms of the November 2007 agreement. In May 2010, Lake Shore issued 146,000 common
shares, valued at $440,920, in exchange for transfer of these titles and an immediate 70% interest in the
properties under option. Lake Shore was appointed the operator and is responsible for all costs until a bankable
feasibility study is completed on a mineral resource defined at least in part on the properties under option.
The La Violetta Property option was assigned by Lake Shore to Revolution Resources Corp. (“Revolution”) in
November 2011 and Revolution agreed that it would remain responsible for the terms of the property option
agreement. On January 30, 2013, Lake Shore announced that it was selling 100% of its Mexico portfolio to
Revolution including the La Violetta Properties originally under option to Lake Shore. The property option
agreement provides that MacMillan maintains a 30% assigned interest and that Revolution is responsible for all
costs until a bankable feasibility study is completed on a mineral resource defined at least in part on the
properties under option.
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7.

EXPLORATION AND EVALUATION EXPENDITURES (Continued)
c)

Cerro de Oro Project – State of Zacatecas
In November 2013, the Company entered into a property option agreement with Minera Penasquito S.A. de
C.V. (“Minera Penasquito”), a wholly owned subsidiary of Goldcorp Inc. Minera Penasquito may acquire an
initial 51% interest in the Cerro de Oro Project by making payments to the Company of US$100,000 (received
$103,623) and making exploration expenditures of US$1,500,000 over three years. Minera Penasquito has the
option to increase its interest to 70% by spending a minimum additional US$500,000 and completing a Mineral
Resource Estimate Report written to be in compliance with National Instrument 43-101. The agreement also
provides that the associated concession fees are to be paid by Minera Penasquito.

Concession fees are due semi-annually in January and July each year. The Company has accrued for the cost of the
fees that were due since July of 2013 plus penalties and inflation adjustments. Due to working capital deficiencies,
these fees remain outstanding. The titles to these concessions are therefore at risk of termination by government
authorities.
The fees required to maintain the La Violetta Properties transferred to Revolution, as described above, are the
responsibility of Revolution.
The fees required to maintain the Cerro de Oro Properties optioned to Minera Penasquito are the responsibility of
Minera Penasquito. Minera Penasquito has reported that these concession fees have been paid up to December 31,
2015.
8.

INCOME TAXES
a) Provision for Income Taxes
Major items causing the Company’s income tax rate to differ from the federal statutory rate of approximately 26.5%
(2014 – 26.5%) are as follows:

(Loss) before taxes
Expected income tax benefit based on statutory rate
Adjustments to benefit resulting from:
Share-based compensation
Other
Change in deferred tax assets not recognized
Deferred income tax recovery

2015
$
(284,556)

2014
$
(54,155)

75,000

14,000

(12,000)
(6,000)
(48,000)
9,000

(1,000)
14,000
27,000
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8.

INCOME TAXES (Continued)
b) Deferred Tax Balances
Deferred tax assets have not been recognized in respect of the following deductible temporary differences because it
is not probable that future taxable profit will be available against which the Company can use the benefits.
2015
$
Non-capital losses (Canada)
Non-capital losses (Mexico)
Resource properties (Mexico)
Capital losses (Canada)
Share issue costs (Canada)
Deductible temporary differences

c)

1,557,000
240,000
4,845,000
322,000
40,000
7,004,000

2014
$
1,471,000
239,000
4,767,000
244,000
80,000
6,801,000

Tax Loss Carry-Forwards

The Company has non-capital losses for income tax purposes of approximately $1,557,000 in Canada and $240,000
in Mexico, which may be carried forward and offset against future taxable income. These losses expire as follows.
Year of expiry
2020
2021
2022
2023
2024
2029
2030
2031
2032
2033
2034
2035

Canada
$
193,000
299,000
223,000
399,000
194,000
101,000
148,000
1,557,000

Mexico
$
49,000
72,000
76,000
31,000
12,000
-

240,000
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9.

LOSS PER SHARE
a) Basic
Basic loss per share is calculated by dividing the net loss by the weighted average number of common shares
issued and outstanding during the year.

Net loss for the year
Weighted average number of common shares outstanding
Net loss per share

2015
$ 275,556
5,962,175

2014
$ 27,155
5,966,487

$0.046

$0.005

b) Diluted
Diluted loss per common share is equal to basic loss per share as any stock options and warrants outstanding for
the years ended September 30, 2015 and 2014 are anti-dilutive.
10.

CAPITAL RISK MANAGEMENT
The capital of the Company consists of share capital, warrants, and stock options. The Company’s objective when
managing capital is to maintain adequate levels of funding to support the acquisition, exploration and development
of exploration properties. The Company attempts to manage its capital structure in a manner that will provide
sufficient funding for operational activities. The Company and its subsidiaries are not subject to externally imposed
capital requirements.
The properties in which the Company currently has an interest are in the exploration stage; as such the Company is
dependent on external financing to fund its activities. In order to carry out the planned exploration and pay for
administrative costs, the Company will be required to spend its existing liquid assets and raise additional amounts as
needed. Funds are primarily secured through equity capital raised by way of private placements. There can be no
assurances that the Company will be able to continue to raise equity capital in this manner.
Management reviews its capital management approach on an ongoing basis and believes that this approach, given
the relative size of the Company, is reasonable. There were no changes in the Company's approach to capital
management during the years ended September 30, 2015 and 2014. The Company’s shareholders’ (deficiency) at
September 30, 2015 was ($465,096) (2014 – ($234,440)).
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11.

FINANCIAL INSTRUMENTS AND RISK FACTORS
Fair Value of Financial Assets and Liabilities
The carrying values of cash, amounts receivable, notes payable, and accounts payable and accrued liabilities,
approximate their respective fair values due to the short-term nature of these instruments.
The fair values together with the carrying amounts shown in the statement of financial position are as follows:

Cash
Amounts receivable
Accounts payable and
accrued liabilities
Notes payable

Carrying
Amount
Fair Value
As at September 30, 2015
$
$
52,917
52,917
2,135
2,135

Carrying
Amount
Fair Value
As at September 30, 2014
$
$
14,210
14,210
4,947
4,947

(396,478)
(125,000)

(263,020)
-

(396,478)
(125,000)

(263,020)
-

Risk Management
The Company may be exposed to risks of varying degrees of significance that could affect its ability to achieve its
strategic objectives. The main objectives of the Company’s risk management process are to ensure that risks are
properly identified and that the capital base is adequate in relation to those risks. The principal risks to which the
Company is exposed are described below. There were no changes in the risks, objectives, policies and procedures
during the years ended September 30, 2015 and 2014.
Credit Risk Management
Credit risk relating to accounts receivable arises from the possibility that any counterparty to an instrument fails to
perform. The Company does not feel there is significant counterparty risk that could have an impact on the fair
value of cash and amounts receivable.
Liquidity Risk
The Company prepares budgets on an ongoing basis to determine the amount of funds required to support the
Company’s operations and planned exploration activities. Liquidity risk is the risk that the Company will be unable
to meet its financial obligations as they fall due. The Company’s liquid assets at September 30, 2015 consisted of
cash of $52,917 (2014 - $14,210) and amounts receivable of $2,135 (2014 - $4,947).
Market Risk
At the present time, the Company does not hold any interest in a mining property that is in production. The
Company’s viability and potential success depends on its ability to develop, exploit, and generate revenue from the
development of mineral deposits. Revenue, cash flow, and profits from any future mining operations in which the
Company is involved will be influenced by precious and/or base metal prices and by the relationship of such prices
to production costs. Such prices can fluctuate widely and are affected by numerous factors beyond the Company’s
control.
Foreign Exchange Risk
The Company’s financings are in Canadian dollars. Certain of the Company's expenses are incurred in foreign
currencies and are therefore subject to gains or losses due to fluctuations in exchange rates. As at September 30,
2015 and 2014, the Company had the following balances in foreign currencies:
September 30, 2015
$
Cash
Mexican Peso
Accounts payable

14,648 MXN
-

1,161
-

September 30, 2014
$
12,906 MXN
-

1,077
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11.

FINANCIAL INSTRUMENTS AND RISK FACTORS (Continued)
The Company does not undertake currency hedging activities to mitigate its foreign currency risk. If the Mexican
peso denominated financial instrument balances had remained consistent throughout the year, a 10% strengthening
(weakening) of the Canadian dollar against the Mexican peso would have increased (decreased) the loss for the year
ended September 30, 2015 by $116 (2014 - $108).
Interest Rate Risk
Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of
changes in market interest rates. It is management’s opinion that the Company is not exposed to significant interest
rate risk.
A sensitivity analysis has determined that an interest rate fluctuation of 1% would not have resulted in significant
fluctuation in the interest income during the years ended September 30, 2015 and 2014.
Notes payable
In January 2015, the Company obtained two loans of $25,000 each for proceeds of $50,000 from two unrelated noninsider third parties. These loans are repayable by December 31, 2015 and bear interest at 1% per month or part
month (12% per annum). In May and June 2015 respectively, the Company received two additional loans of
$50,000 and $25,000 from the same two unrelated non-insider third parties. These two loans are repayable by May
31, 2016 and bear interest at 1% per month or part month (12% per annum). There are provisions in all four loan
agreements for the interest rate to increase to 2% per month or part month (24% per annum) in the case of early
repayment or an Event of Default as defined in the loan agreements. The Event of Default provisions include the
sale of significant assets by the Company or the completion of financings by the Company. There is $8,000 of
accrued interest on these loans accrued at September 30, 2015 included in the accounts payable and accrued
liabilities. These loans are secured by Promissory notes which are ranked ahead of all other liabilities of the
Company. See Subsequent Events Note 14.

12.

RELATED PARTY TRANSACTIONS
Related parties include officers, the Board of Directors, and enterprises which are controlled by these individuals.
In accordance with IAS 24, key management personnel are those persons having authority and responsibility for
planning, directing and controlling the activities of the Company, directly or indirectly, including any directors
(executive and non-executive) of the Company. The remuneration of officers and directors of the Company for the
year ended September 30, 2015 and 2014 was as follows:
2014
2015
$
$
Aggregate cash compensation
60,000
50,000
Share-based compensation*
42,220
*Calculated based on the grant date fair value of the options vested using the Black-Scholes option pricing model.
The Company granted 530,000 options to five officers and/or directors during the year ended September 30, 2015.
As at September 30, 2015, the Company owed $192,738 (2014 - $159,995) to two officers.
See Notes 5(a)(iii) and Subsequent Events Note 14.
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13.

CONTINGENT LIABILITIES
Environmental Contingencies
The Company’s exploration activities are subject to various federal, state and international laws and regulations
governing the protection of the environment. These laws and regulations are continually changing and generally
becoming more restrictive. The Company believes its operations are materially in compliance with all applicable
laws and regulations. The Company has made, and expects to make in the future, expenditures to comply with such
laws and regulations.

14.

SUBSEQUENT EVENTS
The two loans of $25,000 each maturing on December 31, 2015, including $6,000 of accrued interest to December
31, 2015, have been extended for six months to June 30, 2016 at an interest rate of 1.5% per month or part month.
In December 2015, the Company closed on a private placement financing of 375,000 common shares at $0.20 per
common share for proceeds of $75,000 with an officer of the Company.
In January 2016, the Company closed on a second tranche of a private placement financing of 375,000 common
shares at $0.20 per common share for proceeds of $75,000 with an officer of the Company.
All $150,000 of the proceeds from these two private placement financings were used to reduce the payables due to
the investing officer of the Company that were due at September 30, 2015.
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Overall Performance
General
7KLV0DQDJHPHQW¶V'LVFXVVLRQDQG$QDO\VLVLVSURYLGHGIor the purpose of reviewing the year ended September 30,
2015 and comparing results to the previous year 7KLV 0DQDJHPHQW¶V 'LVFXVVLRQ DQG $QDO\VLV VKRXOG EH UHDG LQ
FRQMXQFWLRQ ZLWK WKH &RPSDQ\¶V DXGLWHG FRQVROLGDWHG financial statements and corresponding notes for the year
ended September 30, 2015. The financial statements are prepared in accordance with International Financial
5HSRUWLQJ 6WDQGDUGV ³,)56´  DQG DOO PRQHWDU\ DPRXQWV DUH H[SUHVVHG LQ &DQDGLDQ GROODUV XQOHVV RWKHUZLVH
indicated in the notes to the consolidated financial statements.
7KLV0DQDJHPHQW¶V'LVFXVVLRQDQG$QDO\VLVLVSUHSDUHGDVRIJanuary 18, 2016. Any of the scientific and technical
information has been prepared or reviewed by William Hamilton, P.Geo., the Exploration Manager for the
Company. The information as provided regarding exploration activities at the Cerro de Oro Project are from
LQIRUPDWLRQDVUHSRUWHGWRWKH&RPSDQ\E\0LQHUD3HQDVTXLWR6$GH&9 ³0LQHUD3HQDVTXLWR´ Mr. Hamilton is
a Qualified Person within the meaning of National Instrument 43-101. Additional information relevant to the
&RPSDQ\¶VDFWLYLWLHVFDQEHIRXQGDWZZZVHGDUFRP
Forward-Looking Statements
&HUWDLQ VWDWHPHQWV FRQWDLQHG LQ WKH IROORZLQJ 0DQDJHPHQW¶V 'LVFXVVLRQ DQG $QDO\VLV FRQVWLWXWHV DV IRrwardlooking statements. Such forward-looking statements involve a number of known and unknown risks, uncertainties,
and other factors which may cause the actual results or performance of achievements of the corporation to be
materially different from actual future results and achievements expressed or implied by such forward-looking
statements, which speak only as of the date the statements were made, and readers are also advised to consider such
forward-looking statements while considering the risk set forth below.
Description of Business
0DF0LOODQ0LQHUDOV,QF WKH³&RPSDQ\´  ZDVLQFRUSRUDWHGRQ6HSWHPEHUIRUWKHSXUSRVHRIFRPSOHWLQJ
the spin out transaction with MacMillan Gold Corp. On May 23, 2012, the Company began trading on the TSX
VenturH ([FKDQJH XQGHU WKH V\PERO ³00;´ ,WV SULQFLSDO EXVLQHVV DFWLYLW\ LV WKH DFTXLVLWLRQ DQG H[SORUDWLRQ RI
mineral properties in Mexico.
The business of mining and exploring for minerals involves a high degree of risk and there can be no assurance that
expORUDWLRQSURJUDPVZLOOUHVXOWLQSURILWDEOHPLQLQJRSHUDWLRQV7KH&RPSDQ\¶VFRQWLQXHGH[LVWHQFHLVGHSHQGHQW
upon the preservation of its interest in the underlying properties, the discovery of economically recoverable
resources, the achievement of profitable operations, or the ability of the Company to raise alternative financing, or
XSRQ WKH &RPSDQ\¶V DELOLW\ WR GLVSRVH RI LWV LQWHUHVWV RQ DQ DGYDQWDJHRXV EDVLV 7KH &RPSDQ\¶V H[SORUDWLRQ
property interests are subject to increases in taxes and royalties, renegotiation of contracts, expropriation, currency
exchange fluctuations and political uncertainty.
Concession fees are due semi-annually in January and July each year. The Company has accrued for the cost of any
outstanding concession fees that are due from July 2013 and onwards plus a provision for penalties and inflation
adjustments. Due to working capital deficiencies, except as noted below, these fees remain outstanding. The titles to
most concessions are therefore at risk of termination by government authorities. The Company has received
confirmation from Minera Penasquito that the concession fees on the Cerro de Oro Properties under option to them
are paid and current to December 31, 2015.
Due to the Company not currently having available working capital and having continuing operating losses, the
Company's continuance as a going concern is extremely dependent upon its near future ability to obtain adequate
financing or to reach profitable levels of operation. It is not possible to predict whether future financing efforts will
be successful or if the Company will eventually attain profitable levels of operation. Management believes that if
sufficient additional working capital is not obtained in the very near future from public share offerings or alternative
financing sources, the Company will not be able to meet liabilities and commitments as they become due.
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The Company did not have any legal proceedings or contingent liabilities at September 30, 2015, and is not in
default under the provisions of any debt or other contractual obligations. The Company is not in breach of any
corporate, securities or other laws.
Exploration Properties
Cerro de Oro Project
In November 2013, the Company entered into a property option agreement with Minera Penasquito, a wholly owned
subsidiary of Goldcorp Inc. Minera Penasquito has met all obligations to earn an initial 51% interest in the Cerro de
Oro Project, pending their official notification to exercise such right, by having made payments to the Company of
US$100,000 and by having made exploration expenditures in excess of US$1,500,000 in the initial three years.
Minera Penasquito has the option to increase its interest to 70% by spending an additional minimum US$500,000
(reported as spent) and by completing a Mineral Resource Estimate written in accordance with the rules of National
Instrument 43-101. The agreement provides that the semi-annual concession fees are the responsibility of Minera
Penasquito. The Company has received confirmations that all outstanding concession fees on the Cerro de Oro
concessions have been paid and are current to December 31, 2015.
The mining concessions of the Company which have been optioned by Goldcorp are located in the northern part of
Zacatecas state, Mexico, southeast of the town of Mazapil, and southwest of Concepción del Oro, Zacatecas. The
project area is located between the following UTM coordinates: 2717500N, 244500E and 2723000N, 253500E.
They comprise 4 concessions totaling 2,695.2 hectares.

Figure 1 - Cerro de Oro location map.
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Concession Map:

Minera Penasquito report that shortly after the signing of the Option Agreement with the Company, two geophysical
contractors were selected and contracted to conduct airborne (helicopter) geophysical surveys over a large area,
including the MacMillan concessions at Santa Rosa. The contractors selected were GEOTECH Ltd. (for ZTEM
electromagnetics, magnetometer, and radiometrics surveys) and CGG Airborne Services Ltd. (for HeliFALCON
gravimetry and magnetometer surveys). Contracts were completed with these two contractors during the 4th Quarter
of 2013 and contractor equipment and personnel were mobilized to the site.
Minera Penasquito reports that both contractors completed the collection of airborne geophysical data during the
first three months of 2014. The helicopter surveys consisted of E-W flight lines for data collection, a few northsouth tie lines, and finally the generation of gravity, magnetics, EM, and radiometrics maps by the geophysical
contractors. In addition, previous drill-hole results were reviewed from reverse-circulation (RCDH) and core
(DDH) drill holes completed by the Company on the Cerro de Oro Project, now called the Santa Rosa Project by
Minera Penasquito. Semi-detailed geologic mapping was conducted during this period and the intrusive rock units
were classified. Geological cross sections were constructed and a geological model was developed from the results
of this mapping, previous drilling, and interpretations of the geophysical data. During this period, an initial surface
diamond drilling plan was formulated by Minera Penasquito personnel, including several deep holes. Initial work for
an Environmental Impact Report (Informe Preventivo de Impacto Ambiental) was also begun.
For the period from April 1 to June 30, 2014 Minera Penasquito further report that a consultant was contracted to
complete the Informe Preventivo de Impacto Ambiental (IPIA-(environmental impact study)) for the project. Upon
completion, it was submitted for approval to SEMARNAT, the Mexican agency responsible for these activities. The
IPIA was accepted by SEMARNAT, and permission was authorized for initiation of drilling activities. Minera
Penasquito additionally report that also during this period SHUVRQQHO IURP 3HxDVTXLWR¶V &RPPXQLW\ 5HODWLRQV
Department (CSR) held meetings with the authorized representatives of the four ejidos affected to seek the required
permissions to cross their surface lands, mainly on existing roads.
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During the quarter from July 1 to September 30, 2014, Minera Penasquito report that a revised drilling proposal was
developed during the quarter, with shallower holes of intermediate depth. This drilling proposal was supported by
interpretations of the geophysical data, recent geological mapping, all of the previous geochemical data, and
previous drill-hole information.
The Peñasquito CSR Department was successful in obtaining permission for use of the roads crossing ejido lands.
Ejido refers to an area of communal owned lands.
During the period from November 2013 to December 2014, Minera Penasquito report that expenditures in excess of
US$2,000,000.00 have been incurred on the mining claims optioned from the Company.
The initial diamond drill plan is for approximately 2,500 metres to test skarn, manto, structural, and breccias targets.
Results may modify or extend the planned drill program. All necessary permits have been obtained from the
Mexican government authorities. The first hole was completed in September and was terminated and plugged at 258
metres. All drill-hole core assays will be performed at certified independent laboratories. Assays are expected to be
completed by ALS Chemex with check assays completed by SGS Laboratories.
Las Cucharas Project
The Las Cucharas Properties are located within the Municipality of Huajicori, at the north end of the State of
Nayarit in west-central Mexico. The Company has been granted a number of concessions collectively referred to as
the Las Cucharas Project. The Las Cucharas Project covers a series of generally northwest trending gold and silverbearing vein structures which mainly occur within a six kilometre long by two kilometre wide mineralized corridor.
The Company has conducted systematic field-work including geological mapping and geochemical surveys. All
required land use agreements and environmental permitting were in place to allow exploration activities including
trenching and drilling.
Additional information regarding the Las Cucharas Project is available in a Technical Report dated February 27,
2012 written by R.A. Lunceford, M.Sc. CPG, titled Geological Report and Summary of Field Examination, Las
Cucharas Project as filed on SEDAR on March 29, 2012.
The La Raizura zone is located in the south-central portion of the Las Cucharas Project. The main old working is
located on a ten hectare claim that was purchased by the Company in June 2011. The area is underlain by andesitic,
dacitic and rhyolitic rocks of the Lower Volcanic Complex of the Sierra Madre Occidental with an age
corresponding to Upper Cretaceous to Lower Tertiary. As reported in a press release dated May 28, 2012, the
Raizura target has two historical underground workings that were excavated along a northerly trending structure.
The two workings are located approximately 25 metres apart separated by a flat-bottomed gully. The southern
working consists of a 4.5 metre long adit. Three samples reported a weighted average grade of 0.833 g/t Au and
440.6 g/t Ag over a true width of 0.77 metres along the length of the adit. The northern adit extends on the northerly
trend for a distance of 13 metres. Three samples collected along the length of the adit averaged 0.684 g/t Au and
269.1 g/t Ag over a true width of 1.42 metres. At a distance of 12 metres from the entrance, the north adit intersects
a northwesterly trending zone. This northwest zone represents the main zone where the historical high grade mining
occurred. It was mapped and sampled underground over a distance of 71.1 metres to the point where a historical
cave-in prevented further sampling. Eight samples collected along the initial 28.3 metres of this main working
averaged 1.054 g/t Au and 174.6 g/t Ag over a true width of 1.44 metres. Fifteen samples collected along the
remaining 42.8 metres of the working averaged 3.791 g/t Au and 337.3 g/t Ag over a true width of 2.5 metres.
The total 71.1 metre accessible length of this structure reported a weighted average of 3.038 g/t Au and 292.5 g/t Ag
over an average true width of 2.08 metres. The most northerly sample collected near the point of cave-in reported
12.1 g/t Au and 870.0 g/t Ag over a true width of 0.89 metres. The width of the vein structure is estimated to be 4
metres in this area, indicating the potential that the grade and width of the zone could be increasing towards the
northwest.
Two southwesterly trending veins were also observed in the old working. Two samples collected within an 8 metre
long drift along one of these structures reported 4.923 g/t Au and 1,009.1 g/t Ag over a true width of 0.55 metres and
1.420 g/t Au and 128.0 g/t Ag over a 1.6 metre sample width. A sample collected from the second southwest
trending zone assayed 4.0 g/t Au and 650.0 g/t Ag over a sample width of 1.5 metres.
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The structures consist of zones of strong fracturing and brecciation containing quartz veining with minor quantities
of pyrite, sphalerite, galena and iron oxide mineralization. Alteration of the host andesite consists of weak
silicification and weak to moderate iron oxide development. The andesite is overlain by rhyolitic rocks which are
less favourable for mineralization and hence act as cover over the mineralized system. A series of caved-in workings
and old exploration pits indicate that the main zone has a minimum strike length of 105 metres. The projection of
the main zone should extend across the boundary between the La Raizura claim and the El Oro claim, which is
approximately 65 metres towards the northwest of the location of the underground caved-in area. The main zone
remains open to the northwest and at depth. Whether the north trending structure displaces the main zone or not
remains unknown and will be the subject of further exploration. The north trending mineralized structure also
remains open along strike and at depth.
During 2011, an environmental permit was received encompassing all of the contiguous Las Cucharas claims. This
permit allowed for drilling and trenching of identified targets to proceed.
In late 2011, access was regained to the Las Cucharas project after the rainy season. Field work consisted of
manually repairing water damage to the roads to achieve access to the La Raizura target. Three drill holes were laid
out in the field in order to test this target at a depth of 60 metres to 65 metres down-dip below the level of the old
adit. The first hole was laid out to intersect below the internal shaft located in the old working. The other two holes
were planned on sections 20 metres northwest and 40 metres southeast of the first hole, in order to allow drill testing
of the target over a strike length of 60 metres. The three holes were planned to encompass approximately 550 metres
of diamond drilling.
Also in late 2011, two old pits and two old trenches were located and sampled. These are located on top of the hill,
in the footwall of the central part of the main La Raizura zone as currently defined. Quartz veining located in these
old trenches and pits are believed to represent splays off the main La Raizura structure. The southernmost trench
was emplaced along the trace of the vein for a distance of 43 metres. While it is now mostly caved-in, it locally
exposes a vein that trends 336º-353º/60º-74º SW. Two samples were collected from the trench at a point
approximately 10 metres from the intersection with the Main Vein. One sample comprises vein material, while the
other sample is contiguous in the hanging wall of the vein. The two samples averaged 1.000 g/t Au and 65.5 g/t Ag
over a true width of 2.6 metres. The second old trench is located 13 metres northwest of the previous trench and was
excavated along the trace of the vein for a distance of 14 metres. It exposes iron oxides and quartz veinlets striking
324º/78º SW. Four samples averaged 0.664 g/t Au and 112.7 g/t Ag over a true width of 1.17 metres along the 14
metre length. Due to its proximity to the Main Zone, this splay vein can be targeted by several of the drill holes
planned to test the Main Vein.
In early 2012, work continued to attempt to trace the extensions of the Main Raizura Vein as well as the NorthSouth structure. The Main Vein is oriented about 315º/58º-64º SW. A hand dug trench was excavated about 20
metres southeast of the last known mineralized exposure, in order to trace the zone in this direction. This trench
exposed the continuation of the zone as a 0.7 metre wide (true width) vein enveloped by zones of argillic alteration
with weak iron oxide development. Ten samples were collected from this trench; however, assaying did not report
any significant Au or Ag values. The northwestern extension of the zone is covered by mid-Tertiary age felsic rocks.
Exploration in this area consisted of examination of the deeper arroyos along the projected extension of the main
vein. Several zones exhibiting argillic alteration, silicification and iron oxide development were encountered, locally
with quartz veinlets and pyrite mineralization. Sampling of these zones did not report any significant Au or Ag
values. It is currently unknown if any of these zones actually represents the northwestern extension of the Main
Vein. Nevertheless, the Main Vein was traced with confidence over a strike length of approximately 105 metres.
A 3.5 metre long hand dug trench was excavated approximately 47 metres south of the southernmost working on the
North-South vein. It exposed grey to brownish coloured andesitic tuff with quartz veinlets, iron oxides, traces of
pyrite and manganese oxides. The mineralized zone is 3 metres wide in the trench, and it is not known if the
complete width of the zone has been exposed. Of the three samples that were collected from the trench, the most
significant values reported from assaying were 0.232 g/t Au and 27.8 g/t Ag over 1.5 metre and 0.077 g/t Au and
13.6 g/t Ag over 1.5 metre.
Also in early 2012, work continued to attempt to trace the extensions of the Main Raizura Vein as well as the NorthSouth structure. As reported above, in January, a hand dug trench was excavated about 20 metres southeast of the
last known mineralized exposure, in order to trace the zone in this direction. This trench exposed the continuation of
the zone as a 0.7 metre wide (true width) vein enveloped by zones of argillic alteration with weak iron oxide
development.
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An additional three hand dug trenches were excavated to attempt to further extend the vein during February. These
trenches exposed argillic alteration with iron oxides and weak quartz veining. Sample results from these trenches did
not indicate any significant Au or Ag values.
During March 2012, limited field mapping and sampling were carried out on the La Raizura target.
During April 2012, mapping and sampling continued in the La Raizura area. An old pit was discovered along the
northwestern extension of the Main Vein. It exhibits iron oxide alteration and quartz veining striking 330º/64º SW.
This zone may represent either the northwestern extension of the Main Vein, or a splay off it. Sampling of the pit
reported 1.069 g/t Au and 32.3 g/t Ag over a true width of 2.8 metres. The pit is located about 40 metres northwest
of the northwestern end of the underground working where it is caved-in. This confirms that the Main Vein has a
minimum strike length of 105 metres.
Also in April 2012, a structure was located in an old trench in an arroyo on surface near the shaft on the Main Vein.
It represents part of the northeast-southwest vein system observed in the underground workings. It strikes 022º/67º
SE. A sample from the footwall of the zone reported 0.286 g/t Au and 464.8 g/t Ag over 1 m. The zone in the trench
is covered by caved-in wall rock material. A grab sample of this material assayed 0.831 g/t Au and 158.2 g/t Ag. A
sample of the hanging wall material yielded 0.105 g/t Au and 54.1 g/t Ag over 1.85 metres.
A diamond drill contract for a total of 750 metres was signed with Alamo Drilling S.A de C.V during April 2012.
Also a bulldozer tractor was contracted and 150 metres of access road and three drill pads were completed in
preparation for the drill program. Additionally, one trench totaling 12 metres was excavated across the projected
southern extension of the North-South Vein.
During May and June 2012, three diamond drill holes were drilled under contract by Alamo Drilling S.A. de C.V.
under the supervision of Company geologists. All three holes were drilled at an azimuth of 045 degrees and a dip of
minus 50 degrees. Assay results were received during the summer months and were reported in September 2012.
Hole 1 was completed to 185.15 metres and it intersected the Main Zone target and a subsequent splay zone. The
main zone was intersected down hole from 96.5 metres to 110.0 metres for 13.5 metres (estimated true width 13.0
metres) reporting 1.946 g/t Au and 14.6 g/t Ag. This intercept included 2.6 metres (estimated true width 2.5 metres)
from 96.5 metres to 99.1 metres reporting 2.975 g/t Au and 13.3 g/t Ag and also 4.1 metres (estimated true width 4.0
metres) from 105.9 metres to 110.0 metres reporting 3.987 g/t Au and 31.6 g/t Ag. The subsequent splay intersected
was 4.5 metres (estimated true width 3.5 metres) from 159.9 metres to 164.4 metres reporting 0.087 g/t Au and 39.6
g/t Ag.
Hole 2 was completed to 212.0 metres from a location 20 metres to the northwest of Hole 1. Hole 2 intersected the
Main Zone Target. Moderate to strong silicification was more prevalent in the second hole occurring over core
widths extending down hole from the Main Zone to a depth of approximately 184 metres. Hole 2 intersected 0.9
metres (estimated true width 0.8 metres) from 111.0 metres to 111.9 metres reporting 1.243 g/t Au and 10.5 g/t Ag.
Hole 3 was completed to 145.4 metres from a location 40 metres to the southeast of Hole 1. The third hole
intersected sulphide mineralization immediately below the rhyolite/andesite contact. This sulphide mineralization is
interpreted to represent the North-South Vein. Hole 3 intersected 11.6 metres (estimated true width 3.6 metres) of
the north-south zone from 77.6 metres to 89.2 metres reporting 1.774 g/t Au and 74.1 g/t Ag. This intercept included
7.2 metres (estimated true width 2.24 metres) from 77.6 metres to 84.8 metres reporting 2.547 g/t Au and 103.9 g/t
Ag.
The Los Huesos claim is located about 1.5 km southeast of the main Las Cucharas property, and approximately 8.5
km south of the village of Mineral de Cucharas. Exploration of the property was initiated in December 2011. The
area is principally underlain by ignimbrites at higher elevation, which are in turn underlain by rhyolitic and
rhyodacitic tuffs. Locally layers of pyroclastic tuffs and breccia are present, generally exhibiting zones of strong
argillic alteration with moderate yellow and red iron oxide alteration. Also present are zones of quartz veining
oriented 290º to 340º/55º to 75º SW associated with strong iron oxide alteration. In the topographically higher parts
of the claim, several zones trending 320º to 330º were observed within a 400 metre wide corridor. Within this zone,
a 20 metre long old crosscut oriented 050º exposed quartz hematite veining within rhyodacitic or rhyolitic material
with argillic alteration halos. The mineralized corridor is 1,000 metres long. Forty-seven samples were collected
from this mineralized corridor including two samples from the crosscut.
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During January 2012, an additional 58 samples were collected. At lower elevations, several zones of weak to
moderate silicification with propylitic alteration were observed in andesitic rocks.
During February 2012, the sample results were received from samples collected in December and January. The two
samples from the crosscut sampled in December 2011 did not return any significant Au or Ag values. The best
results were from two samples which averaged 1.051 g/t Au and 4.3 g/t Ag over a true width of 1.1 metres from a
small old working. A separate sample reported 8.08 g/t Au and 82.2 g/t Ag over 1.2 metres from a small hand dug
trench. A further 27 samples were collected in February.
During March 2012, an additional 76 samples were taken on the Los Huesos concession, most from old mine
workings or from the vicinity of previous samples which carried interesting gold and silver values. Work included
digging two hand trenches across the inferred trend of the structural zone from which previous sampling had
indicated anomalous gold and silver values (13 samples in Trench #1 and nine samples in Trench #2), opening the
entrances to two adits, each over 40 metres long, and sampling the bottom of a 17 metre deep prospect shaft. Both
adits are filled with water. Four samples were collected from the bottom of the shaft where the rock consisted of
moderately silicified rhyolitic tuff containing disseminated pyrite and cut by zones of quartz stringer veinlets. The
newly discovered adits are located near the northern boundary of the Los Huesos concession.
During April 2012, the road from the town of Acatita to the Los Huesos area was rehabilitated with the bulldozer to
permit easier access. The work also resulted in the construction of a new, 150 metre long trench (Z-1) at the end of
the road. Twenty-five samples were collected on the Los Huesos concession during the month of which 12 were
collected from Trench Z-1. Four samples were collected from a 36 m long cross-cut tunnel located in the north part
of the Los Huesos concession. The adit trends 220º for a distance of 36 metres.
The analytical results of recent sampling programs were received. These assays show that a number of areas within
the alteration zone located in the Los Huesos area have gold and silver values of interest. These values have been
plotted on maps at scales of 1:2500 and 1: 1000 and indicate the alteration zones have a general 320º to 330º strike.
The assay results indicate at least 8 areas of significant assay values over a 500 metre (north) by 200 metre (east)
area. A summary of these zones is as follows:
x
x
x
x
x
x
x
x

Zone I reports 3 metres grading 0.8 g/t Au, 10.2 g/t Ag as defined by three samples from hand trench ZM-1
Zone II reports 0.6 metres grading 3.163 g/t Au, 5.1 g/t Ag as defined by a sample from an historic mine
working
Zone III reports 1.2 metres grading 0.410 g/t Au, 1.2 g/t Ag as defined by two samples from a small
prospect pit
Zone IV reports 3.3 metres grading 0.38 g/t Au with Ag assay pending as defined by four samples from an
area exposed in the bottom of an 18 metre deep prospect shaft
Zone V reports 2.6 metres grading 1.2 g/t Au with Ag assay pending as defined by three samples from the
interior of a crosscut tunnel
Zone VI reports 1.1 metres grading 1.05 g/t Au, 4.3 g/t Ag as defined by two samples from the interior of
an old mine working
Zone VII reports 1 metre grading 0.84 g/t Au with Ag assay pending as defined by one sample from a small
prospect tunnel
Zone VIII reports 1 metre grading 1.08 g/t Au with Ag assay pending as defined by one sample from a zone
which is exposed in a small pit and prospect shaft

In May 2013, the Company was very pleased to announce that it had received the title documents for each of the
five concessions being sought by the Company. Applications for these five concessions were originally filed by the
Company through the normal staking process. Due to competing applications filed by other interested parties on the
same day as these claims became available for staking, the concessions became subject to the regulatory lottery
process. These five concessions have been awarded to the Company as the winner of this lottery process.
The five concessions covered an area of 1,036 hectares in the state of Nayarit. These concessions were then added to
WKH&RPSDQ\¶V/DV&XFKDUDV3URMHFW.
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The Company was also able to report on four diamond drill holes completed on two of the various target zones
identified within the area covered by these five new titled concessions. Figure 1, which follows below, shows the
location of the four drill holes. These four core holes were collared to test vein and structural zones on the La Union
Targets (holes EC-01 and LU-01) and on the Nuevo Cucharas Target (holes NC-01 and NC-01A).
La Union Targets
This area is located in the north-central part of the Las Cucharas Project. At the La Union target, a historical 70
metre cross-cut was driven to exploit a quartz vein along a 25 metre drift within a quartz stringer vein system which
strikes west-northwest and dips 70 degrees southwest. Wall rocks exhibit strong brecciation with quartz veining and
silicification and with moderate to strong iron oxide and clay alteration. The zone has been traced with confidence
over a strike length of 200 metres. Local wall rocks consist of andesite, rhyodacite and lithic breccias. Sampling
from the workings reported 3.429 g/t Au and 233.8 g/t Ag over 1.7 metres estimated true width, as well as 1.58 g/t
Au and 104.0 g/t Ag over 3 metres from the vicinity of the vein. Also a northeast trending, crosscutting structure
encountered in the adit assayed 7.2 g/t Au and 624.8 g/t Ag over 1.7 metres.
The El Cardon vein is located approximately 100 metres east of La Union. It trends north-northwest, sub-parallel to
the La Union zone, and dips steeply variably from southwest to northeast. Wall and country rocks are the same units
as at La Union, and include andesite, rhyodacite and lithic breccia units. The zone consists of a quartz vein and fault
splays generally less than one metre wide; however, alteration consisting of weak to moderate silicification and
moderate to strong iron oxide and argillization extend 15 to 40 metres outward from the vein. The principal
workings consist of a collapsed stope or shaft, now represented on surface by a depression about 10 metres in width
which has been historically reported to reach depths of 115 metres, as well as a now inaccessible adit, located
approximately 220 metres northwest of, and topographically below the shaft collar. Only wall rock remnants of the
vein are exposed consisting of variably silicified fault breccias and argillized gouge. The zone has been traced for a
distance of approximately 450 metres on surface, disappearing under younger volcanic cover to the southeast, where
it may potentially intersect the La Union vein. The El Cardon vein was extensively exploited, and was mined as
UHFHQWO\DVWKHHDUO\¶VZLWKWKH mineralized rock directly shipped to a smelter in Torreon, Coahuila.
Along an 80 metre strike segment, MacMillan geologists completed five chip sample lines (25 samples) across the
El Cardon vein near the historic workings. Sample results yielded the following notable values (widths are
estimated true widths).
x 2.65 g/t Au and 120 g/t Ag over 4.75 metres
x 6.18 g/t Au and 376 g/t Ag over 4.7 metres
x 3.49 g/t Au and 329 g/t Ag over 4.1 metres
x 2.15 g/t Au and 105 g/t Ag over 2.0 metres
x 0.54 g/t Au and 134 g/t Ag over 1.2 metres
Drill hole LU-01 was collared directly under the La Union working to test the fault-vein zone at a vertical depth of
approximately 70 metres (see Figure 2). The hole was drilled for 175.9 metres in length and it initially encountered
porphyritic andesite and andesitic lapilli tuff. The hole ended in 53 metres of rhyolitic tuff. The depth extension of
the La Union vein at surface was intersected from 64.30 to 78.60 metres and consists of quartz veins and breccia
zones with minor pyrite, galena and sphalerite.
Drill Hole LU-01 reported mineralization in numerous of the one hundred twenty nine (129) samples covering the
175.90 metres drilled. Twenty six (26) of the samples reported 0.100 or higher g/t Au including fifteen (15) samples
reporting 0.200 or higher g/t Au. Twenty eight (28) samples reported 5.0 or higher g/t Ag including eighteen (18)
samples reporting 10.0 or higher g/t Ag.
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La Union
Hole LU-01
175.90 metres (m)

From
(m)

To
(m)

Intercept 1
14.05
15.50
Intercept 2
24.75
25.75
Intercept 3 - Main Vein
64.30
78.60
Which includes
64.30
73.50
Which in turn includes
64.30
69.00
Which in turn includes
64.30
67.50
Intercept 4 -Main Vein
83.00
88.00
*NYD represents estimated true width not yet determined

Intercept
Width
(m)
1.45
1.00
14.30
9.20
4.70
3.20
5.00

Estimated
True
Width
(m)
NYD
0.8
14.0
9.0
4.6
3.1
4.6

Au
g/t

Ag
g/t

0.088
0.224
0.858
1.252
2.154
3.093
0.601

40.2
46.4
44.3
57.4
46.0
36.5
77.7

Vertical section of drill hole LU-01 with intercepts projected to surface:

Drill hole EC-01 was designed to test the vein structural zone approximately 220 metres north-northwest of the
principal El Cardon shaft and was drilled to 280.85 metres in length (see Figure 3). Disseminated sulfides associated
with a hydrothermal breccia were encountered in the interval from 101.3 metres to 129.3 metres. A second interval
from 203.05 metres to 269.5 metres consists of quartz veinlets in moderately silicified andesite with occasional
disseminated sulfides.
El Cardon
From
To
Intercept
Hole EC-01
(m)
(m)
Width
280.85 metres (m)
(m)
Intercept 1
119.80
127.20
7.40
Which includes
121.30
125.70
4.40
Intercept 2
149.75
151.95
2.20
Intercept 3
157.50
165.00
7.50
Which includes
157.50
161.00
3.50
Intercept 4
210.50
212.95
2.45
Intercept 5- Main Vein
246.00
253.00
7.00
Which includes
246.00
247.50
1.50
And also includes
251.65
253.00
1.35
*NYD represents estimated true width not yet determined
**NSV represents no significant values to report
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Estimated
True
Width(m)
NYD
NYD
1.7
5.7
2.7
NYD
5.3
1.1
1.0

Au
g/t

Ag
g/t

Zn
%

0.398
0.459
0.823
4.427
9.116
0.825
0.471
1.266
0.555

35.8
53.3
15.3
8.4
16.4
79.2
1.2
4.8
NSV

NSV
NSV
NSV
0.243
0.422
NSV
NSV
NSV
NSV

Drill Hole EC-01 reported mineralization in numerous of the two hundred six (206) samples covering the 280.85
metres drilled. Fifty two (52) of the samples reported 0.100 or higher g/t Au including twenty eight (28) samples
reporting 0.200 or higher g/t Au. Sixteen samples (16) samples reported 5.0 or higher g/t Ag including eleven (11)
samples reporting 10.0 or higher g/t Ag. The intersection from 157.50 to 165.00 metre which yielded 4.427 g/t Au
and 8.4 g/t Ag over an estimated true width of 5.7 metres correlates with a surface sample which reported 32.870 g/t
Au and 76.0 g/t Ag over a true width of 1.1 metres.
Vertical section of drill hole EC-01 with intercepts projected to surface:
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Sketch map showing locations of drill holes EC-01, LU-01, NC-01, and NC-01A:

Nuevo Cucharas Target
This target is located approximately 2.25 kilometres south-southeast of the La Union Target described above. The
target zone is not exposed, as the old underground workings have caved-in. The surface expression currently
consists of a 10 metre wide depression trending north-northwest which has been traced over a strike length of 250
metres; however, the underground working reportedly connect with the El Jocuixtle target located 300 metres
further south-southeast. Consequently no samples of the actual mined vein have been obtained, but four samples
collected from a hand dug trench reported 0.156 g/t Au and 256.5 g/t Ag over a width of 3.6 metres. Approximately
75 metres north-northeast of this trench near the main part of the old workings, two samples of wall rock yielded
0.709 g/t Au and 807.1 g/t Ag over 1 metre and 18.994 g/t Au and 317.3 g/t Ag over 0.3 metres.
An initial drill hole (NC-01) was collared in the central part of the Nuevo Cucharas target but was lost at a depth of
122.65 metres in highly fractured andesitic tuff. Since this hole was not completed to the depth of the target, it was
only sampled and assayed from 63.00 metres down to the end of the hole at 122.65 metres.
Nuevo Cucharas
Hole NC-01
122.65 metres (m)

From
(m)

To
(m)

Intercept
Width
(m)

Intercept 1
93.80
94.20
0.40
Which includes
93.80
94.10
0.30
*NYD represents estimated true width not yet determined
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Estimated
True
Width
(m)
NYD
NYD

Au
g/t

0.033
0.030

Ag
g/t

61.8
71.5

Cu
%

1.787
2.150

Zn
%

0.232
0.225

A second hole, NC-01A, was drilled from the same drill pad and penetrated andesitic tuff and andesite, with the last
1.25 metres representing rhyolitic tuff to a final depth of 179.4 metres (see Figure 4). Commencing at 97.2 metres,
an interval of highly fractured and brecciated andesitic tuff with weak silicification and clay alteration, and local
quartz fragments and veining with occasional moderate pyrite and weak chalcopyrite mineralization was intersected.
This material was followed by a fault zone with poor core recovery starting at 121.65 metres. This fault appears to
represent the down-dip extension of the Nuevo Cucharas target main vein as defined at surface.
Nuevo Cucharas
Hole NC-01A
179.40 m

From
(m)

To
(m)

Intercept
Width
(m)

Intercept 1
97.20
100.20
3.00
Intercept 2 - Main Vein
141.00
146.00
5.00
Intercept 3
168.50
171.50
3.00
Which includes
168.50
170.00
1.50
*NYD represents estimated true width not yet determined
**NSV represents no significant values to report

Estimated
True
Width
(m)
NYD
4.0
NYD
NYD

Au
g/t

Ag
g/t

Cu
%

0.079
0.286
0.192
0.338

34.2
26.2
75.8
141.6

0.450
NSV
NSV
NSV

Zn
%

0.214
0.220
NSV
NSV

The core was split and samples of the core were shipped to Inspectorate Assay Laboratory, for preparation in
Durango, Mexico and analysis in Reno, Nevada. Analyses were carried out for gold (30 gram sample fire assay with
an AA finish), as well as a multi-element ICP analytical package. Under this standard assay package, if any gold
values report over 10 g/t or if any silver values report over 100 g/t, then those samples are assayed by fire assay with
a gravimetric finish. A rigorous quality assurance/quality control program was carried out, with certified standard
and blank samples inserted in every batch of 20 samples.
Vertical section of drill hole NC-01A with intercepts projected to surface:

La Violetta Project
The La Violetta, the Palmira, and the Chino Gordo properties are collectively referred to as the La Violetta Project.
These properties were optioned to Lake SKRUH*ROG&RUS ³/DNH6KRUH´IRUPHUO\:HVW7LPPLQV0LQLQJ,QF LQ
November 2007. Lake Shore had issued 219,000 common shares to the Company as at September 30, 2009. In
March 2010, Lake Shore and the Company signed a Letter Agreement amending the terms of the property option.
In May 2010, Lake Shore issued the remaining 146,000 common shares in exchange for an immediate 70% interest
in the properties under option. The property titles have been transferred to Lake Shore subject to a 30% joint
venture interest by the Company. Lake Shore was appointed the operator of the joint venture and is responsible for
all costs until a bankable feasibility study is completed on a mineral resource defined at least in part on the
properties under option.
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In November 2011, the Company signed an agreement allowing the rights of West Timmins Mining Inc. and Lake
6KRUH*ROG&RUSWREHDVVLJQHGWR5HYROXWLRQ5HVRXUFHV&RUS ³5HYROXWLRQ´ 
On January 30, 2013, Lake Shore announced that it was selling 100% of its Mexico portfolio to Revolution. This
portfolio includes the La Violetta Project. Revolution has agreed that it will remain responsible to abide by the terms
of the property option agreement which provides that MacMillan Minerals Inc. maintains a 30% carried interest and
that Revolution is responsible for all costs until a bankable feasibility study is completed on a mineral resource
defined at least in part on the La Violetta properties under option.
Revolution is responsible for the semi-annual concession fees required to be made to maintain the claims comprising
the La Violetta Project.
Exploration Expenditures
The following table sets forth the cumulative exploration expenditures as at September 30, 2015 and 2014.
Las Cucharas
Project

Balance, September 30, 2013
Exploration expenditures
Geologists and other labour
Field
Land holding costs
Recoveries*
For the year ended September 30, 2014
Balance, September 30, 2014
Exploration expenditures
Geologists and other labour
Field
Land holding costs
For the year ended September 30, 2015
Balance, September 30, 2015
* US$75,000 received from Minera Penasquito

$
2,368,517

Other Mexico
Exploration
Projects
$
158,037

Total
Exploration
Expenditures
$
2,526,554

4,082
7,183
5,000
16,265

(78,338)
(78,338)

4,082
7,183
5,000
(78,338)
(62,073)

2,384,782

79,699

2,464,481

1,417
4,287
89,000
94,704

757
4,088
30,000
34,845

2,174
8,375
119,000
129,549

2,479,486

114,544

2,594,030

General and administrative expenses for each such period are as disclosed in the financial statements for the year
ended September 30, 2015.
Outlook
The Company does not currently have the required financial resources for continued exploration activities and any
such future activities will be dependant upon the successful completion of future financings in what continue to be
very difficult markets.
Subject to the successful completion of future additional financing, the Company intends to continue to explore at
the Las Cucharas Project in Mexico with the goal of eventually defining a resource of gold and silver of significance
with which to attract a mid-level or major producer to either joint venture the property and advance it towards
production or purchase the project outright on terms deemed beneficial to the shareholders of the Company.
The Company is very optimistic that Minera Penasquito will successfully complete the proposed drill program at the
Cerro de Oro Propect.
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Selected Annual Information
The following table summarizes selected ILQDQFLDO GDWD IRU HDFK RI WKH &RPSDQ\¶V ODVW WKUHH ILVFDO \HDUV 7KH
information set forth below should be read in conjunction with the audited Consolidated Financial Statements,
SUHSDUHGLQDFFRUGDQFHZLWK,QWHUQDWLRQDO)LQDQFLDO5HSRUWLQJ6WDQGDUGV ³,)56´ DQGWKHLUUHODWHGQRWHV

Fiscal Year Ended September 30,

Revenues – other income
Net loss
Loss per share
Total assets
Working capital
Total long term liabilities
Cash dividends

2015
$
Nil
275,556
0.046
56,382
(465,096)
Nil
Nil

2014
$
Nil
27,155
0.005
28,580
(234,440)
Nil
Nil

2013
$
Nil
311,794
0.054
43,987
(180,285)
Nil
Nil

Results of Operations
For the year ended September 30, 2015, the Company reported a net loss of $275,556 compared to a net loss of
$27,155 in 2014. The increase in net loss was due to an increase in exploration expenditures to $129,549 in 2015
compared to a recovery of $62,073 in 2014. The Company also incurred a share-based compensation expense of
$47,000 in 2015 ($nil in 2014) due to a grant of stock options during the year.
Summary of Quarterly Results
The following table sets out selected consolidated financial information for each of the eight most recently
completed quarters:

September 30, 2015
June 30, 2015
March 31, 2015
December 31, 2014
September 30, 2014
June 30, 2014
March 31, 2014
December 31, 2013
September 30, 2013

Revenue
$
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil

Net
income (loss)
$
(111,234)
(47,482)
(93,532)
(23,308)
13,470
(24,870)
(68,204)
52,449
(54,158)

Income (loss) per share
$
(0.02)
(0.01)
(0.02)
(0.00)
0.00
(0.00)
(0.01)
0.01
(0.01)

For the three months ended September 30, 2015, the Company reported a net loss of $111,234 compared to a net
income of $13,470 in 2014. The net loss was due to an increase in concession fees including interest and penalty,
interest payable on loans received and share-based compensation expense due to a grant of options during the
period.
Liquidity
7KH&RPSDQ\¶VOLTXLGDVVHWVDWSeptember 30, 2015 were valued at $55,052 (2014 - $19,157), consisting of cash of
$52,917 (2014 - $14,210) and amounts receivable of $2,135 (2014 -   6XEVWDQWLDOO\ DOO RI WKH &RPSDQ\¶V
cash is on deposit with accredited Canadian Chartered Banks. The Company has no exposure to asset-backed
commercial paper.
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Capital Resources
7KH FDSLWDO RI WKH &RPSDQ\ FRQVLVWV RI FRPPRQ VKDUHV ZDUUDQWV DQG VWRFN RSWLRQV 7KH &RPSDQ\¶V REMHFWLYH
when managing capital is to try to maintain adequate levels of funding to support the acquisition, exploration and
development of exploration properties. The Company attempts to manage its capital structure in a manner that will
provide sufficient funding for operational activities. The Company and its subsidiaries are not subject to externally
imposed capital requirements.
The properties in which the Company currently has an interest are in the exploration stage; as such the Company is
dependent on external financing to fund its activities. In order to carry out any exploration and pay for
administrative costs, the Company will be required to spend its existing liquid assets and raise additional amounts as
needed. Funds are primarily secured through equity capital raised by way of private placements. There can be no
assurances that the Company will be able to continue to raise equity capital in this manner.
Management reviews its capital management approach on an ongoing basis and believes that this approach, given
the relative size of the Company, is reasonable. In January 2015, the Company received $50,000 as interest bearing
loans from two third party non-insider lenders. In May and June 2015, the Company received two additional loans
of $50,000 and $25,000 respectively from the same two third party non-insider lenders. ThH &RPSDQ\¶V
VKDUHKROGHUV¶ deficiency at September 30, 2015 was $465,096 (2014 - $234,440).
Off-Balance Sheet Arrangements
The Company does not utilize off-balance sheet arrangements.
Transactions with Related Parties
Related parties include officers, the Board of Directors, and enterprises which are controlled by these individuals.
In accordance with IAS 24, key management personnel are those persons having authority and responsibility for
planning, directing and controlling the activities of the Company, directly or indirectly, including any directors
(executive and non-executive) of the Company.
The remuneration of officers and directors of the Company for the year ended September 30, 2015 and 2014 was as
follows:

Aggregate cash compensation
Share-based compensation

2015
$
50,000
42,220

2014
$
60,000
-

The Company granted 530,000 options to five officers and/or directors during the year ended September 30, 2015.
As at September 30, 2015, the Company owed $192,738 (2014 - $159,995) to two officers.
Critical Accounting Estimates
The preparation of consROLGDWHGILQDQFLDOVWDWHPHQWVLQFRQIRUPLW\ZLWK,)56UHTXLUHVWKH&RPSDQ\¶VPDQDJHPHQW
to make judgments, estimates and assumptions about future events that affect the amounts reported in the
consolidated financial statements and related notes to the financial statements.
$OWKRXJKWKHVHHVWLPDWHVDUHEDVHGRQPDQDJHPHQW¶VEHVWNQRZOHGJHRIWKHDPRXQWHYHQWRUDFWLRQVDFWXDOUHVXOWV
may differ from those estimates and these differences could be material. Revisions to accounting estimates are
recognized in the period in which the estimate is revised and future periods if the revision affects both current and
future periods.
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The areas which require management to make significant judgments, estimates and assumptions in determining
carrying values include, but are not limited to:
Ͳ $VVHWV¶FDUU\LQJYDOXHVDQGLPSDLUPHQWFKDUJHV
In the determination of carrying values and impairment charges, management looks at the higher of recoverable
amount or fair value less costs to sell in the case of assets and at objective evidence, significant or prolonged
decline of fair value on financial assets indicating impairment. These determinations and their individual
assumptions require that management make a decision based on the best available information at each reporting
period.
Ͳ Estimation of decommissioning and restoration costs and the timing of expenditure
'HFRPPLVVLRQLQJ UHVWRUDWLRQ DQG VLPLODU OLDELOLWLHV DUH HVWLPDWHG EDVHG RQ WKH &RPSDQ\¶V LQWHUSUHWDWLRQ RI
current regulatory requirements, constructive obligations and are measured at fair value. Fair value is determined
based on the net present value of estimated future cash expenditures for the settlement of decommissioning,
restoration or similar liabilities that may occur upon decommissioning of the mine. Such estimates are subject to
change based on changes in laws and regulations and negotiations with regulatory authorities.
Ͳ Income taxes and recoverability of potential deferred tax assets
In assessing the probability of realizing income tax assets recognized, management makes estimates related to
expectations of future taxable income, applicable tax planning opportunities, expected timing of reversals of
existing temporary differences and the likelihood that tax positions taken will be sustained upon examination by
applicable tax authorities. In making its assessments, management gives additional weight to positive and
negative evidence that can be objectively verified. Estimates of future taxable income are based on forecasted
cash flows from operations and the application of existing tax laws in each jurisdiction. The Company considers
ZKHWKHU UHOHYDQW WD[ SODQQLQJ RSSRUWXQLWLHV DUH ZLWKLQ WKH &RPSDQ\¶V FRQWURO DUH IHDVLEOH DQG DUH ZLWKLQ
PDQDJHPHQW¶VDELOLW\WRLPSOHPHQW([DPLQDWLRQE\DSSOLFDEOH tax authorities is supported based on individual
facts and circumstances of the relevant tax position examined in light of all available evidence.
Where applicable tax laws and regulations are either unclear or subject to ongoing varying interpretations, it is
reasonably possible that changes in these estimates can occur that materially affect the amounts of income tax
assets recognized. Also, future changes in tax laws could limit the Company from realizing the tax benefits from
the deferred tax assets. The Company reassesses unrecognized income tax assets at each reporting period.
Ͳ Share-based payments
Management determines costs for share-based payments using market-based valuation techniques. The fair value
of the market-based and performance-based share awards are determined at the date of grant using generally
accepted valuation techniques. Assumptions are made and judgment used in applying valuation techniques.
These assumptions and judgments include estimating the future volatility of the stock price, expected dividend
yield, future employee turnover rates and future employee stock option exercise behaviours and corporate
performance. Such judgments and assumptions are inherently uncertain. Changes in these assumptions affect the
fair value estimates.
Ͳ Contingencies
The significant accounting policies are outlined in the September 30, 2015 consolidated financial statements.
New accounting standards adopted
IFRS 8 Operating Segments ³,)56 ´  ZDV DPHQGHG WR UHTXLUH an entity to disclose the judgments made by
management in aggregating segments. IFRS 8 was also amended to clarify that an entity needs to present a
reconciliation between the total reporting segment's assets to the entities' total assets if this information is usually
provided to the chief operating decision maker. The amendments are effective for annual periods beginning on or
after July 1, 2014. 7KHDGRSWLRQRIWKLVVWDQGDUGGLGQRWUHVXOWLQDQ\FKDQJHVWRWKH&RPSDQ\¶Vfinancial statements.
IFRS 13 Fair Value Measurement ³,)56´ ZDVDPHQGHGWRFODULI\WKDWWKHH[FHSWLRQZKLFKDOORZVIDLUYDOXH
measurements of a group of financial assets and liabilities on a net basis applies to all contracts within the scope of
IAS 39 or IFRS 9, regardless of whether they meet the definitions of financial assets or liabilities as defined in IAS
32. The amendment is effective for annual periods beginning on or after July 1, 2014. The adoption of this standard
GLGQRWUHVXOWLQDQ\FKDQJHVWRWKH&RPSDQ\¶Vfinancial statements.
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IAS 24 Related Party Disclosures ³,$6 ´  ZDV DPHQGHG WR FODULI\ WKDW an entity providing key management
services to the reporting entity or the parent of the reporting entity is a related party of the reporting entity. The
amendments also require an entity to disclose amounts incurred for key management personnel services provided by
a separate management entity. The amendments to IAS 24 are effective for annual periods beginning on or after July
1, 2014. The adoption of this standard did not result in any changes to thH&RPSDQ\¶Vfinancial statements.
IAS 32 Financial Instruments: Presentation ³,$6 ´  ZDV DPHQGHG E\ WKH ,$6% LQ 'HFHPEHU  WR FODULI\
certain aspects of the requirements on offsetting. The amendments focus on the criterion that an entity currently has
a legally enforceable right to set off the recognized amounts and the criterion that an entity intends either to settle on
a net basis, or to realize the asset and settle the liability simultaneously. The amendments to IAS 32 are effective for
annual periods beginning on or after January 1, 2014. The adoption of this standard did not result in any changes to
WKH&RPSDQ\¶Vfinancial statements.
IAS 36 Impairments of Assets ³,$6 ´  ZDV DPHQGHG E\ WKH ,$6% LQ 0D\  WRFODULI\ WKH UHTXLUHPHQWV WR
disclose the recoverable amounts of impaired assets and require additional disclosures about the measurement of
impaired assets when the recoverable amount is based on fair value less costs of disposal, including the discount rate
when a present value technique is used to measure the recoverable amount. The amendments to IAS 36 are effective
for annual periods beginning on or after January 1, 2014. The adoption of this standard did not result in any changes
WRWKH&RPSDQ\¶Vfinancial statements.
IAS 39 Financial Instruments: Recognition and Measurement ³,$6´ ZDVDPHQGHGE\WKH,$6%LQ-XQHWR
clarify that novation of a hedging derivative to a clearing counterparty as a consequence of laws or regulations or the
introduction of laws or regulations does not terminate hedge accounting. The amendments to IAS 39 are effective
for annual periods beginning on or after January 1, 2014. Earlier adoption is permitted. The adoption of this
VWDQGDUGGLGQRWUHVXOWLQDQ\FKDQJHVWRWKH&RPSDQ\¶Vfinancial statements.
Accounting standards issued but not yet adopted
Certain pronouncements were issued by the IASB or the IFRIC that are mandatory for accounting periods on or after
January 1, 2015 or later periods. Many are not applicable or do not have a significant impact to the Company and
have been excluded. The following have not yet been adopted and are being evaluated to determine their impact on
the Company.
IFRS 9 Financial Instruments ³,)56 ´  ZDV LVVXHG E\ WKH ,$6% LQ 1RYHPEHU  ZLWK DGGLWLRQV LQ 2ctober
DQG0D\DQGZLOOUHSODFH,$6)LQDQFLDO,QVWUXPHQWV5HFRJQLWLRQDQG0HDVXUHPHQW ³,$6´ ,)56
9 uses a single approach to determine whether a financial asset is measured at amortized cost or fair value, replacing
the multiple rules in IAS 39. The approach in IFRS 9 is based on how an entity manages its financial instruments in
the context of its business model and the contractual cash flow characteristics of the financial assets. Most of the
requirements in IAS 39 for classification and measurement of financial liabilities were carried forward unchanged to
IFRS 9, except that an entity choosing to measure a financial liability at fair value will present the portion of any
FKDQJH LQLWVIDLUYDOXH GXH WRFKDQJHVLQWKH HQWLW\¶VRZQFUHGit risk in other comprehensive income, rather than
within profit or loss. The new standard also requires a single impairment method to be used, replacing the multiple
impairment methods in IAS 39. IFRS 9 is effective for annual periods beginning on or after January 1, 2018. Earlier
adoption is permitted.
IFRS 10 ± &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWV ³,)56 ´  DQG ,$6  ± Investments in Associates and Joint
9HQWXUHV ³,$6´  ZHUHDPHQGHGLQ6HSWHPEHUWRDGGUHVVDFRQIOLFWEHWZHHQ WKHUHTXLUHPHQWV of IAS 28
and IFRS 10 and clarify that in a transaction involving an associate or joint venture, the extent of gain or loss
recognition depends on whether the assets sold or contributed constitute a business. The amendments are effective
for annual periods beginning on or after January 1, 2016. Earlier adoption is permitted.
IFRS 11 Joint Arrangements ³,)56´ ZDVDPHQGHGLQ0D\WRUHTXLUHEXVLQHVVFRPELQDWLRQDFFRXQWLQJWR
be applied to acquisitions of interests in a joint operation that constitute a business. The amendments are effective
for annual periods beginning on or after January 1, 2016. Earlier adoption is permitted.
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IAS 1 ± 3UHVHQWDWLRQRI)LQDQFLDO6WDWHPHQWV ³,$6´ ZDVDPHQGHGLQ'HFHPEHULQRUGHUWRFODULI\DPRQJ
other things, that information should not be obscured by aggregating or by providing immaterial information, that
materiality consideration apply to all parts of the financial statements and that even when a standard requires a
specific disclosure, materiality considerations do apply. The amendments are effective for annual periods beginning
on or after January 1, 2016. Earlier adoption is permitted.
IAS 38 Intangible Assets and IAS 16 Property, Plant and Equipment were amended in May 2014 to introduce a
rebuttable presumption that the use of revenue-based amortization methods for intangible assets is inappropriate.
The amendment is effective for annual periods beginning on or after January 1, 2016. Earlier adoption is permitted.
Financial Risk Factors
Risk Management
The Company may be exposed to risks of varying degrees of significance that could affect its ability to achieve its
VWUDWHJLF REMHFWLYHV 7KH PDLQ REMHFWLYHV RI WKH &RPSDQ\¶V ULVN PDQDJHPHQW SURFHVV DUH WR HQVXUH WKDW ULVNV DUH
properly identified and that the capital base is adequate in relation to those risks. The principal risks to which the
Company is exposed are described below. There were no changes in the risks, objectives, policies and procedures
during the year ended September 30, 2015.
Credit Risk Management
Credit risk relating to accounts receivable arises from the possibility that any counterparty to an instrument fails to
perform. The Company does not feel there is significant counterparty risk that could have an impact on the fair value
of cash and amounts receivable.
Liquidity Risk
The Company prepares budgets on an ongoing basis to determine the amount of funds required to support the
&RPSDQ\¶VRSHUDWLRQVDQGSODQQHGH[SORUDWLRQDFWLYLWLHV/LTXLGLW\ULVNLVWKHULVNWKDWWKH&RPSDQ\ will be unable
to meet its financial obligations as they fall due. 7KH&RPSDQ\¶VOLTXLGDVVHWVDWSeptember 30, 2015 consisted of
cash of $52,917 (2014 - $14,210) and amounts receivable of $2,135 (2014 - $4,947).
Market Risk
At the present time, the Company does not hold any interest in a mining property that is in production. The
&RPSDQ\¶VYLDELOLW\DQGSRWHQWLDOVXFFHVVGHSHQGVRQLWVDELOLW\WRGHYHORSH[SORLWDQGJHQHUDWHUHYHQXHIURPWKH
development of mineral deposits. Revenue, cash flow, and profits from any future mining operations in which the
Company is involved will be influenced by precious and/or base metal prices and by the relationship of such prices
to production costs. Such prices can fluctuate widely and are affected by numerous factorVEH\RQGWKH&RPSDQ\¶V
control.
The continuation in future exploration activities will require the successful completion of financings in what are
currently very difficult market conditions for completing financings.
Foreign Exchange Risk
7KH &RPSDQ\¶V financings are in Canadian dollars. Certain of the Company's expenses are incurred in foreign
currencies and are therefore subject to gains or losses due to fluctuations in exchange rates. As at September 30,
2015 and 2014, the Company had the following balances in foreign currencies:
September 30, 2015
$
Cash
Mexican Peso
Accounts payable

14,648 MXN
-

1,161
-

September 30, 2014
$
12,906 MXN
-

1,077
-

The Company does not undertake currency hedging activities to mitigate its foreign currency risk. If the Mexican
peso denominated financial instrument balances had remained consistent throughout the year, a 10% strengthening
of the Canadian dollar against the Mexican peso would have increased the loss for the year ended September 30,
2015 by $116 (2014 - $108).
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Interest Rate Risk
Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of
FKDQJHVLQPDUNHWLQWHUHVWUDWHV,WLVPDQDJHPHQW¶VRSLQLRQWKDWWKH&RPSDQ\LVQRWH[SRsed to significant interest
rate risk.
A sensitivity analysis has determined that an interest rate fluctuation of 1% would not have resulted in significant
fluctuation in the interest income during the years ended September 30, 2015 and 2014.
Notes payable
In January 2015, the Company obtained two loans of $25,000 each for proceeds of $50,000 from two unrelated noninsider third parties. These loans were repayable by December 31, 2015 with interest at 1% per month or part month
(12% per annum). These two loans were extended at December 31, 2015 for six months to June 30, 2016 at 1.5%
per month or part month (18% per annum). In May and June 2015 respectively, the Company received two
additional loans of $50,000 and $25,000 from the same two unrelated non-insider third parties. These two loans are
repayable by May 31, 2016 and bear interest at 1% per month or part month (12% per annum). There are provisions
in all the loan agreements for the interest rate to increase to 2% per month or part month (24% per annum) in the
case of early repayment or an Event of Default as defined in the loan agreements. The Event of Default provisions
include the sale of significant assets by the Company or the completion of financings by the Company. There is
$8,000 of accrued interest on these loans accrued at September 30, 2015 included in the accounts payable and
accrued liabilities. These loans are secured by Promissory notes which are ranked ahead of all other liabilities of the
Company.
Fair Value of Financial Assets and Liabilities
The carrying values of cash, amounts receivable, notes payable and accounts payable and accrued liabilities,
approximate their respective fair values due to the short-term nature of these instruments.
The fair values together with the carrying amounts shown in the balance sheet are as follows:

Cash
Amounts receivable
Accounts payable
and accrued liabilities
Notes payable

Carrying
Fair Value
Amount
As at September 30, 2015
$
$
52,917
52,917
2,135
2,135

Carrying
Fair Value
Amount
As at September 30, 2014
$
$
14,210
14,210
4,947
4,947

(396,478)
(125,000)

(263,020)
Ͳ

(396,478)
(125,000)

(263,020)
Ͳ

Other MD&A Requirements
Capital Stock
Authorized
Authorized share capital as at September 30, 2015: Unlimited common shares without par value
Securities Issued
Securities issued during the year ended September 30, 2015: 115,000
Securities cancelled during the year ended September 30, 2015: 18,157
On June 30, 2015, 18,157 common shares were cancelled due to the expiry of the surrender period for any
unexchanged predecessor shares of MacMillan Gold Corp. related to the spin out transaction of October 2008.
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Common Shares Issued and Outstanding at January 18, 2016

Balance at September 30, 2015
Shares issued subsequent to September 30 2015 in December
2015and January 2016 private placement financings
Potential issuance of common shares:
Options granted August 18, 2015
Fully diluted as at January 18, 2016

Shares
#
6,063,330
750,000

475,000
7,288,330

The 255,000 warrants issued in February 2013 expired unexercised in February 2015. The 203,750 warrants issued
in March 2013 expired unexercised in March 2015. There were no warrants outstanding at September 30, 2015 or at
January 18, 2016.
Risks and Uncertainties

At the present time, the Company does not hold any interest in a mining property in production. The CompDQ\¶V
viability and potential successes lie in its ability to develop, exploit and generate revenue out of mineral deposits.
Revenues, profitability and cash flow from any future mining operations involving the Company will be influenced by
precious and/or base metal prices and by the relationship of such prices to production costs. Such prices have
IOXFWXDWHGZLGHO\DQGDUHDIIHFWHGE\QXPHURXVIDFWRUVEH\RQGWKH&RPSDQ\¶VFRQWURO
The Company does not currently have any financial resources available and there is no assurance that additional
funding will be available for future exploration and development of its projects or to fulfill its obligations under
applicable agreements. Although the Company has been successful in the past in obtaining financing through the
sale of equity securities, there can be no assurance that the Company will be able to obtain adequate financing in the
future or that the terms of such financing will be favourable. Failure to obtain such additional financing could result
in delay or indefinite postponement of further exploration and development of the property interests of the
Company, with the possible dilution or loss of such interests.
Internal Financial Controls
Venture issuers, as defined in National Instrument 52- ³1,2-´ DUHQRWUHTXLUHGWRLQFOXGHUHSUHVHQWDWLRQV
relating to the establishment and maintenance of disclosure controls and procedures (DC&P) and internal control
over financial reporting (ICFR), as defined in NI 52-109 Certification of Disclosure in IssXHU¶V$QQXDODQG,QWHULP
)LOLQJV ,Q SDUWLFXODU WKH &RPSDQ\¶V FHUWLI\LQJ RIILFHUV DUH QRW PDNLQJ DQ\ UHSUHVHQWDWLRQV UHODWLQJ WR WKH
establishment and maintenance of:
i) controls and other procedures designed to provide reasonable assurance that information required to be
disclosed by the Company in its annual filings, interim filings or other reports filed or submitted under
securities legislation is recorded, processed, summarized and reported within the time periods specified in
securities legislation; and
ii) a process to provide reasonable assurance regarding the reliability of financial reporting and the
SUHSDUDWLRQ RI ILQDQFLDO VWDWHPHQWV IRU H[WHUQDO SXUSRVHV LQ DFFRUGDQFH ZLWK WKH &RPSDQ\¶V JHQHUDOO\
accepted accounting principles.
7KH &RPSDQ\¶V certifying officers are responsible for ensuring that processes are in place to provide them with
sufficient knowledge to support the representations they make. Investors should be aware that there are inherent
OLPLWDWLRQV RQ WKH DELOLW\ RI WKH &RPSDQ\¶V certifying officers to design and implement internal controls over
financial reporting and disclosure controls and procedures on a cost effective basis.
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Subsequent Events
The two loans of $25,000 each maturing on December 31, 2015, including $6,000 of accrued interest to December
31, 2015, have been extended for six months to June 30, 2016 at an interest rate of 1.5% per month or part month.
In December 2015, the Company closed on a private placement financing of 375,000 common shares at $0.20 per
common share for proceeds of $75,000 with an officer of the Company.
In January 2016, the Company closed on a second tranche of a private placement financing of 375,000 common
shares at $0.20 per common share for proceeds of $75,000 with an officer of the Company.
All $150,000 of the proceeds from these two private placement financings were used to reduce the payables due to
the investing officer of the Company that were due at September 30, 2015.
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MACMILLAN MINERALS INC.

CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS

FOR THE THREE MONTHS ENDED DECEMBER 31, 2015
(Unaudited)
(Expressed in Canadian dollars)

MACMILLAN MINERALS INC.
CONDENSED CONSOLIDATED INTERIM STATEMENTS OF FINANCIAL POSITION
(Unaudited-Prepared by management)
(Expressed in Canadian Dollars)
As at
December 31,
2015
$

As at
September 30,
2015
$

CURRENT
Cash
Prepaid expenses and advances
Amounts receivable

19,581
333
3,149

52,917
1,330
2,135

Total current assets

23,063

56,382

TOTAL ASSETS

23,063

56,382

334,532

396,478

131,000

125,000

465,532

521,478

12,034,859

11,959,859

37,840

37,840

(12,515,168)

(12,462,795)

(442,469)

(465,096)

23,063

56,382

ASSETS

LIABILITIES
CURRENT
Accounts payable and accrued liabilities (Note 11)
Notes payable (Note 10)
TOTAL CURRENT LIABILITIES
6+$5(+2/'(56¶(DEFICIENCY)
SHARE CAPITAL (Note 5(a))
SHARE-BASED PAYMENT RESERVE (Note 6)
DEFICIT
727$/6+$5(+2/'(56¶ '(),&,(1&<
727$//,$%,/,7,(6$1'6+$5(+2/'(56¶
(DEFICIENCY)

NATURE AND CONTINUANCE OF OPERATIONS (Note 2)
CONTINGENT LIABILITIES (Note 12)
APPROVED ON BEHALF OF THE BOARD:
Signed

± Director

³William Danis´

Signed ³7KRPDV6NLPPLQJ´

± Director

See accompanying notes to the consolidated financial statements
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MACMILLAN MINERALS INC.
CONDENSED CONSOLIDATED INTERIM STATEMENTS OF LOSS AND COMPREHENSIVE LOSS
FOR THE THREE MONTHS ENDED DECEMBER 31, 2015 AND 2014
(Unaudited-Prepared by management)
(Expressed in Canadian Dollars)

2015
$

2014
$

EXPENSES
Exploration and evaluation expenditures (Note 7)
Foreign exchange (gain)
General and administrative
Management and consulting fees (Note 11)
Professional fees

20,000
(10)
19,383
10,000
3,000

4,287
(213)
3,234
15,000
1,000

NET LOSS AND COMPREHENSIVE LOSS

52,373

23,308

Net loss per share ± basic and diluted (Note 8)

0.009

0.004

6,087,787

5,966,487

Weighted average number of common shares outstanding ±
basic and diluted (Note 8)

See accompanying notes to the consolidated financial statements
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Balance,
September 30, 2014
Net (loss)
Balance,
December 31, 2014
Shares cancelled
Options exercised
Options expired
Warrants expired
Tax on expired warrants
Share-based compensation
Net (loss)
Balance,
September 30, 2015
Issued on private placement
Net (loss)
Balance,
December 31, 2015
12,006,263
(62,464)
16,060
11,959,859
75,000
12,034,859

5,966,487
(18,157)
115,000
6,063,330
375,000
6,438,330

-

-

458,750
(458,750)
-

458,750
-

Number
#

Warrants

-

-

65,000
(65,000)
-

65,000
-

Amount
$

37,840

37,840
-

232,000
(9,160)
(232,000)
47,000
-

232,000
-

$

Share Based
Payment
Reserve

See accompanying notes to the consolidated financial statements

12,006,263
-

Amount
$

5,966,487
-

Shares
#

Common Shares

MACMILLAN MINERALS INC.
CONDENSED CONSOLIDATED INTERIM STATEMENTS OF CHANGES IN 6+$5(+2/'(56¶(48,7< (DEFICIENCY)
FOR THE THREE MONTHS ENDED DECEMBER 31, 2015 AND 2014
(Unaudited-Prepared by management)
(Expressed in Canadian Dollars)



(12,515,168)

(12,462,795)
(52,373)

(12,561,011)
62,464
232,000
65,000
(9,000)
(252,248)

(12,537,703)
(23,308)

$

Deficit

(442,469)

(465,096)
75,000
(52,373)

(257,748)
6,900
(9,000)
47,000
(252,248)

(234,440)
(23,308)

$

Total
6KDUHKROGHUV¶
Equity
(Deficiency)

MACMILLAN MINERALS INC.
CONDENSED CONSOLIDATED INTERIM STATEMENTS OF CASH FLOWS
FOR THE THREE MONTHS ENDED DECEMBER 31, 2015 AND 2014
(Unaudited-Prepared by management)
(Expressed in Canadian Dollars)

2015
$

2014
$

(52,373)

(23,308)

(1,014)
997
(61,946)
(114,336)

(226)
1,103
15,398
(7,033)

6,000
75,000
81,000

-

(33,336)

(7,033)

Cash at beginning of the period

52,917

14,210

Cash at end of the period

19,581

7,177

CASH FLOWS FROM OPERATING ACTIVITIES
Net (loss) for the period
Changes in non-cash working capital balances:
(Increase) in amounts receivable
Decrease in prepaid expenses and advances
(Decrease) increase in accounts payable and accrued liabilities
Cash flows from operating activities
CASH FLOWS FROM FINANCING ACTIVITIES
Notes payable
Issuance of private placement units for cash
Cash flows from financing activities
(Decrease) in cash

See accompanying notes to the consolidated financial statements
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MACMILLAN MINERALS INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE MONTHS ENDED DECEMBER 31, 2015 AND 2014
(Expressed in Canadian Dollars)
1.

GENERAL INFORMATION
0DF0LOODQ 0LQHUDOV ,QF WKH ³&RPSDQ\´  ZDV LQFRUSRUDWHG RQ 6HSWHPEHU   under the Canada Business
&RUSRUDWLRQV$FW ³&%&$´ for the purpose of completing a spin out transaction with MacMillan Gold Corp. On
May 23, 2012WKH&RPSDQ\¶VFRPPRQVKDUHVFRPPHQFHGWUDGLQJRQWKHTSX Venture Exchange under the trading
V\PERO³00;´The Company is engaged in the exploration and development of mineral properties in Mexico and
maintains a head office in Canada. 7KH&RPSDQ\¶VUHJLstered head office address is B2-125 The Queensway, Suite
#147, Etobicoke, Ontario, M8Y 1H6.

2.

NATURE AND CONTINUANCE OF OPERATIONS
The business of exploring for minerals involves a high degree of risk and there can be no assurance that current
H[SORUDWLRQSURJUDPVZLOOUHVXOWLQSURILWDEOHPLQLQJRSHUDWLRQV7KH&RPSDQ\¶VFRQWLQXHGH[LVWHQFHLVGHSHQGHQW
upon the preservation of its interest in the underlying properties, the discovery of economically recoverable reserves,
the achievement of profitable operations, or the ability of the Company to raise alternative financing, if necessary, or
DOWHUQDWLYHO\ XSRQ WKH &RPSDQ\¶V DELOLW\ WR Gispose of its interests on an advantageous basis. 7KH &RPSDQ\¶V
exploration property interests are subject to increases in taxes and royalties, renegotiation of contracts,
expropriation, currency exchange fluctuations and political uncertainty.
The Company incurred a net loss of $52,373 during the three months ended December 31, 2015, and as of
December 31, 2015, the Company had a working capital deficiency of $442,469, and will have to raise additional
funds to complete the acquisition, exploration and development of resource properties. While it has been successful
in doing so in the past, there can be no assurance that it will be able to do so in the future.
These unaudited condensed consolidated interim financial statements have been prepared on the basis that the
Company and its subsidiaries will continue as a going concern, meaning it will continue in operation for the
foreseeable future and will be able to realize assets and discharge liabilities in the ordinary course of business. The
appropriateness of using the going concern basis is dependent upon, among other things, future profitable operations
and the ability of the Company to obtain necessary financing. Management believes that if sufficient working
capital is not obtained in the future from public share offerings or alternative financing sources, the Company will
not be able to meet liabilities and commitments as they become due. There is significant doubt as to whether the
Company will be able to continue as a going concern. These financial statements do not reflect any adjustments to
amounts that would be necessary if the going concern assumption were not appropriate. Such adjustments could be
material.

3.

BASIS OF PREPARATION
Statement of compliance
These unaudited condensed consolidated interim financial statements have been prepared in accordance with
,QWHUQDWLRQDO )LQDQFLDO 5HSRUWLQJ 6WDQGDUGV ³,)56´ , as issued by the International Accounting Standard Board
³,$6B´ DQGLQWHUSUHWDWLRQVLVVXHGE\WKH,QWHUQDWLRQDO)LQDQFLDO5HSRUWLQJ,QWHUSUHWDWLRQV&RPPLWWHH ³,)5,&´ 
of the IASB.
The accounting policies set out below have been applied consistently to all periods presented. These consolidated
financial statements were approved and authorized for issue by the Board of Directors on February 26, 2016.
Basis of preparation
These unaudited condensed consolidated interim financial statements have been prepared on an accrual basis, except
for cash flow information, and are based on historical costs. All amounts are presented in Canadian dollars unless
otherwise noted.
The significant accounting policies used in the preparation of these consolidated financial statements are described
in Note 4.
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MACMILLAN MINERALS INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE MONTHS ENDED DECEMBER 31, 2015 AND 2014
(Expressed in Canadian Dollars)

3.

BASIS OF PREPARATION (Continued)
Basis of consolidation
These condensed consolidated interim financial statements include the accounts of the Company, which is
incorporated in Canada and its wholly owned subsidiaries, Exploracion Mac-Ore S.A. de C.V. and Minera
MacMillan S.A. de C.V., both of which are incorporated in Mexico. All inter-company balances and transactions are
eliminated on consolidation. The consolidated financial statements include all assets, liabilities, expenses and cash
flows of the Company and its subsidiaries after eliminating inter-company balances and transactions.

4.

SIGNIFICANT ACCOUNTING POLICIES
These unaudited condensed consolidated interim financial statements have been prepared in accordance with
,QWHUQDWLRQDO $FFRXQWLQJ 6WDQGDUG  ,QWHULP )LQDQFLDO 5HSRUWLQJ ³,$6 ´  7KH\ GR QRW LQFOXGH DOO RI WKH
information required for full IFRS annual financial statements.
Please refer to the September 30, 2015 audited consolidated financial statements and accompanying notes for a
description of the significant accounting policies used by the Company. The policies set RXW LQ WKH &RPSDQ\¶V
September 30, 2015 financial statements were consistently applied to all periods presented unless otherwise noted
below. These condensed consolidated interim financial statements should be read in conjunction with the financial
statements for the fiscal year ended September 30, 2015.
The policies applied in these condensed consolidated interim financial statements are based on IFRS issued and
effective as of December 31, 2015. Any subsequent changes to IFRS that are given effect in WKH&RPSDQ\¶VDQQXDO
consolidated financial statements for the fiscal year ending September 30, 2015 could result in restatement of these
interim consolidated financial statements.
New accounting standards adopted
IFRS 8 Operating Segments ³,)56 ´  ZDV DPHQGHG WR UHTXLUH an entity to disclose the judgments made by
management in aggregating segments. IFRS 8 was also amended to clarify that an entity needs to present a
reconciliation between the total reporting segment's assets to the entities' total assets if this information is usually
provided to the chief operating decision maker. The amendments are effective for annual periods beginning on or
after July 1, 2014. 7KH DGRSWLRQ RI WKLV VWDQGDUG GLG QRW UHVXOW LQ DQ\ FKDQJHV WR WKH &RPSDQ\¶s consolidated
financial statements.
IFRS 13 Fair Value Measurement ³,)56´ ZDVDPHQGHGWRFODULI\WKDWWKHH[FHSWLRQZKLFKDOORZVIDLUYDOXH
measurements of a group of financial assets and liabilities on a net basis applies to all contracts within the scope of
IAS 39 or IFRS 9, regardless of whether they meet the definitions of financial assets or liabilities as defined in IAS
32. The amendment is effective for annual periods beginning on or after July 1, 2014. The adoption of this standard
did not rHVXOWLQDQ\FKDQJHVWRWKH&RPSDQ\¶Vconsolidated financial statements.
IAS 24 Related Party Disclosures ³,$6 ´  ZDV DPHQGHG WR FODULI\ WKDW an entity providing key management
services to the reporting entity or the parent of the reporting entity is a related party of the reporting entity. The
amendments also require an entity to disclose amounts incurred for key management personnel services provided by
a separate management entity. The amendments to IAS 24 are effective for annual periods beginning on or after July
1, 2014. 7KH DGRSWLRQ RI WKLV VWDQGDUG GLG QRW UHVXOW LQ DQ\ FKDQJHV WR WKH &RPSDQ\¶V consolidated financial
statements.
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4.

SIGNIFICANT ACCOUNTING POLICIES (Continued)
IAS 32 Financial Instruments: Presentation ³,$6 ´  ZDV DPHQGHG E\ WKH ,$6% LQ 'HFHPEHU  WR FODULI\
certain aspects of the requirements on offsetting. The amendments focus on the criterion that an entity currently has
a legally enforceable right to set off the recognized amounts and the criterion that an entity intends either to settle on
a net basis, or to realize the asset and settle the liability simultaneously. The amendments to IAS 32 are effective for
annual periods beginning on or after January 1, 2014. The adoption of this standard did not result in any changes to
WKH&RPSDQ\¶Vconsolidated financial statements.
IAS 36 Impairments of Assets ³,$6 ´  ZDV DPHQGHG E\ WKH ,$6% LQ 0D\  WRFODULI\ WKH UHTXLUHPHQWV WR
disclose the recoverable amounts of impaired assets and require additional disclosures about the measurement of
impaired assets when the recoverable amount is based on fair value less costs of disposal, including the discount rate
when a present value technique is used to measure the recoverable amount. The amendments to IAS 36 are effective
for annual periods beginning on or after January 1, 2014. The adoption of this standard did not result in any changes
WRWKH&RPSDQ\¶Vconsolidated financial statements.
IAS 39 Financial Instruments: Recognition and Measurement ³,$6 ´ ZDVDPHQGHGE\WKH,$6%LQ-XQH
to clarify that novation of a hedging derivative to a clearing counterparty as a consequence of laws or regulations or
the introduction of laws or regulations does not terminate hedge accounting. The amendments to IAS 39 are
effective for annual periods beginning on or after January 1, 2014. Earlier adoption is permitted. The adoption of
WKLVVWDQGDUGGLGQRWUHVXOWLQDQ\FKDQJHVWRWKH&RPSDQ\¶Vconsolidated financial statements.
Accounting standards issued but not yet adopted
Certain pronouncements were issued by the IASB or the IFRIC that are mandatory for accounting periods on or
after January 1, 2015 or later periods. Many are not applicable or do not have a significant impact to the Company
and have been excluded. The following have not yet been adopted and are being evaluated to determine their impact
on the Company.
IFRS 9 Financial Instruments ³,)56 ´  ZDV LVVXHG E\ WKH ,$6% LQ 1RYHPEHU  ZLWK DGGLWLRQV LQ 2FWREHU
2010 and May 2013 and will repODFH ,$6  )LQDQFLDO ,QVWUXPHQWV 5HFRJQLWLRQ DQG 0HDVXUHPHQW ³,$6 ´ 
IFRS 9 uses a single approach to determine whether a financial asset is measured at amortized cost or fair value,
replacing the multiple rules in IAS 39. The approach in IFRS 9 is based on how an entity manages its financial
instruments in the context of its business model and the contractual cash flow characteristics of the financial assets.
Most of the requirements in IAS 39 for classification and measurement of financial liabilities were carried forward
unchanged to IFRS 9, except that an entity choosing to measure a financial liability at fair value will present the
SRUWLRQRIDQ\FKDQJHLQLWVIDLUYDOXHGXHWRFKDQJHVLQWKHHQWLW\¶VRZQFUHGLWULVNLQRWKHUFRPSUHKHQVLYHLQFRPH,
rather than within profit or loss. The new standard also requires a single impairment method to be used, replacing
the multiple impairment methods in IAS 39. IFRS 9 is effective for annual periods beginning on or after January 1,
2018. Earlier adoption is permitted.
IFRS 10 ± &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWV ³,)56 ´  DQG ,$6  ± Investments in Associates and Joint
9HQWXUHV ³,$6´ ZHUHDPHQGHGLQ 6HSWHPEHUWRDGGUHVVD FRQIOLFWEHWZHHQ WKH UHTXLUHPHQWVRI,$6
and IFRS 10 and clarify that in a transaction involving an associate or joint venture, the extent of gain or loss
recognition depends on whether the assets sold or contributed constitute a business. The amendments are effective
for annual periods beginning on or after January 1, 2016. Earlier adoption is permitted.
IFRS 11 Joint Arrangements ³,)56´ ZDVDPHQGHGLQ0D\WRUHTXLUHEXVLQHVVFRPELQDWLRQDFFRXQWLQJWR
be applied to acquisitions of interests in a joint operation that constitute a business. The amendments are effective
for annual periods beginning on or after January 1, 2016. Earlier adoption is permitted.
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4.

SIGNIFICANT ACCOUNTING POLICIES (Continued)
IAS 1 ± 3UHVHQWDWLRQRI)LQDQFLDO6WDWHPHQWV ³,$6´ ZDVDPHQGHGLQ'HFHPEHULQRUGHUWRFODULI\DPRQJ
other things, that information should not be obscured by aggregating or by providing immaterial information, that
materiality consideration apply to all parts of the financial statements and that even when a standard requires a
specific disclosure, materiality considerations do apply. The amendments are effective for annual periods beginning
on or after January 1, 2016. Earlier adoption is permitted.
IAS 38 Intangible Assets and IAS 16 Property, Plant and Equipment were amended in May 2014 to introduce a
rebuttable presumption that the use of revenue-based amortization methods for intangible assets is inappropriate.
The amendment is effective for annual periods beginning on or after January 1, 2016. Earlier adoption is permitted.
Significant accounting judgements, estimates and assumptions
The preparation of consolidated financial statements in conformity with IFRS requires the &RPSDQ\¶VPDQDJHPent
to make judgments, estimates and assumptions about future events that affect the amounts reported in the
consolidated financial statements and related notes to the financial statements. Although these estimates are based
RQPDQDJHPHQW¶VEHVWNQRZOHGge of the amount, event or actions, actual results may differ from those estimates and
these differences could be material.
The areas which require management to make significant judgments, estimates and assumptions in determining
carrying values include, but are not limited to:
Ͳ $VVHWV¶FDUU\LQJYDOXHVDQGLPSDLUPHQWFKDUJHV
In the determination of carrying values and impairment charges, management looks at the higher of recoverable
amount or fair value less costs to sell in the case of assets and at objective evidence, significant or prolonged
decline of fair value on financial assets indicating impairment. These determinations and their individual
assumptions require that management make a decision based on the best available information at each reporting
period.
Ͳ Estimation of decommissioning and restoration costs and the timing of expenditure
'HFRPPLVVLRQLQJ UHVWRUDWLRQ DQG VLPLODU OLDELOLWLHV DUH HVWLPDWHG EDVHG RQ WKH &RPSDQ\¶V LQWHUSUHWDWLRQ RI
current regulatory requirements, constructive obligations and are measured at fair value. Fair value is determined
based on the net present value of estimated future cash expenditures for the settlement of decommissioning,
restoration or similar liabilities that may occur upon decommissioning of the mine. Such estimates are subject to
change based on changes in laws and regulations and negotiations with regulatory authorities.
Ͳ Income taxes and recoverability of potential deferred tax assets
In assessing the probability of realizing income tax assets recognized, management makes estimates related to
expectations of future taxable income, applicable tax planning opportunities, expected timing of reversals of
existing temporary differences and the likelihood that tax positions taken will be sustained upon examination by
applicable tax authorities. In making its assessments, management gives additional weight to positive and
negative evidence that can be objectively verified. Estimates of future taxable income are based on forecasted
cash flows from operations and the application of existing tax laws in each jurisdiction. The Company considers
ZKHWKHU UHOHYDQW WD[ SODQQLQJ RSSRUWXQLWLHV DUH ZLWKLQ WKH &RPSDQ\¶V FRQWURO DUH IHDVLEOH DQG DUH ZLWKLQ
PDQDJHPHQW¶VDELOLW\WRLPSOHPHQW([DPLQDWLRQE\DSSOLFDEOHWD[DXWKRULWLHVLVVXSSRUWHGEDVHGRQLQGLYLGXDO
facts and circumstances of the relevant tax position examined in light of all available evidence.
Where applicable tax laws and regulations are either unclear or subject to ongoing varying interpretations, it is
reasonably possible that changes in these estimates can occur that materially affect the amounts of income tax
assets recognized. Also, future changes in tax laws could limit the Company from realizing the tax benefits from
the deferred tax assets. The Company reassesses unrecognized income tax assets at each reporting period.
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4.

SIGNIFICANT ACCOUNTING POLICIES (Continued)
Ͳ Share-based payments
Management determines costs for share-based payments using market-based valuation techniques. The fair value
of the market-based and performance-based share awards are determined at the date of grant using generally
accepted valuation techniques. Assumptions are made and judgment used in applying valuation techniques.
These assumptions and judgments include estimating the future volatility of the stock price, expected dividend
yield, future employee turnover rates and future employee stock option exercise behaviours and corporate
performance. Such judgments and assumptions are inherently uncertain. Changes in these assumptions affect the
fair value estimates.
Ͳ Contingencies
See Note 12.

5.

SHARE CAPITAL
a) Authorized, Issued and Outstanding shares
7KH&RPSDQ\¶VDXWKRUL]HGFDSLWDOFRQVLVWVRIDQXQOLPLWHGQXPEHURIFRPPRQVKDUHVZLWKRXWSDUYDOXH
A summary of common shares outstanding as at December 31, 2015 and September 30, 2015 and changes
during the periods then ended are presented below:
Shares
Amount
#
$
Balance at September 30, 2014
5,966,487
12,006,263
Cancelled (i)
(18,157)
(62,464)
Options exercised (iii)
115,000
16,060
Balance at September 30, 2015
6,063,330
11,959,859
Issued in private placement (iv)
375,000
75,000
Balance at December 31, 2015
6,438,330
12,034,859
(i) On June 30, 2015, 18,157 common shares were cancelled due to the expiry of the surrender period for any
unexchanged predecessor shares of MacMillan Gold Corp. related to the spin out transaction of October
2008.
(ii) Effective July 31, 2015, the Company consolidated all issued and outstanding common shares on the basis
of one new common share for each ten old common shares.
(iii) During the year ended September 30, 2015, 115,000 options were exercised by an officer of the Company
resulting in an increase in working capital of $6,900.
(iv) In December 2015, the Company closed a private placement by issuing 375,000 common shares at $0.20
per share for gross proceeds of $75,000.
See Subsequent Events Note 13.
b) Share Purchase Warrants
A summary of warrants outstanding as at December 31, 2015 and September 30, 2014 and changes during the
periods then ended are presented below:
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5.

SHARE CAPITAL (Continued)

Balance at September 30, 2014
Expired (ii)
Balance at September 30, 2015 and
December 31, 2015

Warrants
#
458,750
(458,750)

Grant date
fair value
$
65,000
(65,000)

-

Weighted average
exercise price
$
1.00
1.00

-

-

(i) During the year ended September 30, 2014, 1,405,000 warrants and 62,500 broker warrants expired
unexercised.
(ii) During the year ended September 30, 2015, 458,750 warrants expired unexercised.
As at December 31, 2015 and September 30, 2015, the Company did not have any warrants outstanding.
6.

SHARE-BASED PAYMENTS ± EMPLOYEE SHARE OPTION PLAN
7KH &RPSDQ\ DGRSWHG D VWRFN RSWLRQ SODQ WKH ³3ODQ´  ZKLFK SURYLGHV WKDW WKH %RDUG RI 'LUHFWRUV PD\ DW LWV
discretion, grant directors, officers, employees and consultants, non-transferable stock options to purchase common
shares of the Company at a price determined by the fair market value of the shares at the date immediately
preceding the date of which the option is granted. Under this plan, the aggregate number of common stock options
shall not exceed 10% of the issued and outstanding common shares of the Company, and if any option granted under
the plan expires or terminates for any reason in accordance with the terms of the plan without being exercised, that
option shall again be available for the purpose of the plan. All options vest over a period determined by the Board of
Directors and expire up to five years after issuance.
A summary of options outstanding as at December 31, 2015 and September 30, 2015 and changes during the years
then ended are presented below:
Options
Outstanding

Balance at September 30, 2014
Granted
Exercised
Expired
Balance at September 30, 2015 and December 31, 2015
Options exercisable at December 31, 2015

#
410,000
590,000
(115,000)
(410,000)
475,000

Weighted
average exercise
price
$
1.00
0.06
0.06
1.00
0.06

475,000

0.06

On June 1, 2012, the Company granted 410,000 stock options exercisable at $1.00 that expired unexercised on June
1, 2015. The grant included 330,000 options to five directors and officers of the Company. The fair value of these
options of $232,000 was estimated on the date of grant using the Black-Scholes option pricing model with the
following assumptions: expected dividend yield of 0%; expected volatility of 106%; risk-free interest rate of 0.88%;
and an expected life of 3 years. These options vested over a 16 month period.
On August 18, 2015, the Company granted 590,000 stock options exercisable at $0.06 that expire on August 18,
2018. The grant included 530,000 options to five officers and/or directors and 60,000 to a consultant of the
Company. The fair value of these options of $47,000 was estimated on the date of grant using the Black-Scholes
option pricing model with the following assumptions: expected yield of 0%; expected volatility of 372%; risk-free
interest rate of 0.41%; and an expected life of 3 years. These options vested on the date of grant.
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6.

SHARE-BASED PAYMENTS ± EMPLOYEE SHARE OPTION PLAN (Continued)
The following share purchase options were outstanding at December 31, 2015:

Date of grant
August 18, 2015

Options
Outstanding
#
475,000

Options
Vested
#
475,000

Exercise price
$
0.06

Expiry date
August 18, 2018

As at December 31, 2015, the weighted average remaining contractual life of options outstanding was 2.63 years
(2014 ± 0.42 years). See Subsequent Events Note 13.
7.

EXPLORATION AND EVALUATION EXPENDITURES
The following table summarizes cumulative exploration and evaluation expenditures as at December 31, 2015 and
September 30, 2015:
Las Cucharas
Project
$
2,384, 782

Other Mexico
Exploration
Projects
$
79,699

Total
Exploration
Expenditures
$
2,464,481

1,417
4,287
89,000
94,704

757
4,088
30,000
34,845

2,174
8,375
119,000
129,549

Balance, September 30, 2015
Exploration expenditures
Land holding costs
For the three months ended December 31, 2015

2,479,486

114,544

2,594,030

15,000
15,000

5,000
5,000

20,000
20,000

Balance, December 31, 2015

2,494,486

119,544

2,614,030

Balance, September 30, 2014
Exploration expenditures
Geologists and other labour
Field
Land holding costs
For the year ended September 30, 2015

a) The Las Cucharas Project ± Nayarit State
The Las Cucharas Property consists of numerous concessions.
b) The La Violetta Project ± Sinaloa State
The La Violetta, the Palmira, and the Chino Gordo properties are collectively referred to as the La Violetta
3URMHFW 7KHVH SURSHUWLHV ZHUH RSWLRQHG WR /DNH 6KRUH *ROG &RUS ³/DNH 6KRUH´ IRUPHUO\ :HVW 7LPPLQV
Mining Inc.) in November 2007. In March 2010, Lake Shore and the Company signed a Letter Agreement
amending the terms of the November 2007 agreement. In May 2010, Lake Shore issued 146,000 common
shares, valued at $440,920, in exchange for transfer of these titles and an immediate 70% interest in the
properties under option. Lake Shore was appointed the operator and is responsible for all costs until a bankable
feasibility study is completed on a mineral resource defined at least in part on the properties under option.
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7.

EXPLORATION AND EVALUATION EXPENDITURES (Continued)
The La Violetta 3URSHUW\RSWLRQZDVDVVLJQHGE\/DNH6KRUHWR5HYROXWLRQ5HVRXUFHV&RUS ³5HYROXWLRQ´ LQ
November 2011 and Revolution agreed that it would remain responsible for the terms of the property option
agreement. On January 30, 2013, Lake Shore announced that it was selling 100% of its Mexico portfolio to
Revolution including the La Violetta Properties originally under option to Lake Shore. The property option
agreement provides that MacMillan maintains a 30% assigned interest and that Revolution is responsible for all
costs until a bankable feasibility study is completed on a mineral resource defined at least in part on the
properties under option.
c)

Cerro de Oro Project ± State of Zacatecas
In November 2013, the Company entered into a property option agreement with Minera Peñasquito S.A. de
&9 ³0LQHUD Peñasquito´  D ZKROO\RZQHG VXEVLGLDU\RI*ROGFRUS,QF0LQHUD Peñasquito may acquire an
initial 51% interest in the Cerro de Oro Project by making payments to the Company of US$100,000 (received
$103,623) and making exploration expenditures of US$1,500,000 over three years. Minera Peñasquito then has
the option to increase its interest to 70% by spending a minimum additional US$500,000 and completing a
Mineral Resource Estimate Report written to be in compliance with National Instrument 43-101. The agreement
also provides that the associated concession fees are to be paid by Minera Peñasquito.

Concession fees are due semi-annually in January and July each year. The Company has accrued for the cost of the
fees that were due since July of 2013 plus penalties and inflation adjustments. Due to working capital deficiencies,
these fees remain outstanding. The titles to these concessions are therefore at risk of termination by government
authorities.
The fees required to maintain the La Violetta Properties transferred to Revolution, as described above, are the
responsibility of Revolution.
The fees required to maintain the Cerro de Oro Properties optioned to Minera Peñasquito are the responsibility of
Minera Peñasquito. Minera Peñasquito has reported that these concession fees have been paid up to June 30, 2016.
8.

LOSS PER SHARE
a) Basic
Basic loss per share is calculated by dividing the net loss by the weighted average number of common shares
issued and outstanding during the period.

Net loss for the period
Weighted average number of common shares outstanding
Net loss per share

Three months ended December 31
2015
2014
$ 52,373
$ 23,308
6,087,787
5,966,487
$0.009

$0.004

b) Diluted
Diluted loss per common share is equal to basic loss per share as any stock options and warrants outstanding for
the three months ended December 31, 2015 and 2014 are anti-dilutive.
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9.

CAPITAL RISK MANAGEMENT
The capital of the Company consists of share capital, warrants, and stock options. 7KH&RPSDQ\¶VREMHFWLYHZKHQ
managing capital is to maintain adequate levels of funding to support the acquisition, exploration and development
of exploration properties. The Company attempts to manage its capital structure in a manner that will provide
sufficient funding for operational activities. The Company and its subsidiaries are not subject to externally imposed
capital requirements.
The properties in which the Company currently has an interest are in the exploration stage; as such the Company is
dependent on external financing to fund its activities. In order to carry out the planned exploration and pay for
administrative costs, the Company will be required to spend its existing liquid assets and raise additional amounts as
needed. Funds are primarily secured through equity capital raised by way of private placements. There can be no
assurances that the Company will be able to continue to raise equity capital in this manner.
Management reviews its capital management approach on an ongoing basis and believes that this approach, given
the relative size of the Company, is reasonable. There were no changes in the Company's approach to capital
management during the three months ended December 31, 2015 and 2014. 7KH &RPSDQ\¶V VKDUHKROGHUV¶
(deficiency) at December 31, 2015 was ($442,469) (September 30, 2015 ± ($465,096)).

10.

FINANCIAL INSTRUMENTS AND RISK FACTORS
Fair Value of Financial Assets and Liabilities
The carrying values of cash, amounts receivable, notes payable, and accounts payable and accrued liabilities,
approximate their respective fair values due to the short-term nature of these instruments.
The fair values together with the carrying amounts shown in the statement of financial position are as follows:

Cash
Amounts receivable
Accounts payable and
accrued liabilities
Notes payable

Carrying
Fair Value
Amount
As at December 31, 2015
$
$
19,581
19,581
3,149
3,149

Carrying
Fair Value
Amount
As at September 30, 2015
$
$
52,917
52,917
2,135
2,135

(334,532)
(131,000)

(396,478)
(125,000)

(334,532)
(131,000)

(396,478)
(125,000)

Risk Management
The Company may be exposed to risks of varying degrees of significance that could affect its ability to achieve its
VWUDWHJLFREMHFWLYHV7KH PDLQREMHFWLYHVRI WKH &RPSDQ\¶VULVN PDQDJHPHQWSURFHVVDUH WRHQVXUH WKDWULVNVDUH
properly identified and that the capital base is adequate in relation to those risks. The principal risks to which the
Company is exposed are described below. There were no changes in the risks, objectives, policies and procedures
during the three months ended December 31, 2015.
Credit Risk Management
Credit risk relating to accounts receivable arises from the possibility that any counterparty to an instrument fails to
perform. The Company does not feel there is significant counterparty risk that could have an impact on the fair
value of cash and amounts receivable.
Liquidity Risk
The Company prepares budgets on an ongoing basis to determine the amount of funds required to support the
&RPSDQ\¶VRSHUDWLRQVDQGSODQQHGH[SORUDWLRQDFWLYLWLHV/LTXLGLW\ULVNLVWKHULVNWKDWWKH&RPSany will be unable
WRPHHWLWVILQDQFLDOREOLJDWLRQVDVWKH\IDOOGXH7KH&RPSDQ\¶VOLTXLGDVVHWVDW December 31, 2015 consisted of
cash of $19,581 (September 30, 2015 - $52,917) and amounts receivable of $3,149 (September 30, 2015 - $2,135).
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10.

FINANCIAL INSTRUMENTS AND RISK FACTORS (Continued)
Market Risk
At the present time, the Company does not hold any interest in a mining property that is in production. The
&RPSDQ\¶VYLDELOLW\DQGSRWHQWLDOVXFFHVVGHSHQGVRQLWVDELOLW\WRGHYHORSH[SORLWDQGJHQHUDWHUHYHQXHIURPWKH
development of mineral deposits. Revenue, cash flow, and profits from any future mining operations in which the
Company is involved will be influenced by precious and/or base metal prices and by the relationship of such prices
to production costs. Such prices can fluctuate widely and DUHDIIHFWHGE\QXPHURXVIDFWRUVEH\RQGWKH&RPSDQ\¶V
control.
Foreign Exchange Risk
7KH &RPSDQ\¶V ILQDQFLQJV DUH LQ &DQDGLDQ GROODUV  &HUWDLQ RI WKH &RPSDQ\ V H[SHQVHV DUH LQFXUUHG LQ IRUHLJQ
currencies and are therefore subject to gains or losses due to fluctuations in exchange rates. As at December 31,
2015 and September 30, 2015, the Company had the following balances in foreign currencies:
December 31, 2015
$
Cash
Mexican Peso
Accounts payable

8,229 MXN
-

September 30, 2015
$
662
-

14,648 MXN
-

1,161
-

The Company does not undertake currency hedging activities to mitigate its foreign currency risk. If the Mexican
peso denominated financial instrument balances had remained consistent throughout the period, a 10%
strengthening (weakening) of the Canadian dollar against the Mexican peso would have increased (decreased) the
loss for the three months ended December 31, 2015 by $66.
Interest Rate Risk
Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of
FKDQJHVLQPDUNHWLQWHUHVWUDWHV,WLVPDQDJHPHQW¶VRSLQLRQWKDWWKH&RPSDQ\LVQRWH[SRVHGWRVLJQLILFDQWLQWHUHVW
rate risk.
A sensitivity analysis has determined that an interest rate fluctuation of 1% would not have resulted in significant
fluctuation in the interest income during the three months ended December 31, 2015.
Notes payable
In January 2015, the Company obtained two loans of $25,000 each for proceeds of $50,000 from two unrelated noninsider third parties. These loans were repayable by December 31, 2015 with interest at 1% per month or part month
(12% per annum). In May and June 2015 respectively, the Company received two additional loans of $50,000 and
$25,000 from the same two unrelated non-insider third parties. These two loans are repayable by May 31, 2016 and
bear interest at 1% per month or part month (12% per annum). The two loans of $25,000 each due on December 31,
2015 plus accrued interest of $3,000 each were extended to June 30, 2016 with interest at 1.5% per month or part
month (18% per annum). There are provisions in all the loan agreements for the interest rate to increase to 2% per
month or part month (24% per annum) in the case of early repayment or an Event of Default as defined in the loan
agreements. The Event of Default provisions include the sale of significant assets by the Company or the completion
of financings by the Company. There is $6,590 of accrued interest on these loans at December 31, 2015 included in
the accounts payable and accrued liabilities. These loans are secured by Promissory notes which are ranked ahead of
all other liabilities of the Company. See Subsequent Events Note 13.
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MACMILLAN MINERALS INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE MONTHS ENDED DECEMBER 31, 2015 AND 2014
(Expressed in Canadian Dollars)

11.

RELATED PARTY TRANSACTIONS
Related parties include officers, the Board of Directors, and enterprises which are controlled by these individuals.
In accordance with IAS 24, key management personnel are those persons having authority and responsibility for
planning, directing and controlling the activities of the Company, directly or indirectly, including any directors
(executive and non-executive) of the Company. The remuneration of officers and directors of the Company for the
three months ended December 31, 2015 and 2014 was as follows:

Aggregate cash compensation

2015
$
10,000

2014
$
15,000

The Company granted 530,000 options to five officers and/or directors during the year ended September 30, 2015.
As at December 31, 2015, the Company owed $119,587 (September 30, 2015 - $192,738) to two officers.
In December 2015, the Company closed the first tranche of a private placement financing of 375,000 common
shares at $0.20 per common share for proceeds of $75,000 with an officer of the Company. These proceeds were
used to reduce the payables due to the investing officer of the Company.
See Notes 5(a)(iv) and Subsequent Events Note 13.
12.

CONTINGENT LIABILITIES
Environmental Contingencies
7KH &RPSDQ\¶V H[SORUDWLRQ DFWLYLWLHV DUH VXEMHct to various federal, state and international laws and regulations
governing the protection of the environment. These laws and regulations are continually changing and generally
becoming more restrictive. The Company believes its operations are materially in compliance with all applicable
laws and regulations. The Company has made, and expects to make in the future, expenditures to comply with such
laws and regulations.

13.

SUBSEQUENT EVENTS
In January 2016, the Company closed the second tranche of a private placement financing with an officer of the
Company by issuing 375,000 common shares at $0.20 per common share for proceeds of $75,000. The proceeds
were used to reduce the payables due to the investing officer of the Company.
In February 2016, the Company obtained an additional loan of $25,000 from one of the lenders of the previous
loans. This loan bears interest at 1.5% per month or part month (18% per annum) and is repayable by June 30, 2016.
It also has provisions for the interest rate to increase to 2% per month or part month (24% per annum) in the case of
early repayment or an Event of Default as defined in the loan agreement. The Event of Default provisions include
the sale of significant assets by the Company or the completion of financings by the Company. All the loans are
secured by Promissory notes which are ranked ahead of all other liabilities of the Company.
In February 2016, the Company received $3,600 from the exercise of 60,000 stock options.
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Overall Performance
General
This Management’s Discussion and Analysis is provided for the purpose of reviewing the three months ended
December 31, 2015 and comparing results to the previous period. This Management’s Discussion and Analysis
should be read in conjunction with the Company’s unaudited condensed consolidated interim financial statements
and corresponding notes for the three months ended December 31, 2015. The condensed consolidated interim
financial statements are prepared in accordance with International Financial Reporting Standards (“IFRS”) and all
monetary amounts are expressed in Canadian dollars unless otherwise indicated in the notes to the consolidated
financial statements.
This Management’s Discussion and Analysis is prepared as of February 26, 2016. Any of the scientific and technical
information has been prepared or reviewed by William Hamilton, P.Geo., the Exploration Manager for the
Company. The information as provided regarding exploration activities at the Cerro de Oro Project are from
information as reported to the Company by Minera Peñasquito S.A. de C.V. (“Minera Peñasquito ”). Mr. Hamilton
is a Qualified Person within the meaning of National Instrument 43-101. Additional information relevant to the
Company’s activities can be found at www.sedar.com.
Forward-Looking Statements
Certain statements contained in the following Management’s Discussion and Analysis constitutes as forwardlooking statements. Such forward-looking statements involve a number of known and unknown risks, uncertainties,
and other factors which may cause the actual results or performance of achievements of the corporation to be
materially different from actual future results and achievements expressed or implied by such forward-looking
statements, which speak only as of the date the statements were made, and readers are also advised to consider such
forward-looking statements while considering the risk set forth below.
Description of Business
MacMillan Minerals Inc. (the “Company”) was incorporated on September 5, 2008 for the purpose of completing
the spin out transaction with MacMillan Gold Corp. On May 23, 2012, the Company began trading on the TSX
Venture Exchange under the symbol “MMX”. Its principal business activity is the acquisition and exploration of
mineral properties in Mexico.
The business of mining and exploring for minerals involves a high degree of risk and there can be no assurance that
exploration programs will result in profitable mining operations. The Company’s continued existence is dependent
upon the preservation of its interest in the underlying properties, the discovery of economically recoverable
resources, the achievement of profitable operations, or the ability of the Company to raise alternative financing, or
upon the Company’s ability to dispose of its interests on an advantageous basis. The Company’s exploration
property interests are subject to increases in taxes and royalties, renegotiation of contracts, expropriation, currency
exchange fluctuations and political uncertainty.
Concession fees are due semi-annually in January and July each year. The Company has accrued for the cost of any
outstanding concession fees that are due from July 2013 and onwards plus a provision for penalties and inflation
adjustments. Due to working capital deficiencies, except as noted below, these fees remain outstanding. The titles to
most concessions are therefore at risk of termination by government authorities. The Company has received
confirmation from Minera Peñasquito that the concession fees on the Cerro de Oro Properties under option to them
are paid and current to June 30, 2016.
Due to the Company not currently having available working capital and having continuing operating losses, the
Company's continuance as a going concern is extremely dependent upon its near future ability to obtain adequate
financing or to reach profitable levels of operation. It is not possible to predict whether future financing efforts will
be successful or if the Company will eventually attain profitable levels of operation. Management believes that if
sufficient additional working capital is not obtained in the very near future from public share offerings or alternative
financing sources, the Company will not be able to meet liabilities and commitments as they become due.
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The Company did not have any legal proceedings or contingent liabilities at December 31, 2015, and is not in
default under the provisions of any debt or other contractual obligations. The Company is not in breach of any
corporate, securities or other laws.
Exploration Properties
Cerro de Oro Project
In November 2013, the Company entered into a property option agreement with Minera Peñasquito, a wholly owned
subsidiary of Goldcorp Inc. Minera Peñasquito has met all obligations to earn an initial 51% interest in the Cerro de
Oro Project, pending their official notification to exercise such right, by having made payments to the Company of
US$100,000 and by having made exploration expenditures in excess of US$1,500,000 in the initial three years.
Minera Peñasquito has the option to increase its interest to 70% by spending an additional minimum US$500,000
(reported as spent) and by completing a Mineral Resource Estimate written in accordance with the rules of National
Instrument 43-101. The agreement provides that the semi-annual concession fees are the responsibility of Minera
Peñasquito. The Company has received confirmations that all outstanding concession fees on the Cerro de Oro
concessions have been paid and are current to June 30, 2016.
The mining concessions of the Company which have been optioned by Goldcorp are located in the northern part of
Zacatecas state, Mexico, southeast of the town of Mazapil, and southwest of Concepción del Oro, Zacatecas. The
project area is located between the following UTM coordinates: 2717500N, 244500E and 2723000N, 253500E.
They comprise 4 concessions totaling 2,695.2 hectares.

Figure 1 - Cerro de Oro location map.
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Concession Map:

Minera Peñasquito report that shortly after the signing of the Option Agreement with the Company, two geophysical
contractors were selected and contracted to conduct airborne (helicopter) geophysical surveys over a large area,
including the MacMillan concessions at Santa Rosa. The contractors selected were GEOTECH Ltd. (for ZTEM
electromagnetics, magnetometer, and radiometrics surveys) and CGG Airborne Services Ltd. (for HeliFALCON
gravimetry and magnetometer surveys). Contracts were completed with these two contractors during the 4th Quarter
of 2013 and contractor equipment and personnel were mobilized to the site.
Minera Peñasquito reports that both contractors completed the collection of airborne geophysical data during the
first three months of 2014. The helicopter surveys consisted of E-W flight lines for data collection, a few northsouth tie lines, and finally the generation of gravity, magnetics, EM, and radiometrics maps by the geophysical
contractors. In addition, previous drill-hole results were reviewed from reverse-circulation (RCDH) and core
(DDH) drill holes completed by the Company on the Cerro de Oro Project, now called the Santa Rosa Project by
Minera Peñasquito. Semi-detailed geologic mapping was conducted during this period and the intrusive rock units
were classified. Geological cross sections were constructed and a geological model was developed from the results
of this mapping, previous drilling, and interpretations of the geophysical data. During this period, an initial surface
diamond drilling plan was formulated by Minera Peñasquito personnel, including several deep holes. Initial work for
an Environmental Impact Report (Informe Preventivo de Impacto Ambiental) was also begun.
For the period from April 1 to June 30, 2014 Minera Peñasquito further report that a consultant was contracted to
complete the Informe Preventivo de Impacto Ambiental (IPIA-(environmental impact study)) for the project. Upon
completion, it was submitted for approval to SEMARNAT, the Mexican agency responsible for these activities. The
IPIA was accepted by SEMARNAT, and permission was authorized for initiation of drilling activities. Minera
Peñasquito additionally report that also during this period, personnel from Peñasquito’s Community Relations
Department (CSR) held meetings with the authorized representatives of the two ejidos affected to seek the required
permissions to cross their surface lands, mainly on existing roads.
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During the quarter from July 1 to September 30, 2014, Minera Peñasquito report that a revised drilling proposal was
developed during the quarter, with shallower holes of intermediate depth. This drilling proposal was supported by
interpretations of the geophysical data, recent geological mapping, all of the previous geochemical data, and
previous drill-hole information.
The Peñasquito CSR Department was successful in obtaining permission for use of the roads crossing ejido lands.
Ejido refers to an area of communal owned lands.
During the period from November 2013 to December 2014, Minera Peñasquito report that expenditures in excess of
US$2,000,000.00 have been incurred on the mining claims optioned from the Company.
The initial 2015 diamond drill program completed 3,166.35 metres in six holes to test skarn, manto, structural, and
breccia targets.
Drill Hole
SRD-13
SRD-14
SRD-15
SRD-16
SRD-17
SRD-18

Azimith
38
165
155
45
325
335

Inclination
-60
-60
-60
-60
-60
-60

Depth (M.)
258.2
695.4
561.15
364.50*
634.40
652.70

*Drill hole was suspended at 364.50 metres short of target depth and has been collared and cased ready for potential re-entry

Minera Peñasquito report that data generated by the recent drilling program is currently being evaluated and that
follow-up drilling is anticipated, but has not yet been defined. All drill-hole core assays are being performed at
certified independent laboratories. Assays are being completed by ALS Chemex. Minera Peñasquito has indicated
that it will be providing a drill hole file with all drill hole collar and down hole survey information as well as all
assays and geologic logs.
MacMillan looks forward to receiving the complete drill hole file and reporting the results after a review by our
Exploration Manager. The information regarding the 2015 drill program and recent exploration activities at the Cerro
de Oro is from information as reported to MacMillan by Minera Peñasquito S.A. de C.V. for the quarter ended
December 31, 2015.
Las Cucharas Project
The Las Cucharas Properties are located within the Municipality of Huajicori, at the north end of the State of
Nayarit in west-central Mexico. The Company has been granted a number of concessions collectively referred to as
the Las Cucharas Project. The Las Cucharas Project covers a series of generally northwest trending gold and silverbearing vein structures which mainly occur within a six kilometre long by two kilometre wide mineralized corridor.
The Company has conducted systematic field-work including geological mapping and geochemical surveys. All
required land use agreements and environmental permitting were in place to allow exploration activities including
trenching and drilling.
Additional information regarding the Las Cucharas Project is available in a Technical Report dated February 27,
2012 written by R.A. Lunceford, M.Sc. CPG, titled Geological Report and Summary of Field Examination, Las
Cucharas Project as filed on SEDAR on March 29, 2012.
In May 2013, the Company was very pleased to announce that it had received the title documents for each of the
five concessions being sought by the Company. Applications for these five concessions were originally filed by the
Company through the normal staking process. Due to competing applications filed by other interested parties on the
same day as these claims became available for staking, the concessions became subject to the regulatory lottery
process. These five concessions have been awarded to the Company as the winner of this lottery process.
The five concessions covered an area of 1,036 hectares in the state of Nayarit. These concessions were then added to
the Company’s Las Cucharas Project.
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The Company was also able to report on four diamond drill holes completed on two of the various target zones
identified within the area covered by these five newly titled concessions. Figure 1, which follows below, shows the
location of the four drill holes. These four core holes were collared to test vein and structural zones on the La Union
Targets (holes EC-01 and LU-01) and on the Nuevo Cucharas Target (holes NC-01 and NC-01A).
La Union Targets
This area is located in the north-central part of the Las Cucharas Project. At the La Union target, a historical 70
metre cross-cut was driven to exploit a quartz vein along a 25 metre drift within a quartz stringer vein system which
strikes west-northwest and dips 70 degrees southwest. Wall rocks exhibit strong brecciation with quartz veining and
silicification and with moderate to strong iron oxide and clay alteration. The zone has been traced with confidence
over a strike length of 200 metres. Local wall rocks consist of andesite, rhyodacite and lithic breccias. Sampling
from the workings reported 3.429 g/t Au and 233.8 g/t Ag over 1.7 metres estimated true width, as well as 1.58 g/t
Au and 104.0 g/t Ag over 3 metres from the vicinity of the vein. Also a northeast trending, crosscutting structure
encountered in the adit assayed 7.2 g/t Au and 624.8 g/t Ag over 1.7 metres.
The El Cardon vein is located approximately 100 metres east of La Union. It trends north-northwest, sub-parallel to
the La Union zone, and dips steeply variably from southwest to northeast. Wall and country rocks are the same units
as at La Union, and include andesite, rhyodacite and lithic breccia units. The zone consists of a quartz vein and fault
splays generally less than one metre wide; however, alteration consisting of weak to moderate silicification and
moderate to strong iron oxide and argillization extend 15 to 40 metres outward from the vein. The principal
workings consist of a collapsed stope or shaft, now represented on surface by a depression about 10 metres in width
which has been historically reported to reach depths of 115 metres, as well as a now inaccessible adit, located
approximately 220 metres northwest of, and topographically below the shaft collar. Only wall rock remnants of the
vein are exposed consisting of variably silicified fault breccias and argillized gouge. The zone has been traced for a
distance of approximately 450 metres on surface, disappearing under younger volcanic cover to the southeast, where
it may potentially intersect the La Union vein. The El Cardon vein was extensively exploited, and was mined as
recently as the early 1990’s with the mineralized rock directly shipped to a smelter in Torreon, Coahuila.
Along an 80 metre strike segment, MacMillan geologists completed five chip sample lines (25 samples) across the
El Cardon vein near the historic workings. Sample results yielded the following notable values (widths are
estimated true widths).
x 2.65 g/t Au and 120 g/t Ag over 4.75 metres
x 6.18 g/t Au and 376 g/t Ag over 4.7 metres
x 3.49 g/t Au and 329 g/t Ag over 4.1 metres
x 2.15 g/t Au and 105 g/t Ag over 2.0 metres
x 0.54 g/t Au and 134 g/t Ag over 1.2 metres
Drill hole LU-01 was collared directly under the La Union working to test the fault-vein zone at a vertical depth of
approximately 70 metres (see Figure 2). The hole was drilled for 175.9 metres in length and it initially encountered
porphyritic andesite and andesitic lapilli tuff. The hole ended in 53 metres of rhyolitic tuff. The depth extension of
the La Union vein at surface was intersected from 64.30 to 78.60 metres and consists of quartz veins and breccia
zones with minor pyrite, galena and sphalerite.
Drill Hole LU-01 reported mineralization in numerous of the one hundred twenty nine (129) samples covering the
175.90 metres drilled. Twenty six (26) of the samples reported 0.100 or higher g/t Au including fifteen (15) samples
reporting 0.200 or higher g/t Au. Twenty eight (28) samples reported 5.0 or higher g/t Ag including eighteen (18)
samples reporting 10.0 or higher g/t Ag.
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La Union
Hole LU-01
175.90 metres (m)

From
(m)

To
(m)

Intercept 1
14.05
15.50
Intercept 2
24.75
25.75
Intercept 3 - Main Vein
64.30
78.60
Which includes
64.30
73.50
Which in turn includes
64.30
69.00
Which in turn includes
64.30
67.50
Intercept 4 -Main Vein
83.00
88.00
*NYD represents estimated true width not yet determined

Intercept
Width
(m)
1.45
1.00
14.30
9.20
4.70
3.20
5.00

Estimated
True
Width
(m)
NYD
0.8
14.0
9.0
4.6
3.1
4.6

Au
g/t

Ag
g/t

0.088
0.224
0.858
1.252
2.154
3.093
0.601

40.2
46.4
44.3
57.4
46.0
36.5
77.7

Vertical section of drill hole LU-01 with intercepts projected to surface:

Drill hole EC-01 was designed to test the vein structural zone approximately 220 metres north-northwest of the
principal El Cardon shaft and was drilled to 280.85 metres in length (see Figure 3). Disseminated sulfides associated
with a hydrothermal breccia were encountered in the interval from 101.3 metres to 129.3 metres. A second interval
from 203.05 metres to 269.5 metres consists of quartz veinlets in moderately silicified andesite with occasional
disseminated sulfides.
El Cardon
From
To
Intercept
Hole EC-01
(m)
Width
(m)
280.85 metres (m)
(m)
Intercept 1
119.80
127.20
7.40
Which includes
121.30
125.70
4.40
Intercept 2
149.75
151.95
2.20
Intercept 3
157.50
165.00
7.50
Which includes
157.50
161.00
3.50
Intercept 4
210.50
212.95
2.45
Intercept 5- Main Vein
246.00
253.00
7.00
Which includes
246.00
247.50
1.50
And also includes
251.65
253.00
1.35
*NYD represents estimated true width not yet determined
**NSV represents no significant values to report
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Estimated
True
Width(m)
NYD
NYD
1.7
5.7
2.7
NYD
5.3
1.1
1.0

Au
g/t

Ag
g/t

Zn
%

0.398
0.459
0.823
4.427
9.116
0.825
0.471
1.266
0.555

35.8
53.3
15.3
8.4
16.4
79.2
1.2
4.8
NSV

NSV
NSV
NSV
0.243
0.422
NSV
NSV
NSV
NSV

Drill Hole EC-01 reported mineralization in numerous of the two hundred six (206) samples covering the 280.85
metres drilled. Fifty two (52) of the samples reported 0.100 or higher g/t Au including twenty eight (28) samples
reporting 0.200 or higher g/t Au. Sixteen samples (16) samples reported 5.0 or higher g/t Ag including eleven (11)
samples reporting 10.0 or higher g/t Ag. The intersection from 157.50 to 165.00 metre which yielded 4.427 g/t Au
and 8.4 g/t Ag over an estimated true width of 5.7 metres correlates with a surface sample which reported 32.870 g/t
Au and 76.0 g/t Ag over a true width of 1.1 metres.
Vertical section of drill hole EC-01 with intercepts projected to surface:
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Sketch map showing locations of drill holes EC-01, LU-01, NC-01, and NC-01A:

Nuevo Cucharas Target
This target is located approximately 2.25 kilometres south-southeast of the La Union Target described above. The
target zone is not exposed, as the old underground workings have caved-in. The surface expression currently
consists of a 10 metre wide depression trending north-northwest which has been traced over a strike length of 250
metres; however, the underground working reportedly connect with the El Jocuixtle target located 300 metres
further south-southeast. Consequently no samples of the actual mined vein have been obtained, but four samples
collected from a hand dug trench reported 0.156 g/t Au and 256.5 g/t Ag over a width of 3.6 metres. Approximately
75 metres north-northeast of this trench near the main part of the old workings, two samples of wall rock yielded
0.709 g/t Au and 807.1 g/t Ag over 1 metre and 18.994 g/t Au and 317.3 g/t Ag over 0.3 metres.
An initial drill hole (NC-01) was collared in the central part of the Nuevo Cucharas target but was lost at a depth of
122.65 metres in highly fractured andesitic tuff. Since this hole was not completed to the depth of the target, it was
only sampled and assayed from 63.00 metres down to the end of the hole at 122.65 metres.
Nuevo Cucharas
Hole NC-01
122.65 metres (m)

From
(m)

To
(m)

Intercept
Width
(m)

Intercept 1
93.80
94.20
0.40
Which includes
93.80
94.10
0.30
*NYD represents estimated true width not yet determined

Estimated
True
Width
(m)
NYD
NYD

Au
g/t

0.033
0.030

Ag
g/t

61.8
71.5

Cu
%

1.787
2.150

Zn
%

0.232
0.225

A second hole, NC-01A, was drilled from the same drill pad and penetrated andesitic tuff and andesite, with the last
1.25 metres representing rhyolitic tuff to a final depth of 179.4 metres (see Figure 4). Commencing at 97.2 metres,
an interval of highly fractured and brecciated andesitic tuff with weak silicification and clay alteration, and local
quartz fragments and veining with occasional moderate pyrite and weak chalcopyrite mineralization was intersected.
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This material was followed by a fault zone with poor core recovery starting at 121.65 metres. This fault appears to
represent the down-dip extension of the Nuevo Cucharas target main vein as defined at surface.
Nuevo Cucharas
Hole NC-01A
179.40 m

From
(m)

To
(m)

Intercept
Width
(m)

Intercept 1
97.20
100.20
3.00
Intercept 2 - Main Vein
141.00
146.00
5.00
Intercept 3
168.50
171.50
3.00
Which includes
168.50
170.00
1.50
*NYD represents estimated true width not yet determined
**NSV represents no significant values to report

Estimated
True
Width
(m)
NYD
4.0
NYD
NYD

Au
g/t

Ag
g/t

Cu
%

0.079
0.286
0.192
0.338

34.2
26.2
75.8
141.6

0.450
NSV
NSV
NSV

Zn
%

0.214
0.220
NSV
NSV

The core was split and samples of the core were shipped to Inspectorate Assay Laboratory, for preparation in
Durango, Mexico and analysis in Reno, Nevada. Analyses were carried out for gold (30 gram sample fire assay with
an AA finish), as well as a multi-element ICP analytical package. Under this standard assay package, if any gold
values report over 10 g/t or if any silver values report over 100 g/t, then those samples are assayed by fire assay with
a gravimetric finish. A rigorous quality assurance/quality control program was carried out, with certified standard
and blank samples inserted in every batch of 20 samples.
Vertical section of drill hole NC-01A with intercepts projected to surface:

La Violetta Project
The La Violetta, the Palmira, and the Chino Gordo properties are collectively referred to as the La Violetta Project.
These properties were optioned to Lake Shore Gold Corp. (“Lake Shore” formerly West Timmins Mining Inc.) in
November 2007. Lake Shore had issued 219,000 common shares to the Company as at September 30, 2009. In
March 2010, Lake Shore and the Company signed a Letter Agreement amending the terms of the property option.
In May 2010, Lake Shore issued the remaining 146,000 common shares in exchange for an immediate 70% interest
in the properties under option. The property titles have been transferred to Lake Shore subject to a 30% joint
venture interest by the Company. Lake Shore was appointed the operator of the joint venture and is responsible for
all costs until a bankable feasibility study is completed on a mineral resource defined at least in part on the
properties under option.
In November 2011, the Company signed an agreement allowing the rights of West Timmins Mining Inc. and Lake
Shore Gold Corp. to be assigned to Revolution Resources Corp. (“Revolution”).
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On January 30, 2013, Lake Shore announced that it was selling 100% of its Mexico portfolio to Revolution. This
portfolio includes the La Violetta Project. Revolution has agreed that it will remain responsible to abide by the terms
of the property option agreement which provides that MacMillan Minerals Inc. maintains a 30% carried interest and
that Revolution is responsible for all costs until a bankable feasibility study is completed on a mineral resource
defined at least in part on the La Violetta properties under option.
Revolution is responsible for the semi-annual concession fees required to be made to maintain the claims comprising
the La Violetta Project.
Exploration Expenditures
The following table sets forth the cumulative exploration expenditures as at December 31, 2015 and September 30,
2015.
Las Cucharas
Project
$
2,384,782

Other Mexico
Exploration
Projects
$
79,699

Total
Exploration
Expenditures
$
2,464,481

1,417
4,287
89,000
94,704

757
4,088
30,000
34,845

2,174
8,375
119,000
129,549

Balance, September 30, 2015
Exploration expenditures
Land holding costs
For the three months ended December 31, 2015

2,479,486

114,544

2,594,030

15,000
15,000

5,000
5,000

20,000
20,000

Balance, December 31, 2015

2,494,486

119,544

2,614,030

Balance, September 30, 2014
Exploration expenditures
Geologists and other labour
Field
Land holding costs
For the year ended September 30, 2015

General and administrative expenses for each such period are as disclosed in the condensed consolidated interim
financial statements for the three months ended December 31, 2015.
Outlook
The Company does not currently have the required financial resources for continued exploration activities and any
such future activities will be dependant upon the successful completion of future financings in what continue to be
very difficult markets.
Subject to the successful completion of future additional financing, the Company intends to continue to explore at
the Las Cucharas Project in Mexico with the goal of eventually defining a resource of gold and silver of significance
with which to attract a mid-level or major producer to either joint venture the property and advance it towards
production or purchase the project outright on terms deemed beneficial to the shareholders of the Company.
The Company is optimistic that Minera Peñasquito will develop a follow up drill program at the Cerro de Oro
Project after completing a full evaluation of the 2015 drill program.
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Selected Annual Information
The following table summarizes selected financial data for each of the Company’s last three fiscal years. The
information set forth below should be read in conjunction with the audited Consolidated Financial Statements,
prepared in accordance with International Financial Reporting Standards (“IFRS”), and their related notes.

Fiscal Year Ended September 30,

Revenues – other income
Net loss
Loss per share
Total assets
Working capital
Total long term liabilities
Cash dividends

2015
$
Nil
275,556
0.046
56,382
(465,096)
Nil
Nil

2014
$
Nil
27,155
0.005
28,580
(234,440)
Nil
Nil

2013
$
Nil
311,794
0.054
43,987
(180,285)
Nil
Nil

Results of Operations
For the three months ended December 31, 2015, the Company reported a net loss of $52,373 compared to a net loss
of $23,308 in 2014. The increase in net loss was due to an increase in concession fees including interest and penalty,
interest payable on loans received and legal fees.
Summary of Quarterly Results
The following table sets out selected consolidated financial information for each of the eight most recently
completed quarters:

December 31, 2015
September 30, 2015
June 30, 2015
March 31, 2015
December 31, 2014
September 30, 2014
June 30, 2014
March 31, 2014
December 31, 2013

Revenue
$
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil
Nil

Net
income (loss)
$
(52,373)
(111,234)
(47,482)
(93,532)
(23,308)
13,470
(24,870)
(68,204)
52,449

Income (loss) per share
$
(0.01)
(0.02)
(0.01)
(0.02)
(0.00)
0.00
(0.00)
(0.01)
0.01

Liquidity
The Company’s liquid assets at December 31, 2015 were valued at $22,730 (September 30, 2015 - $55,052),
consisting of cash of $19,581 (September 30, 2015 - $52,917) and amounts receivable of $3,149 (September 30,
2015 - $2,135). Substantially all of the Company’s cash is on deposit with accredited Canadian Chartered Banks.
The Company has no exposure to asset-backed commercial paper.
Capital Resources
The capital of the Company consists of common shares, warrants, and stock options. The Company’s objective
when managing capital is to try to maintain adequate levels of funding to support the acquisition, exploration and
development of exploration properties. The Company attempts to manage its capital structure in a manner that will
provide sufficient funding for operational activities. The Company and its subsidiaries are not subject to externally
imposed capital requirements.
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The properties in which the Company currently has an interest are in the exploration stage; as such the Company is
dependent on external financing to fund its activities. In order to carry out any exploration and pay for
administrative costs, the Company will be required to spend its existing liquid assets and raise additional amounts as
needed. Funds are primarily secured through equity capital raised by way of private placements. There can be no
assurances that the Company will be able to continue to raise equity capital in this manner.
Management reviews its capital management approach on an ongoing basis and believes that this approach, given
the relative size of the Company, is reasonable. In January 2015, the Company received $50,000 as interest bearing
loans from two third party non-insider lenders with maturity dates of December 31, 2015. In May and June 2015, the
Company received two additional loans of $50,000 and $25,000 respectively from the same two third party noninsider lenders with maturity dates of May 31, 2016. The two January 2015 loans for $50,000 plus accrued interest
of $6,000 were extended on December 31, 2015 with maturity dates of June 30, 2016. The Company’s shareholders’
deficiency at December 31, 2015 was $442,469 (September 30, 2015 - $465,096). The Company received $75,000
in January 2016 from closing the second tranche of the private placement financing for 375,000 common shares at
$0.20 The proceeds were used to reduce the payables due to the investing officer. The Company received an
additional $25,000 in February 2016 as an interest bearing loan from one of the previous lenders. The Company also
received $3,600 in February 2016 for the exercise of 60,000 stock options at $0.06
Off-Balance Sheet Arrangements
The Company does not utilize off-balance sheet arrangements.
Transactions with Related Parties
Related parties include officers, the Board of Directors, and enterprises which are controlled by these individuals.
In accordance with IAS 24, key management personnel are those persons having authority and responsibility for
planning, directing and controlling the activities of the Company, directly or indirectly, including any directors
(executive and non-executive) of the Company.
The remuneration of officers and directors of the Company for the three months ended December 31, 2015 and 2014
was as follows:
2015
$
10,000

Aggregate cash compensation

2014
$
15,000

The Company granted 530,000 options to five officers and/or directors during the year ended September 30, 2015.
As at December 31, 2015, the Company owed $119,587 (September 30, 2015 - $192,738) to two officers.
Critical Accounting Estimates
The preparation of consolidated financial statements in conformity with IFRS requires the Company’s management
to make judgments, estimates and assumptions about future events that affect the amounts reported in the
consolidated financial statements and related notes to the financial statements.
Although these estimates are based on management’s best knowledge of the amount, event or actions, actual results
may differ from those estimates and these differences could be material. Revisions to accounting estimates are
recognized in the period in which the estimate is revised and future periods if the revision affects both current and
future periods.
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The areas which require management to make significant judgments, estimates and assumptions in determining
carrying values include, but are not limited to:
- Assets’ carrying values and impairment charges
In the determination of carrying values and impairment charges, management looks at the higher of recoverable
amount or fair value less costs to sell in the case of assets and at objective evidence, significant or prolonged
decline of fair value on financial assets indicating impairment. These determinations and their individual
assumptions require that management make a decision based on the best available information at each reporting
period.
- Estimation of decommissioning and restoration costs and the timing of expenditure
Decommissioning, restoration and similar liabilities are estimated based on the Company’s interpretation of
current regulatory requirements, constructive obligations and are measured at fair value. Fair value is determined
based on the net present value of estimated future cash expenditures for the settlement of decommissioning,
restoration or similar liabilities that may occur upon decommissioning of the mine. Such estimates are subject to
change based on changes in laws and regulations and negotiations with regulatory authorities.
- Income taxes and recoverability of potential deferred tax assets
In assessing the probability of realizing income tax assets recognized, management makes estimates related to
expectations of future taxable income, applicable tax planning opportunities, expected timing of reversals of
existing temporary differences and the likelihood that tax positions taken will be sustained upon examination by
applicable tax authorities. In making its assessments, management gives additional weight to positive and
negative evidence that can be objectively verified. Estimates of future taxable income are based on forecasted
cash flows from operations and the application of existing tax laws in each jurisdiction. The Company considers
whether relevant tax planning opportunities are within the Company’s control, are feasible and are within
management’s ability to implement. Examination by applicable tax authorities is supported based on individual
facts and circumstances of the relevant tax position examined in light of all available evidence.
Where applicable tax laws and regulations are either unclear or subject to ongoing varying interpretations, it is
reasonably possible that changes in these estimates can occur that materially affect the amounts of income tax
assets recognized. Also, future changes in tax laws could limit the Company from realizing the tax benefits from
the deferred tax assets. The Company reassesses unrecognized income tax assets at each reporting period.
- Share-based payments
Management determines costs for share-based payments using market-based valuation techniques. The fair value
of the market-based and performance-based share awards are determined at the date of grant using generally
accepted valuation techniques. Assumptions are made and judgment used in applying valuation techniques.
These assumptions and judgments include estimating the future volatility of the stock price, expected dividend
yield, future employee turnover rates and future employee stock option exercise behaviours and corporate
performance. Such judgments and assumptions are inherently uncertain. Changes in these assumptions affect the
fair value estimates.
- Contingencies
The significant accounting policies are outlined in the December 31, 2015 condensed consolidated interim financial
statements.
New accounting standards adopted
IFRS 8 Operating Segments (“IFRS 8”) was amended to require an entity to disclose the judgments made by
management in aggregating segments. IFRS 8 was also amended to clarify that an entity needs to present a
reconciliation between the total reporting segment's assets to the entities' total assets if this information is usually
provided to the chief operating decision maker. The amendments are effective for annual periods beginning on or
after July 1, 2014. The adoption of this standard did not result in any changes to the Company’s financial statements.
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IFRS 13 Fair Value Measurement (“IFRS 13”) was amended to clarify that the exception which allows fair value
measurements of a group of financial assets and liabilities on a net basis applies to all contracts within the scope of
IAS 39 or IFRS 9, regardless of whether they meet the definitions of financial assets or liabilities as defined in IAS
32. The amendment is effective for annual periods beginning on or after July 1, 2014. The adoption of this standard
did not result in any changes to the Company’s financial statements.
IAS 24 Related Party Disclosures (“IAS 24”) was amended to clarify that an entity providing key management
services to the reporting entity or the parent of the reporting entity is a related party of the reporting entity. The
amendments also require an entity to disclose amounts incurred for key management personnel services provided by
a separate management entity. The amendments to IAS 24 are effective for annual periods beginning on or after July
1, 2014. The adoption of this standard did not result in any changes to the Company’s financial statements.
IAS 32 Financial Instruments: Presentation (“IAS 32”) was amended by the IASB in December 2011 to clarify
certain aspects of the requirements on offsetting. The amendments focus on the criterion that an entity currently has
a legally enforceable right to set off the recognized amounts and the criterion that an entity intends either to settle on
a net basis, or to realize the asset and settle the liability simultaneously. The amendments to IAS 32 are effective for
annual periods beginning on or after January 1, 2014. The adoption of this standard did not result in any changes to
the Company’s financial statements.
IAS 36 Impairments of Assets (“IAS 36”) was amended by the IASB in May 2013 to clarify the requirements to
disclose the recoverable amounts of impaired assets and require additional disclosures about the measurement of
impaired assets when the recoverable amount is based on fair value less costs of disposal, including the discount rate
when a present value technique is used to measure the recoverable amount. The amendments to IAS 36 are effective
for annual periods beginning on or after January 1, 2014. The adoption of this standard did not result in any changes
to the Company’s financial statements.
IAS 39 Financial Instruments: Recognition and Measurement (“IAS 39”) was amended by the IASB in June 2013 to
clarify that novation of a hedging derivative to a clearing counterparty as a consequence of laws or regulations or the
introduction of laws or regulations does not terminate hedge accounting. The amendments to IAS 39 are effective
for annual periods beginning on or after January 1, 2014. Earlier adoption is permitted. The adoption of this
standard did not result in any changes to the Company’s financial statements.
Accounting standards issued but not yet adopted
Certain pronouncements were issued by the IASB or the IFRIC that are mandatory for accounting periods on or after
January 1, 2015 or later periods. Many are not applicable or do not have a significant impact to the Company and
have been excluded. The following have not yet been adopted and are being evaluated to determine their impact on
the Company.
IFRS 9 Financial Instruments (“IFRS 9”) was issued by the IASB in November 2009 with additions in October
2010 and May 2013 and will replace IAS 39 Financial Instruments: Recognition and Measurement (“IAS 39”). IFRS
9 uses a single approach to determine whether a financial asset is measured at amortized cost or fair value, replacing
the multiple rules in IAS 39. The approach in IFRS 9 is based on how an entity manages its financial instruments in
the context of its business model and the contractual cash flow characteristics of the financial assets. Most of the
requirements in IAS 39 for classification and measurement of financial liabilities were carried forward unchanged to
IFRS 9, except that an entity choosing to measure a financial liability at fair value will present the portion of any
change in its fair value due to changes in the entity’s own credit risk in other comprehensive income, rather than
within profit or loss. The new standard also requires a single impairment method to be used, replacing the multiple
impairment methods in IAS 39. IFRS 9 is effective for annual periods beginning on or after January 1, 2018. Earlier
adoption is permitted.
IFRS 10 – Consolidated Financial Statements (“IFRS 10”) and IAS 28 – Investments in Associates and Joint
Ventures (“IAS 28”) were amended in September 2014 to address a conflict between the requirements of IAS 28
and IFRS 10 and clarify that in a transaction involving an associate or joint venture, the extent of gain or loss
recognition depends on whether the assets sold or contributed constitute a business. The amendments are effective
for annual periods beginning on or after January 1, 2016. Earlier adoption is permitted.
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IFRS 11 Joint Arrangements (“IFRS 11”) was amended in May 2014 to require business combination accounting to
be applied to acquisitions of interests in a joint operation that constitute a business. The amendments are effective
for annual periods beginning on or after January 1, 2016. Earlier adoption is permitted.
IAS 1 – Presentation of Financial Statements (“IAS 1”) was amended in December 2014 in order to clarify, among
other things, that information should not be obscured by aggregating or by providing immaterial information, that
materiality consideration apply to all parts of the financial statements and that even when a standard requires a
specific disclosure, materiality considerations do apply. The amendments are effective for annual periods beginning
on or after January 1, 2016. Earlier adoption is permitted.
IAS 38 Intangible Assets and IAS 16 Property, Plant and Equipment were amended in May 2014 to introduce a
rebuttable presumption that the use of revenue-based amortization methods for intangible assets is inappropriate.
The amendment is effective for annual periods beginning on or after January 1, 2016. Earlier adoption is permitted.
Financial Risk Factors
Risk Management
The Company may be exposed to risks of varying degrees of significance that could affect its ability to achieve its
strategic objectives. The main objectives of the Company’s risk management process are to ensure that risks are
properly identified and that the capital base is adequate in relation to those risks. The principal risks to which the
Company is exposed are described below. There were no changes in the risks, objectives, policies and procedures
during the three months ended December 31, 2015.
Credit Risk Management
Credit risk relating to accounts receivable arises from the possibility that any counterparty to an instrument fails to
perform. The Company does not feel there is significant counterparty risk that could have an impact on the fair value
of cash and amounts receivable.
Liquidity Risk
The Company prepares budgets on an ongoing basis to determine the amount of funds required to support the
Company’s operations and planned exploration activities. Liquidity risk is the risk that the Company will be unable
to meet its financial obligations as they fall due. The Company’s liquid assets at December 31, 2015 consisted of
cash of $19,581 (September 30, 2015 - $52,917) and amounts receivable of $3,149 (September 30, 2015 - $2,135).
Market Risk
At the present time, the Company does not hold any interest in a mining property that is in production. The
Company’s viability and potential success depends on its ability to develop, exploit, and generate revenue from the
development of mineral deposits. Revenue, cash flow, and profits from any future mining operations in which the
Company is involved will be influenced by precious and/or base metal prices and by the relationship of such prices
to production costs. Such prices can fluctuate widely and are affected by numerous factors beyond the Company’s
control.
The continuation in future exploration activities will require the successful completion of financings in what are
currently very difficult market conditions for completing financings.
Foreign Exchange Risk
The Company’s financings are in Canadian dollars. Certain of the Company's expenses are incurred in foreign
currencies and are therefore subject to gains or losses due to fluctuations in exchange rates. As at December 31,
2015 and September 30, 2015, the Company had the following balances in foreign currencies:
September 30, 2015
$
Cash
Mexican Peso
Accounts payable

8,229 MXN
-

September 30, 2015
$
662
-

14,648 MXN
-
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1,161
-

The Company does not undertake currency hedging activities to mitigate its foreign currency risk. If the Mexican
peso denominated financial instrument balances had remained consistent throughout the period, a 10% strengthening
of the Canadian dollar against the Mexican peso would have increased the loss for the three months ended
December 31, 2015 by $66.
Interest Rate Risk
Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of
changes in market interest rates. It is management’s opinion that the Company is not exposed to significant interest
rate risk.
A sensitivity analysis has determined that an interest rate fluctuation of 1% would not have resulted in significant
fluctuation in the interest income during the three months ended December 31, 2015 and 2014.
Notes payable
In January 2015, the Company obtained two loans of $25,000 each for proceeds of $50,000 from two unrelated noninsider third parties. These loans were repayable by December 31, 2015 with interest at 1% per month or part month
(12% per annum). In May and June 2015 respectively, the Company received two additional loans of $50,000 and
$25,000 from the same two unrelated non-insider third parties. These two loans are repayable by May 31, 2016 and
bear interest at 1% per month or part month (12% per annum). The two loans of $25,000 each due on December 31,
2015 plus accrued interest of $3,000 each were extended to June 30, 2016 with interest at 1.5% per month or part
month (18% per annum). An additional loan of $25,000 from one of the previous two lenders was added in February
2016 at an interest rate of 1.5% per month or part month (18% per annum). There are provisions in all the loan
agreements for the interest rate to increase to 2% per month or part month (24% per annum) in the case of early
repayment or an Event of Default as defined in the loan agreements. The Event of Default provisions include the
sale of significant assets by the Company or the completion of financings by the Company. There is $6,590 of
accrued interest on these loans at December 31, 2015 included in the accounts payable and accrued liabilities. These
loans are secured by Promissory notes which are ranked ahead of all other liabilities of the Company.
Fair Value of Financial Assets and Liabilities
The carrying values of cash, amounts receivable, notes payable and accounts payable and accrued liabilities,
approximate their respective fair values due to the short-term nature of these instruments.
The fair values together with the carrying amounts shown in the balance sheet are as follows:

Cash
Amounts receivable
Accounts payable
and accrued liabilities
Notes payable

Carrying
Fair Value
Amount
As at December 31, 2015
$
$
19,581
19,581
3,149
3,149

Carrying
Fair Value
Amount
As at September 30, 2014
$
$
52,917
52,917
2,135
2,135

(334,532)
(131,000)

(396,478)
(125,000)

(334,532)
(131,000)

(396,478)
(125,000)

Other MD&A Requirements
Capital Stock
Authorized
Authorized share capital as at December 31, 2015: Unlimited common shares without par value
Securities Issued
Securities issued during the three months ended December 31, 2015:

17

375,000

Common Shares Issued and Outstanding at February 26, 2016
Shares
#
6,438,330

Balance at December 31, 2015
Shares issued in January 2016 private placement financing
Shares issued in February 2016 for exercise of stock options
Potential issuance of common shares for stock options granted
Fully diluted

375,000
60,000
415,000
7,288,330

Risks and Uncertainties
At the present time, the Company does not hold any interest in a mining property in production. The Company’s
viability and potential successes lie in its ability to develop, exploit and generate revenue out of mineral deposits.
Revenues, profitability and cash flow from any future mining operations involving the Company will be influenced by
precious and/or base metal prices and by the relationship of such prices to production costs. Such prices have
fluctuated widely and are affected by numerous factors beyond the Company’s control.
The Company does not currently have any financial resources available and there is no assurance that additional
funding will be available for future exploration and development of its projects or to fulfill its obligations under
applicable agreements. Although the Company has been successful in the past in obtaining financing through the
sale of equity securities, there can be no assurance that the Company will be able to obtain adequate financing in the
future or that the terms of such financing will be favourable. Failure to obtain such additional financing could result
in delay or indefinite postponement of further exploration and development of the property interests of the
Company, with the possible dilution or loss of such interests.
Internal Financial Controls
Venture issuers, as defined in National Instrument 52-109 (“NI 52-109”), are not required to include representations
relating to the establishment and maintenance of disclosure controls and procedures (DC&P) and internal control
over financial reporting (ICFR), as defined in NI 52-109 Certification of Disclosure in Issuer’s Annual and Interim
Filings. In particular, the Company’s certifying officers are not making any representations relating to the
establishment and maintenance of:
i) controls and other procedures designed to provide reasonable assurance that information required to be
disclosed by the Company in its annual filings, interim filings or other reports filed or submitted under
securities legislation is recorded, processed, summarized and reported within the time periods specified in
securities legislation; and
ii) a process to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with the Company’s generally
accepted accounting principles.
The Company’s certifying officers are responsible for ensuring that processes are in place to provide them with
sufficient knowledge to support the representations they make. Investors should be aware that there are inherent
limitations on the ability of the Company’s certifying officers to design and implement internal controls over
financial reporting and disclosure controls and procedures on a cost effective basis.
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Subsequent Events
In January 2016, the Company closed the second tranche of a private placement financing with an officer of the
Company by issuing 375,000 common shares at $0.20 per common share for proceeds of $75,000. The proceeds
were used to reduce the payables due to the investing officer of the Company.
In February 2016, the Company obtained an additional loan of $25,000 from one of the two lenders of the previous
loans. This loan bears interest at 1.5% per month or part month (18% per annum) and is repayable by June 30, 2016.
It also has provisions for the interest rate to increase to 2% per month or part month (24% per annum) in the case of
early repayment or an Event of Default as defined in the loan agreement. The Event of Default provisions include
the sale of significant assets by the Company or the completion of financings by the Company. All the loans are
secured by Promissory notes which are ranked ahead of all other liabilities of the Company.
In February 2016, the Company received proceeds of $3,600 from the exercise of 60,000 stock options at $0.06

19

F-1

SCHEDULE “F”
AUDITED PAN AMERICAN “CARVE OUT” FINANCIAL STATEMENTS AND MD&A

Pan American Silver Corp. Royalty Carve-out
Combined financial statements

As at December 31, 2015 and 2014 and for the years ended December 31, 2015, 2014 and 2013
(audited)
As at March 31, 2016 and for the three month periods ended March 31, 2016 and 2015
(unaudited)
(expressed in thousands of United States Dollars)

Pan American Silver Corp. Royalty Carve-out combined financial statements
(Expressed in thousands of United States Dollars)

Index to carve-out combined financial statements
Page
Independent auditor’s report

1 to 2

Carve-out combined statements of financial position

3

Carve-out combined statements of income and comprehensive income

4

Carve-out combined statements of cash flows

5

Carve-out combined statement of changes in owner’s equity

6

Notes to the carve-out combined financial statements

7 to 13

2800 - 1055 Dunsmuir Street
4 Bentall Centre
P.O. Box 49279
Vancouver BC V7X 1P4
Canada
Tel: 604-669-4466
Fax: 604-685-0395
www.deloitte.ca

Independent Auditor’s Report
To the management of
Pan American Silver Corp.

We have audited the accompanying carve-out combined financial statements of Pan American Silver
Corp. Royalty Carve-out, which comprise the carve-out combined statements of financial position as at
December 31, 2015 and December 31, 2014, and the carve-out combined statements of income and
comprehensive income, carve-out combined statement of changes in owner’s equity and carve-out
combined statements of cash flows for the years ended December 31, 2015, December 31, 2014 and
December 31, 2013, and a summary of significant accounting policies and other explanatory information.
Management's Responsibility for the Carve-out Combined Financial Statements
Management is responsible for the preparation and fair presentation of these carve-out combined financial
statements in accordance with International Financial Reporting Standards, and for such internal control
as management determines is necessary to enable the preparation of carve-out combined financial
statements that are free from material misstatement, whether due to fraud or error.
Auditor's Responsibility
Our responsibility is to express an opinion on these carve-out combined financial statements based on our
audits. We conducted our audits in accordance with Canadian generally accepted auditing standards.
Those standards require that we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether the carve-out combined financial statements are free from
material misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the carve-out combined financial statements. The procedures selected depend on the auditor's judgment,
including the assessment of the risks of material misstatement of the carve-out combined financial
statements, whether due to fraud or error. In making those risk assessments, the auditor considers internal
control relevant to the entity's preparation and fair presentation of the carve-out combined financial
statements in order to design audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the entity's internal control. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting
estimates made by management, as well as evaluating the overall presentation of the carve-out combined
financial statements.

We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to provide
a basis for our audit opinion.
Opinion
In our opinion, the carve-out combined financial statements present fairly, in all material respects, the
financial position of Pan American Silver Corp. Royalty Carve-out as at December 31, 2015 and
December 31, 2014, and its financial performance and its cash flows for the years ended December 31,
2015, December 31, 2014 and December 31, 2013 in accordance with International Financial Reporting
Standards.

Chartered Professional Accountants
May 19, 2016
Vancouver, British Columbia
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Pan American Silver Corp. Carve-Out
Notes to carve-out combined financial statements
For the three-month periods ended March 31, 2016 and 2015 (unaudited) and for the years ended
December 31, 2015, 2014 and 2013 (audited)
(expressed in thousands of United States dollars)

1.

Nature of operations and principles of presentation

The Carve-out combined financial statements of Pan American Silver Corp. Royalty Carve-out (“Royalty Carve-out” or “the
Entity”) were prepared with the sole purpose of carving out the historic results of the mining royalty and streaming assets being
contributed, pursuant to the Plan of Arrangement Agreement (“Arrangement Agreement”) between Pan American Silver Corp.
(“Pan American”), Maverix Metals Inc. (“Maverix Private Co.”) and MacMillan Metals Inc. (TSX-V:MMX) (“MacMillan”), and
the related reverse take-over (“RTO”) transaction with MacMillan whereby it will become the reporting issuer, Maverix Metals
Inc., Public Co (“Maverix Public Co.”). MacMillan is an exploration company with a focus on gold and silver exploration on
numerous properties in Mexico. Additional information on MacMillan or Pan American can be viewed at www.sedar.com. The
registered office of the Royalty Carve-out is Suite 1500 – 625 Howe Street, Vancouver, British Columbia, V6C 2T6.
These Carve-out Combined Financial Statements have been prepared for the specific purpose of inclusion in the MacMillan
management information circular dated May 16, 2016 (the “Management Information Circular”) prepared in connection with the
Arrangement Agreement. These Carve-out Combined Financial Statements reflect the financial position, statement of operations
and comprehensive income, equity and cash flows related to the Pan American royalties to be contributed to Maverix Public Co.
As Pan American has not historically prepared financial statements for its royalty interests and since the royalty interests are
owned by several different Pan American subsidiary entities, the carve-out financial statements have been prepared from the
financial records of Pan American on a carve-out basis.
The Carve-out Combined Statements of Financial Position include all assets and liabilities directly attributable to Pan American’s
interest in the royalties to be contributed to Maverix Public Co. (“Subject Royalties”). The Carve-out Statements of Income and
Comprehensive Income for each of the periods presented herein reflect revenues and expenses directly attributable to the Subject
Royalties and an allocation of any Pan American general and administrative expenses that are directly and incrementally related
to Pan American’s ownership of the Subject Royalties. The Subject Royalties are more specifically described in Note 8.
Management’s consideration of general and administrative expenses to allocate was based on management efforts and time
incurred to manage the Subject Royalties as well as any other direct costs incurred in this respect. Management has concluded
that there were no such direct and incremental general and administrative expenses incurred related to these Subject Royalties.
Due to the inherent limitations of carving out the assets, liabilities, operations and cash flows from larger entities, these Carve-out
Combined Financial Statements may not necessarily reflect the financial position, results of operations and cash flows that would
have been realized had Royalty Carve-out been a standalone entity during the periods presented.
These Carve-out Combined Financial Statements have also been prepared on the basis of accounting principles applicable to a
going concern which assumes that the Entity will be able to realize its assets and discharge its liabilities in the normal course of
business rather than through a process of forced liquidation. The Entity’s continuing operations, as intended, and its financial
success may be dependent upon the completion of the Arrangement Agreement (note 10).
2.

Accounting policies

a.

Statement of compliance

These Carve-out Combined Financial Statements have been prepared in accordance with International Financial Reporting
Standards (“IFRS”) as issued by the International Accounting Standards Board (“IASB”). The policies applied in these financial
statements are based on IFRS in effect as of December 31, 2015.

b. Unaudited interim condensed carve-out combined financial statements
The unaudited interim condensed carve-out combined financial statements presented herein for the three month periods ended
March 31, 2016 and 2015 have been prepared in compliance with International Accounting Standards (“IAS”) 34 Interim
Financial Reporting as issued by the IASB and do not include all the information required for full annual financial statements
and are unaudited. The accounting policies and methods of computation applied in these interim condensed combined financial
statements are the same as those applied by the Entity in its Carve-out Combined Financial Statements as at and for the periods
presented.
c.

Significant accounting policies

Relationship with Pan American Silver Corp.: Pan American’s net investment in the Entity is shown as owner’s net investment
in the Carve-out Combined Financial Statements, as Royalty Carve-out is not a separate legal entity. Changes in owner’s net
investment include net income and net transfers to and from Pan American.
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Pan American Silver Corp. Carve-Out
Notes to carve-out combined financial statements
For the three-month periods ended March 31, 2016 and 2015 (unaudited) and for the years ended
December 31, 2015, 2014 and 2013 (audited)
(expressed in thousands of United States dollars)
Basis of measurement: These Carve-out Combined Financial Statements have been prepared on a going concern basis and
historical cost convention.
Basis of preparation: The following basis of preparation of the carve-out combined statements of financial position, income and
comprehensive income, cash flows and changes in equity of the Entity have been applied:
x
x
x
x

All assets and liabilities directly attributable to Royalty Carve-out have been included in these Carve-out Combined
Financial Statements.
All revenue and expenses directly attributable to the Subject Royalties have been included in these Carve-out
Combined Financial Statements.
Common expenses have been allocated on a pro-rata basis to the Entity based on the management effort attributable to
the ownership of the Subject Royalties during the periods presented.
Income taxes have been calculated as if the Entity had been a separate legal entity and had filed a separate tax return for
the periods presented.

Currency of presentation: The Carve-out Combined Financial Statements are presented in United States Dollars (“USD”), which
is the Entity’s functional and presentation currency.
Cash: Cash comprises cash in hand and cash in bank and is classified as loans and receivables, therefore is stated at amortized
cost.
Foreign currencies: The Entity’s functional and presentation currency is the USD as this is the principal currency of the
economic environment in which it operates. Transaction amounts denominated in foreign currencies (currencies other than USD)
are translated into USD at exchange rates prevailing at the transaction dates. Carrying values of foreign currency monetary assets
and liabilities are re-translated at each combined statement of financial position date to reflect the United States exchange rate
prevailing at that date.
Gains and losses arising from translation of foreign currency monetary assets and liabilities at each period end are included in
earnings.
Royalty interests: The Entity initially records expenditures related to royalty interests at cost. Each of the Entity’s royalty
interests is considered to be a cash generating unit. The value of the exploration potential is classified as non-depletable and
accounted for in accordance with IFRS 6, Exploration and Evaluation of Mineral Resources until such time as the technical
feasibility and commercial viability have been established. Once the technical feasibility and commercial viability of extracting
mineral resources from a respective royalty interest has been demonstrated, the royalty interest will be depreciated on a unit-ofproduction method based on the estimated life of the ore reserves.
The recoverability of the amounts capitalized for the undeveloped royalty interests is dependent upon the determination of
economically recoverable ore reserves, confirmation of relevant interest in the underlying mineral claims, the ability to obtain the
necessary financing to complete their development and future profitable production or proceeds from the disposition thereof.
Income tax: Provision for income taxes consists of current and deferred tax expense. Income tax expense is recognized in profit
or loss except to the extent that it relates to a business combination or items recognized either in other comprehensive income or
directly in equity.
Current tax expense is the expected tax payable on the taxable income for the period, using tax rates enacted or substantively
enacted at period end, adjusted for amendments to tax payable with regards to previous periods.
Deferred tax is recognized in respect of temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for taxation purposes. Deferred tax is not recognized for temporary differences
associated with the initial recognition of assets or liabilities in a transaction that is not a business combination and that affects
neither accounting nor taxable income or loss and temporary differences relating to investments in subsidiaries to the extent that
it is probable that they will not reverse in the foreseeable future. Deferred tax is measured at the tax rates that are expected to be
applied to temporary differences when they reverse based on the laws that have been enacted or substantively enacted at the
reporting date. Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax liabilities
and assets, and they relate to income taxes levied by the same tax authority on the same taxable entity.
A deferred tax asset is recognized to the extent that it is probable that future taxable profits will be available against which the
temporary difference can be utilized. Deferred tax assets are reviewed at each reporting date and are reduced to the extent that it
is no longer probable that the related tax benefit will be realized.
Financial instruments: A financial instrument is any contract that gives rise to a financial asset of one entity and a financial
liability or equity instrument of another entity.
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Pan American Silver Corp. Carve-Out
Notes to carve-out combined financial statements
For the three-month periods ended March 31, 2016 and 2015 (unaudited) and for the years ended
December 31, 2015, 2014 and 2013 (audited)
(expressed in thousands of United States dollars)
(i) Financial assets
The Entity classifies its financial assets as loans and receivables. The classification depends on the purpose for which the
financial assets were acquired. Management determines the classification of financial assets at initial recognition.
Loans and receivables
Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in an active
market. Loans and receivables comprise ‘cash’ and ‘accounts receivable’, in the combined statement of financial position. Loans
and receivables are carried at amortized cost less any impairment.
ii) Financial liabilities
Other financial liabilities and are recognized initially at fair value, net of transaction costs incurred and are subsequently stated at
amortized cost. Any difference between the amounts originally received (net of transaction costs) and the redemption value is
recognized in the combined statement of comprehensive income over the period to maturity using the effective interest method.
Borrowings and other financial liabilities are classified as current liabilities unless the Entity has an unconditional right to defer
settlement of the liability for at least 12 months after the combined statement of financial position date.
(iii) Fair value
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date. Where relevant market prices are available, these are used to determine fair values.
In other cases, fair values are calculated using quotations from independent financial institutions, or by using valuation
techniques consistent with general market practice applicable to the instrument.
The fair values of cash, and short term borrowings approximate their carrying values, as a result of their short maturity or because
they carry floating rates of interest.
(iv) Impairment of financial assets
Available-for-sale financial assets
The Entity assesses at each combined statement of financial position date whether there is objective evidence that a financial
asset or a group of financial assets is impaired. In the case of equity securities classified as available for sale, an evaluation is
made as to whether a decline in fair value is ‘significant’ or ‘prolonged’ based on an analysis of indicators such as significant
adverse changes in the technological, market, economic or legal environment in which the investee operates.
(v) De-recognition of financial assets and liabilities
Financial assets
A financial asset is derecognized when its contractual rights to the cash flows that comprise the financial asset expire or
substantially all the risks and rewards of the asset are transferred.
Financial liabilities
Gains and losses on discharge, cancellation or expiry of a financial liability are recognized within finance income and finance
costs, respectively.
Where an existing financial liability is replaced by another from the same lender on substantially different terms, or the terms of
an existing liability are substantially modified, such an exchange or modification is treated as a settlement of the original liability
and the recognition of a new liability, and any difference in the respective carrying amounts is recognized in the combined
statement of comprehensive income.
(vi) Trade receivables
Trade receivables are recognized initially at fair value and are subsequently measured at amortized cost using the effective
interest method and reduced by any provision for impairment. A provision for impairment of trade receivables is established
when there is objective evidence that the Entity will not be able to collect all amounts due. Indicators of impairment would
include financial difficulties of the debtor, likelihood of the debtor’s insolvency, default in payment or a significant deterioration
in credit worthiness. Any impairment is recognized in the combined statement of comprehensive loss within ‘doubtful accounts
provision’. When a trade receivable is uncollectable, it is written off against the provision for impairment. Subsequent recoveries
of amounts previously written off are credited against ‘doubtful accounts provision’ in the combined statement of comprehensive
income.
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Pan American Silver Corp. Carve-Out
Notes to carve-out combined financial statements
For the three-month periods ended March 31, 2016 and 2015 (unaudited) and for the years ended
December 31, 2015, 2014 and 2013 (audited)
(expressed in thousands of United States dollars)
(vii) Effective interest method
The effective interest method is a method of calculating the amortised cost of a financial asset and liability and allocating interest
income and expenses over the relevant period. The effective interest rate is the rate that exactly discounts estimated future cash
receipts through the expected life of the financial instrument, or where appropriate, a shorter period, to the net carrying amount of
the financial asset or liability on initial recognition.
Related Party: Parties are considered to be related if one party has the ability, directly or indirectly, to control the other party or
exercise significant influence over the other party in making financial and operating decisions. Parties are also considered to be
related if they are subject to common control or common significant influence. Related parties may be individuals or corporate
entities.
Equity instrument
An equity instrument is any contract that evidences a residual interest in the assets of an entity deducting its liabilities. Equity
instruments which comprises common shares are recorded at the proceeds received, net of direct issue costs.
Revenue recognition
Revenue is recognized in based upon amounts contractually due pursuant to the underlying royalty or stream agreement.
Specifically, revenue is recognized in accordance with the terms of the underlying royalty or stream agreements subject to (i) the
pervasive evidence of the existence of the arrangements; (ii) the risks and rewards having been transferred; (iii) the royalty or
stream being fixed or determinable; and (iv) the collectability being reasonably assured.
Gains and losses on the disposal of investments are recognized on a trade date basis.
Reportable Segments and Geographical Information: The Entity manages its business under one reportable segment, consisting
of the acquisition and management of royalty interests. The Entity’s long-lived assets (royalty interests, net) as of March 31,
2016, December 31, 2015 and 2014 are geographically distributed as described in Note 8.
Comprehensive income Comprehensive income includes net income or loss and other comprehensive income or loss. Other
comprehensive income or loss may include holding gains and losses on available-for-sale securities, gains and losses on certain
derivative instruments and foreign gains and losses from self-sustaining foreign operations. During the current year, the Entity
did not have any other comprehensive income.
3.

Changes in accounting standards

There were no significant accounting standards or interpretations along with any consequential amendments, required for the
Entity to adopt effective January 1, 2015
Accounting standards issued but not yet effective
The following accounting standards had been issued but were not yet effective:
IFRS 9 Financial instruments (“IFRS 9”) was issued by the IASB on July 24, 2014 and will replace IAS 39 Financial
instruments: Recognition and measurement. IFRS 9 utilizes a single approach to determine whether a financial asset is measured
at amortized cost or fair value and a new mixed measurement model for debt instruments having only two categories: amortized
cost and fair value. The approach in IFRS 9 is based on how an entity manages its financial instruments in the context of its
business model and the contractual cash flow characteristics of the financial assets. Final amendments released on July 24, 2014
also introduce a new expected loss impairment model and limited changes to the classification and measurement requirements for
financial assets. IFRS 9 is effective for annual periods beginning on or after January 1, 2018. The Entity is currently evaluating
the impact the final standard and amendments on its combined financial statements.
IFRS 15, Revenue from contracts with customers (“IFRS 15”) In May 2014, the IASB and the Financial Accounting Standards
Board (“FASB”) completed its joint project to clarify the principles for recognizing revenue and to develop a common revenue
standard for IFRS and US GAAP. As a result of the joint project, the IASB issued IFRS 15, Revenue from Contracts with
Customers, and will replace IAS 18, Revenue, IAS 11, Construction Contracts, and related interpretations on revenue. On April
12, 2016, the IASB published an amendment to IFRS-15 in order to clarify some requirements and provide additional transitional
relief. IFRS 15 establishes principles to address the nature, amount, timing and uncertainty of revenue and cash flows arising
from an entity’s contracts with customers. Companies can elect to use either a full or modified retrospective approach when
adopting this standard and it is effective for annual periods beginning on or after January 1, 2018. The Entity will apply IFRS 15
beginning on January 1, 2018. The Entity is in the process of analyzing IFRS 15 and determining the effect on the combined
financial statements as a result of adopting this standard.
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Pan American Silver Corp. Carve-Out
Notes to carve-out combined financial statements
For the three-month periods ended March 31, 2016 and 2015 (unaudited) and for the years ended
December 31, 2015, 2014 and 2013 (audited)
(expressed in thousands of United States dollars)
IFRS 16, Leases (“IFRS 16”) In January 2016, the IASB issued IFRS 16 – Leases which replaces IAS 17 – Leases and its
associated interpretative guidance. IFRS 16 applies a control model to the identification of leases, distinguishing between a lease
and a service contract on the basis of whether the customer controls the asset being leased. For those assets determined to meet
the definition of a lease, IFRS 16 introduces significant changes to the accounting by lessees, introducing a single, on-balance
sheet accounting model that is similar to current finance lease accounting, with limited exceptions for short-term leases or leases
of low value assets. Lessor accounting remains similar to current accounting practice. The standard is effective for annual periods
beginning on or after January 1, 2019, with early application permitted for entities that apply IFRS 15. The Entity is currently
evaluating the impact the final standard is expected to have on its combined financial statements.
IAS 12 Incomes taxes (“IAS 12”). “Recognition of Deferred Tax Assets for Unrealized Losses”. On January 19, 2016, the
IASB published an amendment which clarifies how to account for deferred tax assets related to debt instruments measured at fair
value. The provisions of this amendment will apply retrospectively to financial statements beginning on or after January 1, 2017.
Early adoption is permitted. The Entity is evaluating the impact of this amendment on its combined financial statements.
IAS 7 Statement of Cash Flows (“IAS 7”). “Disclosure Initiative”. On January 29, 2016, the IASB published an amendment
clarifies that changes in liabilities arising from financing activities, including cash and non-cash changes, shall be disclosed in the
Statement of Cash Flows. The provisions of this amendment will apply to financial statements beginning on or after January 1,
2017. Early adoption is permitted. The Entity is evaluating the impact of this amendment on its combined financial statements.
4.

Significant judgements in applying accounting policies

In the application of the Entity’s accounting policies, management is required to make judgements, estimates and assumptions
about the carrying amounts of assets and liabilities that are not readily apparent from other sources.
Judgements that have the most significant effect on the amounts recognized in the Entity’s combined financial statements are as
follows:
x

x
x

x

x

Carve-out adjustments: In preparing these carve-out combined financial statements, management made a number of
estimates and assumptions in order to allocate assets, liabilities, revenues and expenses from Pan American Silver
Corp. to the Entity. Significant among these estimates, judgements and assumptions are:
o The expenses of Pan American Silver Corp. that were directly related to the operations of the Entity in order
to allocate such expenses in the combined carve-out statement of income and comprehensive income.
o The provision for income taxes which is included in the carve-out combined statement of income and
comprehensive income.
o The inputs used in determining the commitments and contingencies requiring accrual in the carve-out
combined statement of financial position.
Accounting for royalty interests: The Entity accounts for the acquisition of gold streams and royalties as mineral
interests as they consider the associated mining risks when evaluating the assets to be acquired and in assessing the
mineral interests over the life of the related mine.
Attributable reserve and resource estimates: Royalty interests are a significant asset of the Entity. The amounts
capitalized relating to royalty interests represents the capitalized expenditures related to their acquisition net of
accumulated depletion and any impairments. The Entity estimates the reserves and resources relating to each
agreement. Reserves are estimates of the amount of gold that can be economically and legally extracted from the
mining properties at which the Entity has precious metal purchase agreements, adjusted where applicable to reflect the
Entity’s percentage entitlement to gold produced from such mines. The Entity estimates its reserves and resources
based on information compiled by appropriately qualified persons relating to the geological data on the size, depth and
shape of the ore body, and requires complex geological judgments to interpret the data. The estimation of recoverable
reserves is based upon factors such as estimates of foreign exchange rates, commodity prices, future capital
requirements, and production costs along with geological assumptions and judgements made in estimating the size and
grade of the ore body. Changes in the reserve or resource estimates may impact upon the carrying value of the Entity’s
royalty interests and depletion charges.
Assets’ carrying values and impairment charges: In determining carrying values and impairment charges the Entity
looks at recoverable amounts, defined as the higher of value in use or fair value less cost to sell in the case of assets,
and at objective evidence that identifies significant or prolonged decline of fair value on financial assets indicating
impairment. These determinations and their individual assumptions require that management make a decision based on
the best available information at each reporting period.
Functional currency: The functional currency for the Entity is the currency of the primary economic environment in
which it operates. The Entity has determined that its functional currency is the USD. The determination of functional
currency may require certain judgements to determine the primary economic environment. The Entity reconsiders the
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For the three-month periods ended March 31, 2016 and 2015 (unaudited) and for the years ended
December 31, 2015, 2014 and 2013 (audited)
(expressed in thousands of United States dollars)

x

x

5.

functional currency used when there is a change in events and conditions which determined the primary economic
environment.
Deferred income tax: The assessment of the probability of future taxable income in which deferred tax assets can be
utilized is based on the Entity’s estimates of future profits or losses adjusted for significant non-taxable income and
expenses and specific limits to the use of any unused tax loss or credit. The tax rules in the jurisdictions in which the
Entity operates are also carefully taken into consideration. If a positive forecast of taxable income indicates the
probable use of a deferred tax asset, especially when it can be utilized without a time limit, that deferred tax asset is
usually recognized in full. The recognition of deferred tax assets that are subject to certain legal or economic limits or
uncertainties is assessed individually by management based on the specific facts and circumstances.
Going Concern: The assumption that the Entity is a going concern and will continue into the foreseeable future and at
least one year.

Cash

There was no Cash on hand or in banks at December 31, 2015.
6.

Management of capital

Pan American manages the Entity’s capital and Pan American’s objective when managing the Entity’s capital is to maintain its
ability to continue as a going concern while at the same time maximizing the growth of the Entity’s assets so that returns can
accrue to Pan American. The Entity’s capital structure consists of owner’s equity with a balance of $1,323 as at March 31, 2016.
Pan American manages the Entity’s capital structure and makes adjustments based on changes to the Entity’s economic
environment and the risk characteristics of the Entity’s assets. The Entity’s capital requirements are effectively managed based
by Pan American’s thorough reporting, planning and forecasting process to help identify the funds required to ensure that the Pan
American is able to meet its operating and growth objectives.
The Entity is not subject to externally imposed capital requirements.
7.

Financial instruments

Fair value of financial instruments
The carrying value of cash, and accounts receivable approximate their fair value due to the relatively short periods to maturity of
these financial instruments. Amounts due from parent company are stated at cost which approximates the fair value.
The Entity has classified fair value measurements of its financial instruments using a fair value hierarchy that reflects the
significance of inputs used in making the measurements as follows:
Level 1:

Valuation based on quoted prices (unadjusted) in active markets for identical assets or liabilities;

Level 2:

Valuations based on directly or indirectly observable inputs in active markets for similar assets or liabilities,
other than Level 1 prices, such as quoted interest or currency exchange rates; and

Level 3:

Valuations based on significant inputs that are not derived from observable market data, such as discounted
cash flow methodologies based on internal cash flow forecasts.

As at March 31, 2016, December 31, 2015 and December 31, 2014, the fair values of financial instruments measured on a
recurring basis include cash, determined based on level one inputs and consisting of quoted prices in active markets for identical
assets. The fair values of accounts payable and accrued liabilities, approximate their carrying values due to the relatively shortterm maturity of these instruments.
Fair value estimates are made at a specific point in time, based on relevant market information and information about the
financial instrument. These estimates are subjective in nature and involve uncertainties and matters of significant judgement and,
therefore, cannot be determined with precision. Changes in assumptions could significantly affect the estimates.
Risk Overview
The Entity has exposure to risks of varying degrees of significance which could affect its ability to achieve its strategic objectives
for growth and shareholder returns. The principal financial risks to which the Entity is exposed are credit risk, interest rate risk,
foreign exchange rate risk, and liquidity risk. The Entity’s parent company’s Board of Directors has overall responsibility for the
establishment and oversight of the Entity’s risk management framework.
Credit risk
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Notes to carve-out combined financial statements
For the three-month periods ended March 31, 2016 and 2015 (unaudited) and for the years ended
December 31, 2015, 2014 and 2013 (audited)
(expressed in thousands of United States dollars)
Credit risk is the risk of financial loss to the Entity if a counterparty to a financial instrument fails to meet its contractual
obligations. The carrying value of financial assets represents the maximum credit exposure. The Entity’s only receivables are
owed by its parent company and affiliated entities as described in Note 9.
Interest rate risk
The Entity has no significant exposure to interest rate risk as it has no interest bearing financial assets or liabilities.
Foreign exchange rate risk
The Entity reports its combined financial statements in USD; however, the Entity operates in jurisdictions that utilize other
currencies. As a consequence, the financial results of the Entity’s operations as reported in USD are subject to changes in the
value of the USD relative to local currencies.
Liquidity risk
Liquidity risk is the risk that the Entity will not be able to meet its financial obligations as they come due. The Entity manages its
liquidity risk by continuously monitoring forecasted and actual cash flows. The Entity has in place a rigorous planning and
budgeting process to help determine the funds required to support the Entity’s normal operating requirements on an ongoing basis
and its expansion plans. The Entity strives to maintain sufficient liquidity to meet its short-term business requirements, taking
into account its anticipated cash flows from operations, and its holdings of cash.
8.

Royalty interests

The following royalty interests were acquired by the Royalty Carve-out at various times since Pan American was founded in
1995.. In each case, the royalty interest was acquired by the Entity for $nil consideration in connection with the Entity’s
disposition of the underlying mineral interest. Consequently, these royalty interests have been recorded in these Combined
Carve-out Financial Statements at their acquisition cost of $nil.
a)

San José Mine Net Smelter Return Royalty (Oaxaca, Mexico) – Net smelter return royalty (“NSR”) of one and
one-half percent (1½%) on all metal sales from the Taviche Oeste concession at Fortuna Silver Mines’ operating San
José silver and gold mine. The mine recently began accessing ore from the Taviche Oeste concession, which hosts
the Trinidad North veins, and Fortuna expects to mine these high grade resources over the next eight years. First
production from this concession began in 2015 with the first NSR payment being made for the 3rd quarter of 2015.
Royalties revenue received for the three-month period ending March 31, 2016 was $0.1 million (March 31, 2015 $Nil) and the year ended December 31, 2015, 2014, and 2013 were $0.1 million, $nil, and $nil million, respectively.

b)

Quiruvilca Mine NSR (La Libertad, Peru) – A right to receive 50% of all revenue received, including any sales
proceeds, from Pan American’s two percent (2%) NSR on all metal production from the historic Quiruvilca
zinc/silver mine owned and currently operated by Sociedad Minera Quiruvilca Inversiones S.A. Royalties revenue
received for the three-month period ending March 31, 2016 was $nil (March 31, 2015 - $Nil) and royalty revenue
received for the year ended December 31, 2015, 2014, and 2013 were $0.4 million, $nil, and $0.4 million,
respectively

c)

Moose River Project NSR (Nova Scotia, Canada) – NSR of three percent (3%), subject to a C$2.5 million option
to repurchase 2% of the NSR, on the Touquoy deposit at Atlantic Gold Corporation’s Moose River open pit gold
project. Atlantic Gold has been moving Moose River through the engineering and permitting processes and is
guiding towards first production in late 2017.

d)

Tres Cruces Project NSR (La Libertad, Peru) – NSR of one and one-half percent (1½%) on the Tres Cruces
concessions held by New Oroperu Resources Inc. Tres Cruces is under option and is being explored by Barrick Gold
Corporation as potential feed for their nearby Lagunas Norte mine.

e)

Taviche Este Project NSR (Oaxaca, Mexico) – NSR of one and one-half percent (1½%) on Aura Silver Resources
Inc.’s early stage Taviche Este exploration project. The Taviche Este concessions are located near Fortuna’s San
José mine

f)

Jojoba Project NSR (Sonora, Mexico) – NSR of two percent (2%) on the advanced exploration stage Jojoba
gold/silver deposit located near the recently active Lluvia de Oro open pit/heap leach mine. The project is currently
held by GFM Minera S.A.P.I. de C.V., a private Mexican company.
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(expressed in thousands of United States dollars)

9.

g)

Queylus Project NSR (Quebec, Canada) – NSR of one and one-half percent (1½%) on Copper One Inc.’s early
stage Queylus copper/gold project.

h)

Maria Cecilia Project NSR (Peru) – NSR of one and one-half percent (1½%) on Stellar Mining’s early stage Maria
Cecilia gold/silver project.

Due from Parent Company and Affiliate

Amounts due from the Entity’s parent company and affiliate are non-interest bearing, unsecured and due on demand. The
amounts receivable result from accumulated royalty income earned since the acquisition of the Subject Royalties that have been
collected and retained by the Entity’s parent company and affiliate.

March 31,
2016
(unaudited)
Plata Panamericana S.A. de C.V.
Pan American Silver Corp

$

$

75
1,168

1,243

December
31, 2015
$

$

40
1,168

1,208

December
31, 2014

December
31, 2013

$

851

$

851

$

851

$

851

10. Subsequent Event - Proposed Transaction with MacMillan Metals Inc., Maverix Private Co. and Pan American
On April 18, 2016 MacMillan, Maverix Private Co. and Pan American whereby the Entitiy’s portfolio of royalty and streaming
assets will be acquired by MacMillan (who will become Maverix Public Co.) for Common Shares of MacMillan. Pursuant to the
Arrangement Agreement, Maverix Private Co. will be wound up into MacMillan with MacMillan being the surviving entity. Coincidentally MacMillan will be renamed Maverix Metals Inc. In addition, and concurrent with the close of the Arrangement
Agreement, Pan American Silver Co. will contribute two additional new royalty interests and two new streaming interests.
11. Owner’s equity
Pan American’s investment in the operations of the Entity is presented as Owner’s equity in the Carve-out Combined Financial
Statements. Owner’s equity represents the accumulated net income of the carve-out operation and the accumulated net
contributions to the Entity by Pan American.
12. Taxation
Income tax expense may differ from the amounts that would result from applying the Canadian federal and provincial income tax
rates to earnings before income taxes. For the period presented, the effective tax rate has not varied materially from the statutory
tax rates.
13. Commitments and contingencies
a.

General

The Entity is subject to certain investigations, claims and legal and tax proceedings covering matters that arise in the ordinary
course of business activities. Each of these matters is subject to various uncertainties and it is possible that some of these matters
may be resolved unfavorably to the Entity. Certain conditions may exist as of the date the financial statements are issued which
may result in a loss to the Entity. In the opinion of management, none of these matters are expected to have a material effect on
the results of operations or financial condition of the Entity.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS
May 16, 2016

INTRODUCTION
General
This Management’s Discussion and Analysis (“MD&A”) is intended to help the reader understand the
significant factors that have affected the performance of Pan American Silver Corp. Royalty Carve-out
“Carve out” (collectively “PAS Carve-out”, “we”, “us”, “our” or the “Entity”) and such factors that may affect
its future performance. The MD&A should be read in conjunction with the Entity’s Combined Financial
Statements for the three-month period ended March 31, 2016 and the year ended December 31, 2015
and the related notes contained therein (the “Financial Statements”). All amounts in this MD&A and in the
Financial Statements are expressed in United States dollars (“USD”), unless identified otherwise. The
Entity reports its financial position, results of operations and cash flows in accordance with International
Financial Reporting Standards as issued by the International Accounting Standards Board (“IFRS”). The
PAS Carve-out’s significant accounting policies are set out in Note 2 of the Financial Statements.
PAS Carve-out is a summary of selected financial information with the sole purpose of providing
information to the transaction described in the Plan of Arrangement between Pan American Silver Corp.
(“Pan American”) Maverix Metals Inc. (“Maverix Private Co.”) (“Private Co.”), and MacMillan Metals Inc.
(TSX-V:MMX) (“MacMillan”), and the related Reverse Takeover transaction (“RTO”) with MacMillan
whereby it will become a mining royalty and metals streaming company. This MD&A and the Financial
Statements have been prepared for the specific purpose of inclusion in the MacMillan management
information circular dated May 16, 2016 (the “Management Information Circular”) prepared in connection
with the Arrangement Agreement between the parties. The Financial Statements reflect the financial
position, statement of operations and comprehensive income, equity and cash flows related to the Pan
American royalties to be contributed to Maverix Public Co. As Pan American has not historically prepared
financial statements for its royalty interests and since the royalty interests are owned by several different
Pan American subsidiary entities, the Financial Statements have been prepared from the financial
records of Pan American on a carve-out basis. PAS Carve-out is not a separate legal entity.
Due to the inherent limitations of carving out the assets, liabilities, operations and cash flows from larger
entities, the Financial Statements may not necessarily reflect the financial position, results of operations
and cash flows that would have been realized had Royalty Carve-out been a standalone entity during the
periods presented.
The Financial Statements have also been prepared on the basis of accounting principles applicable to a
going concern which assumes that the Entity will be able to realize its assets and discharge its liabilities in
the normal course of business rather than through a process of forced liquidation. The Entity’s continuing
operations, as intended, and its financial success may be dependent upon the completion of the
Arrangement Agreement (note 10 of the Financial Statements)

Forward-Looking Statements and Information
Certain statements contained in the following Management’s Discussion and Analysis constitutes
forward-looking statements and information. Such forward-looking statements and information involve a
number of known and unknown risks, uncertainties, and other factors which may cause the actual results
or performance of achievements of the corporation to be materially different from actual future results and
achievements expressed or implied by such forward-looking statements and informaiton, which speak
only as of the date the statements were made, and readers are also advised to consider such forwardlooking statements and informaiton while considering the risk set forth below in the “Risks and
Uncertainties” section of this MD&A.

CORE BUSINESS AND STRATEGY

Description of Business
PAS Carve-out’s primary activity to date has been to hold the metal royalty interests in properties in
Mexico, Peru and Canada. Additional information on MacMillan and Pan American can be viewed at
www.sedar.com.
Management believes that the Entity has access to sufficient working capital as part of the consolidated
assets of Pan American Silver Corp. to be able to meet its current commitments as they become due and
therefore will continue as a going concern. The Entity is determined to conduct its business in a
responsible and sustainable manner.
The Entity did not have any legal proceedings or contingent liabilities at March 31, 2016, and is not in
default under the provisions of any debt or other contractual obligations. The Entity is not in breach of any
corporate, securities or other laws.

Financial
x

Financial Results for the three-month period ended March 31, 2016

Net income of $0.064 million for the three-month period ended March 31, 2016. Cash flows generated in
operating activities were $0.035 million. Cash flows used in financing activities were $0.035 million
primarily from the distribution of cash to the Entity’s parent and affiliate.
x

Financial results for the year ended December 31, 2015

Net income of $0.392 million for the year ended December 31, 2015. Cash flows generated in operating
activities were $0.357 million. Cash flows used in financing activities were $0.357 million primarily from
the distribution of cash to the Entity’s parent and affiliate.

OVERVIEW OF FINANCIAL RESULTS
For the three-month periods ended March 31, 2016, and 2015 and for the years ended
December 31, 2015, 2014, and 2013 Information
The following tables set out selected results for the years ended December 31 and for the three-month
period ended March 31:

(In thousands of United States dollars)
Earnings for the period
Cash flow from operating activities
Cash flow used in financing activities
Other financial information
Total assets
Total financial liabilities
Total owner’s equity

x

Threemonth
period

Three Month
Period
ended

March 31,
2016

March 31,
2015

Year ended
December 31,
2015

Year ended

Year ended

December 31,
2014

December 31,
2013

$
$
$

64
35
(35)

$
$
$

-

$
$
$

392
357
(357)

$
$
$

-

$
$
$

262
262
(262)

$
$
$

1,330
1,307

$
$
$

851
851

$
$
$

1,255
1,243

$
$
$

851
851

$
$
$

851
851

Income Statement for the three-month period ended March 31, 2016

Net income in the three-month period ended March 31, 2016 were $0.064 million. The earnings
primarily were primarily the result of royalties earned $0.087 million on a royalty interest in Mexico less
income tax impact of $0.023 million.
Income tax expense was $0.023 million for the three-month period ended March 31, 2016 due to income
generated from the receipt of royalties.
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x

Statement of Cash Flows for the three-month period ended March 31, 2016

Cash flow from operations generated $0.035 million in the three-month period ended March 31, 2016.
The operating cash flow increase was predominantly due to royalties received less taxes paid.
Financing activities for the three-month period ended March 31, 2016 used $0.035 million. The
decrease in cash was primarily from the distribution of net cash to the Entity’s parent and affiliate.

x

Income Statement and Cash Flows for the three-month period ended March 31, 2015

No transactions occurred for this period.

x

Income Statement for the year ended December 31, 2015

Net income in the year ended December 31, 2015 were $0.392 million. The earnings were primarily the
result of royalties earned in the amount of $0.529 million on a royalty interests in Peru and Mexico less
income tax impact of $0.137 million.
Income tax expense was $0.137 million for the year ended December 31, 2015 due to income
generated from the receipt of royalties.

x

Statement of Cash Flows for year ended December 31, 2015

Cash flow from operations generated $0.357 million in the year ended December 31, 2015. The
operating cash flow increase was predominantly due to royalties received less taxes paid.
Financing activities for the year ended December 31, 2015 used cash of $0.357 million. The decrease
in cash was primarily from the distribution of net cash to the Entity’s parent and affiliate.

x

Income Statement and Cash Flows for the year ended December 31, 2014

No transactions occurred for this period.

x

Income Statement for the year ended December 31, 2013

Net income in the year ended December 31, 2013 were $0.262 million. The earnings primarily were
due from royalties earned of $0.352 million on a royalty interest in Peru less income tax impact of $0.090
million.
Income tax expense was $0.090 million for the year ended December 31, 2013 due to income
generated from the receipt of royalties.

x

Statement of Cash Flows for year ended December 31, 2013

Cash flow from operations generated $0.262 million in the year ended December 31, 2015. The
increase in operating cash flow was predominantly due to royalties received less taxes paid.
Financing activities for the year ended December 31, 2015 used cash of $0.262 million. The decrease
in cash was primarily from the distribution of net cash to the Entity’s parent and affiliate.

LIQUIDITY POSITION
The Entity does not maintain working capital. All amounts of cash are distributed from the Entity to its
parent and affiliate at the time it is received.
The Entity’s financial position at March 31, 2016 and December 31, 2015, and the operating cash flows
that are expected over the next twelve months lead management to believe that the Entity’s liquid assets
are sufficient to satisfy our 2016 working capital requirements, fund currently planned capital expenditures
for existing operations, and to discharge liabilities as they come due. Liquidity risks are discussed further
in the “Risks and Uncertainties” section of this MD&A.
Pan American Corp. Royalty Carve-out
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The impact of inflation on the Entity’s financial position, operational performance, and cash flows over the
next twelve months cannot be determined with any degree of certainty.

CAPITAL RESOURCES
The Entity has no common shares at March 31, 2016.

CONTRACTUAL COMMITMENTS AND CONTINGENCIES
The Entity had no commitments at March 31, 2016.

RISKS AND UNCERTAINTIES
The Entity is exposed to many risks in conducting its business, including but not limited to metal price risk.
This and other risks are described below. Readers are encouraged to refer to these documents for a
more detailed description of some of the risks and uncertainties inherent to PAS Carve-out’s business.

x

Liquidity Risk

Liquidity risk is the risk that we will not be able to meet our financial obligations as they come due.
We must maintain sufficient liquidity to meet our short-term business requirements, taking into account
our holdings of cash and cash equivalents, and committed obligations.
We manage our liquidity risk by continuously monitoring forecasted and actual cash flows. We have in
place a reporting, planning and budgeting process to help determine the funds required to support our
normal operating requirements on an ongoing basis and our business plans specifically related to the
anticipated RTO transaction with Pan American and MacMillan. We continually evaluate our expenditures
in order to identify, decrease, and limit all non-essential expenditures.

x

Transaction Completion Risk

PAS Carve out prepared for the sole purpose of contributing metal streaming and royalty interests to the
new Maverix Metals Inc. (“Maverix Public Entity”). Maverix Metals Inc. (“Maverix Private Co”) has been
negotiating with Pan American for the purchase of a group of royalties and streams (the “portfolio”) from
Pan American to include in a RTO transaction with MacMillan, where-by the portfolio will be the primary
assets in MacMillan, the entity that will be the resulting publically listed issuer when the transaction is
completed. There can be no assurance that the RTO transaction will be completed as contemplated and
announced by MacMillan and Pan American on April 18, 2016, nor that Maverix will satisfy the escrow
condition for the conversion of the Subscription Receipts to common shares of Maverix.

x

Taxation Risks

PAS Carve-out is exposed to tax related risks, in assessing the probability of realizing income tax assets
recognized, the Entity makes estimates related to expectations of future taxable income, applicable tax
planning opportunities, expected timing of reversals of existing temporary differences and the likelihood
that tax positions taken will be sustained upon examination by applicable tax authorities. In making its
assessments, we give additional weight to positive and negative evidence that can be objectively verified.
Estimates of future taxable income are based on forecasted cash flows from operations and the
application of existing tax laws in each jurisdiction. We consider relevant tax planning opportunities that
are within the Entity’s control, are feasible and within management’s ability to implement. Examination by
applicable tax authorities is supported based on individual facts and circumstances of the relevant tax
position examined in light of all available evidence. Where applicable tax laws and regulations are either
unclear or subject to ongoing varying interpretations, it is reasonably possible that changes in these
estimates can occur that materially affect the amounts of income tax assets recognized. Also, future
changes in tax laws could limit the Entity from realizing the tax benefits from the deferred tax assets. We
reassess unrecognized income tax assets at each reporting period.
Pan American Corp. Royalty Carve-out
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SIGNIFICANT JUDGMENTS AND KEY SOURCES OF
ESTIMATION UNCERTAINTY IN THE APPLICATION OF
ACCOUNTING POLICIES
In preparing financial statements in accordance with International Financial Reporting Standards,
management is required to make estimates and assumptions that affect the amounts reported in the
Financial Statements. These critical accounting estimates represent management estimates and
judgments that are uncertain and any changes in these could materially impact the Entity’s Financial
Statements. Management continuously reviews its estimates, judgments, and assumptions using the
most current information available.
Readers should also refer to Note 2 of 2016 Financial Statements, for the Entity’s summary of significant
accounting policies.

CHANGES IN ACCOUNTING STANDARDS
There were no significant accounting standards or interpretations along with any consequential
amendments, required for the Entity to adopt effective January 1, 2016.

Accounting Standards Issued but Not Yet Effective
IFRS 9 Financial Instruments (“IFRS 9”) was issued by the International Accounting Standards Board
(“IASB”) on July 24, 2014 and will replace IAS 39 Financial Instruments: Recognition and Measurement.
IFRS 9 utilizes a single approach to determine whether a financial asset is measured at amortized cost or
fair value and a new mixed measurement model for debt instruments having only two categories:
amortized cost and fair value. The approach in IFRS 9 is based on how an entity manages its financial
instruments in the context of its business model and the contractual cash flow characteristics of the
financial assets. Final amendments released on July 24, 2014 also introduce a new expected loss
impairment model and limited changes to the classification and measurement requirements for financial
assets. IFRS 9 is effective for annual periods beginning on or after January 1, 2018. The Entity is
currently evaluating the impact the final standard and amendments on its consolidated financial
statements.
IAS-12 Incomes taxes (“IAS 12”). “Recognition of Deferred Tax Assets for Unrealized Losses”. On
January 19, 2016, the IASB published an amendment which clarifies how to account for deferred tax
assets related to debt instruments measured at fair value. The provisions of this amendment will apply
retrospectively to financial statements beginning on or after January 1, 2017. Early adoption is permitted.
The Entity is evaluating the impact of this amendment on its financial statements.
IAS-7 “Statement of Cash Flows” (“IAS 7”). “Disclosure Initiative”. On January 29, 2016, the IASB
published an amendment clarifies that changes in liabilities arising from financing activities, including
cash and non-cash changes, shall be disclosed in the Statement of Cash Flows. The provisions of this
amendment will apply to financial statements beginning on or after January 1, 2017. Early adoption is
permitted. The Entity is evaluating the impact of this amendment on its financial statements.

DISCLOSURE CONTROLS AND PROCEDURES
Internal Financial Controls
The Entity’s certifying officers are not making any representations relating to the establishment and
maintenance of:
i) controls and other procedures designed to provide reasonable assurance that information
required to be disclosed by the Entity in its annual filings, interim filings or other reports filed or
submitted under securities legislation is recorded, processed, summarized and reported within
the time periods specified in securities legislation; and

Pan American Corp. Royalty Carve-out
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ii) a process to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with the Entity’s
generally accepted accounting principles.
The Entity’s certifying officers are responsible for ensuring that processes are in place to provide them
with sufficient knowledge to support the representations they make. Investors should be aware that there
are inherent limitations on the ability of the Entity’s certifying officers to design and implement internal
controls over financial reporting and disclosure controls and procedures on a cost effective basis.

Pan American Corp. Royalty Carve-out
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INDEPENDENT AUDITORS’ REPORT
To the Shareholders of:
Maverix Metals Inc.
We have audited the accompanying financial statements of Maverix Metals Inc., which comprise the
statements of financial position as at April 30, 2016, the statements of loss and comprehensive loss, changes
in shareholders’ equity and cash flows for the period then ended, and a summary of significant accounting
policies and other explanatory information for the period then ended.
Management’s Responsibility for the Financial Statements
Management is responsible for the preparation and fair presentation of these financial statements in
accordance with International Financial Reporting Standards, and for such internal control as management
determines is necessary to enable the preparation of financial statements that are free from material
misstatement, whether due to fraud or error.
Auditors’ Responsibility
Our responsibility is to express an opinion on these financial statements based on our audit. We conducted
our audits in accordance with Canadian generally accepted auditing standards. Those standards require that
we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor's judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due to fraud or error. In making those
risk assessments, the auditor considers internal control relevant to the entity's preparation and fair presentation
of the financial statements in order to design audit procedures that are appropriate in the circumstances, but
not for the purpose of expressing an opinion on the effectiveness of the company’s internal control. An audit
also includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting
estimates made by management, as well as evaluating the overall presentation of the financial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.
Opinion
In our opinion, these financial statements present fairly, in all material respects, the financial position of Maverix
Metals Inc., as at April 30, 2016, and its financial performance and cash flows for the period then ended in
accordance with International Financial Reporting Standards.
Emphasis of Matters
Without qualifying our opinion, we draw attention to Note 2 in the financial statements which indicates that the
Company’s continuance as a going concern is dependent upon its ability to successfully raise additional
financing. This condition as set forth in Note 2 indicates the existence of a material uncertainty that may cast
significant doubt about the Company’s ability to continue as a going concern.
“Charlton & Company”
CHARTERED PROFESSIONAL ACCOUNTANTS
Vancouver, BC
May 17, 2016

Maverix Metals Inc.
Statements of financial position
As at April 30, 2016
(Expressed in Canadian. Dollars)

April 30,
2016

Notes
ASSETS
Current assets
Cash in bank
Restricted cash in bank

$

1,478,491
4,390,204

$

5,868,695

$

54,261
4,390,204
4,444,465

9

Total assets

LIABILITIES AND SHAREHOLDER’S EQUITY
Liabilities
Accounts payable and accrued liabilities
Subscriptions payable

9

Shareholder’s equity
Share capital
Accumulated deficit

10

1,500,000
(75,770)

Total shareholder’s equity

1,424,230
$

Total liabilities and shareholder’s equity

5,868,695

Approved on behalf of the Board on May 17, 2016.

Director

The accompanying notes form an integral part of these financial statements.
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Maverix Metals Inc.
Statements of comprehensive loss
For the period beginning January 9, 2016 and ending April 30, 2016
(Expressed in Canadian. Dollars)
Note

2016

Expenses
Foreign exchange loss
General and administrative expenses

13,897
61,873

Net loss and comprehensive loss for the period

$

(75,770)

Loss per share attributable to common shareholders (Note 10)
Basic and diluted loss per share
Weighted average shares outstanding (in 000’s) Basic and Diluted

$

(0.01)
12,763

The accompanying notes form an integral part of these financial statements.
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Maverix Metals Inc.
Statements of cash flows
For the period beginning January 9, 2016 and ending April 30, 2016
(Expressed in Canadian Dollars)
2016
Notes
Operating Activities
Loss for the period
Unrealized foreign exchange loss

$

(75,770)
13,897
(61,873)

Net Change in non-cash working capital items
Accounts payable and accrued liabilities

54,261

Cash used in Operating Activities

(7,612)

Financing Activities
Issuance of common stock
Receipt of subscriptions

10
9

1,500,000
4,390,204
5,890,204

Cash generated from Financing Activities

(13,897)

Effects of exchange rate changes on cash and cash equivalents

5,868,695

Increase in Cash for the year

-

Cash – beginning of year
Cash – end of year

$

Supplemental non-cash information:
Interest paid in cash during the year
Income taxes paid in cash during the year

$
$

5,868,695

-

The accompanying notes form an integral part of these financial statements.
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Maverix Metals Inc.
Statements of changes in shareholder’s equity
As at April 30, 2016
(Expressed in Canadian Dollars)
Number of
shares
$

Balance, January 9, 2016
Shares issued for the period

Share
capital

18,625,000

-

Retained
earnings
$

1,500,000

-

Net loss for the period
Balance, April 30, 2016

-

(75,770)
18,625,000

$

1,500,000

$

(75,770)

Total
equity
$

1,500,000
(75,770)

$ 1,424,230

The accompanying notes form an integral part of these financial statements.
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Maverix Metals Inc.
Notes to financial statements
For the period beginning January 9, 2016 and ending April 30, 2016
(expressed in Canadian dollars)
1.

Incorporation

The Company was incorporated in Canada on January 9, 2016 in the province of British Columbia, Canada. The Company is
incorporated and domiciled in Canada, and its office is at Suite 1500 – 625 Howe Street, Vancouver, British Columbia, V6C 2T6.
2.

Principal activity and nature of operations and Going Concern

Maverix Metals Inc. (“Maverix”) was formed with the sole purpose of becoming a mining royalty and streaming company. Its
primary activity to date has been the negotiation, financing and structuring for the acquisition of metal royalties and streams from
Pan American Silver Corp., and the related reverse take-over (“RTO”) transaction with MacMillan Metals Inc. MacMillan is an
exploration company with a focus on gold and silver exploration in Mexico.
These interim financial statements have been prepared on the basis of accounting principles applicable to a going concern which
assumes the Company will be able to realize its assets and discharge its liabilities in the normal course of business rather than
through a process of forced liquidation. The Company’s continuing operations, as intended, and its financial success may be
dependent upon the completion of the Arrangement Agreement set out in note 8.
On April 30, 2016 the Company had not yet achieved profitable operations, had a net loss of $75,770 a deficit of $75,770 and
working capital of $1,424,230 and expects to incur losses in the development of its business, all of which casts material
uncertainty about the Company’s ability to continue as a going concern.
3.

Accounting policies

a.

Statement of compliance

These financial statements have been prepared in accordance with International Financial Reporting Standards (“IFRS”) issued
by the International Accounting Standards Board (“IASB”) and interpretations of the International Financial Reporting
Interpretations Committee (“IFRIC”).
These financial statements were approved for issuance by the Board of Directors on May 17, 2016.
b.

Significant accounting policies

Basis of measurement: These financial statements have been prepared on a going concern basis and historical cost convention.
Additionally, these financial statements have been prepared using the accrual basis of accounting.
Currency of presentation: The financial statements are presented in Canadian Dollars (“CAD”), which is the Company’s
functional and presentation currency.
Cash: Cash includes cash on hand and cash in banks held primarily in CAD.
Restricted cash: Restricted cash is cash restricted for return to share subscribers if the arrangement agreement is not completed.
(note 9)
Foreign currencies: The functional currency of a company is the currency of the primary economic environment in which the
company operates. The presentation currency for a company is the currency in which the company chooses to present its
financial statements. These financial statements are presented in Canadian dollars. The Canadian dollar is considered the
functional currency and the presentation currency of the Company.
Foreign currency transactions are translated into the functional currency using exchange rates prevailing at the dates of the
transactions. At the end of each reporting period, monetary assets and liabilities that are denominated in foreign currencies are
translated at the rates prevailing at that date. Non-monetary assets and liabilities are translated using the historical rate on the
date of the transaction. Non-monetary assets and liabilities that are stated at fair value are translated using the historical rate on
the date that the fair value was determined. All gains and losses on translation of these foreign currency transactions are charged
to the statement of operations.
Income tax: Provision for income taxes consists of current and deferred tax expense. Income tax expense is recognized in profit
or loss except to the extent that it relates to a business combination or items recognized either in other comprehensive income or
directly in equity.
Current tax expense is the expected tax payable on the taxable income for the year, using tax rates enacted or substantively
enacted at period end, adjusted for amendments to tax payable with regards to previous years.
Deferred tax is recognized in respect of temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for taxation purposes. Deferred tax is not recognized for temporary differences
associated with the initial recognition of assets or liabilities in a transaction that is not a business combination and that affects
neither accounting nor taxable income or loss and temporary differences relating to investments in subsidiaries to the extent that
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Maverix Metals Inc.
Notes to financial statements
For the period beginning January 9, 2016 and ending April 30, 2016
(expressed in Canadian dollars)
it is probable that they will not reverse in the foreseeable future. Deferred tax is measured at the tax rates that are expected to be
applied to temporary differences when they reverse based on the laws that have been enacted or substantively enacted at the
reporting date. Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax liabilities
and assets, and they relate to income taxes levied by the same tax authority on the same taxable entity.
A deferred tax asset is recognized to the extent that it is probable that future taxable profits will be available against which the
temporary difference can be utilized. Deferred tax assets are reviewed at each reporting date and are reduced to the extent that it
is no longer probable that the related tax benefit will be realized.
Share Capital
The proceeds from the exercise of stock options, common share purchase warrants and purchase of common shares are recorded
as share capital in the amount for which the option or warrant enabled the holder to purchase a share in the Company.
Share capital issued for non-monetary consideration is recorded at an amount based on fair value of these common shares at the
date the shares were granted.
The proceeds from the issue of units is allocated between common shares and common share purchase warrants on a prorated
basis using relative fair values of common shares and common share purchase warrants. The fair value of common shares is
based on the market close on the date the shares are issued. The fair value of the common share purchase warrants is determined
using the Black-Scholes option pricing model.
All costs related to issuances of share capital are charged against the proceeds received from the related share capital.
Financial instruments:
The Company accounts for its financial instruments as follows:
Cash
Accounts payable and accrued liabilities

Loans and receivables
Financial liabilities measured at amortized cost

Financial Assets
Financial assets are classified into one of the following categories based on the purpose for which the asset was acquired.
Management determines the classification of its financial assets at initial recognition. All transactions related to financial
instruments are recorded on a trade date basis. The Company’s accounting policy for each category is as follows:
Loans and Receivables
Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in an active
market. They are included in current assets, except for those with maturities of greater than 12 months after the end of the
reporting period, which are classified as non-current assets. They are initially recognized at fair value plus transaction costs that
are directly attributable to their acquisition or issue and subsequently carried at amortized cost, using the effective interest rate
method, less any impairment losses. Amortized cost is calculated by taking into account any discount or premium on acquisition
and includes fees that are an integral part of the effective interest rate and transaction costs. Gains and losses are recognized in
profit or loss when the loans and receivables are derecognized or impaired, as well as through the amortization process. The
Company has classified cash as loans and receivables.
Financial Assets at Fair Value Through Profit or Loss
An instrument is classified at fair value through profit or loss if it is held for trading. Financial instruments are designated at fair
value through profit or loss if the Company manages such investments and makes purchases and sale decisions based on their fair
value in accordance with the Company’s risk management or investment strategy. Upon initial recognition, attributable
transaction costs are recognized in profit or loss when incurred. Financial instruments at fair value through profit or loss are
measured at fair value, and changes therein are recognized in profit or loss. The Company has not designated any financial assets
at fair value through profit or loss.
Available-for-sale Financial Assets
Available-for-sale financial assets are non-derivative financial assets that are either designated in this category or not classified in
any of the other categories. They are included in non-current assets unless the investment matures or management intends to
dispose of it within 12 months of the end of the reporting period. Subsequent to initial recognition, available-for-sale financial
assets are measured at fair value and changes therein, other than impairment losses and foreign currency differences on availablefor-sale equity instruments, are recognized in other comprehensive income and presented within equity in the fair value reserve.
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Maverix Metals Inc.
Notes to financial statements
For the period beginning January 9, 2016 and ending April 30, 2016
(expressed in Canadian dollars)
When an instrument is derecognized, the cumulative gain or loss in other comprehensive income is transferred to profit or loss.
The Company has not designated any financial assets as available-for-sale.
Financial Liabilities
Financial liabilities other than derivative liabilities are recognized initially at fair value and are subsequently stated at amortized
cost. Transaction costs on financial assets and liabilities other than those classified as fair value through profit and loss are
treated as part of the carrying value of the asset or liability. Transaction costs for assets and liabilities at fair value through profit
and loss are expensed as incurred. The Company’s financial liabilities consist of accounts payable and accrued liabilities.
Impairment of Financial Assets
The Company assesses at the end of each reporting date whether there are indicators of impairment present for financial assets
other than financial assets valued through profit and loss. A financial asset is impaired and impairment losses are incurred only if
there is objective evidence of impairment as a result of one or more events that occurred after the initial recognition of the asset
(a “loss event”) and that loss event (or events) has an impact on the estimated future cash flows of the financial asset that can be
reliably estimated.
An impairment loss in respect of a financial asset carried at amortized cost is calculated as the difference between its carrying
amount and the present value of the estimated future cash flows discounted using the instrument’s original effective interest rate.
An impairment loss in respect of an available-for-sale financial asset is calculated by reference to its fair value. In the case of
equity instruments classified as available-for-sale, a significant or prolonged decline in the fair value of the security below its cost
is also evidence that the assets are impaired. If any such evidence exists for available-for-sale financial assets, the cumulative
loss, measured as the difference between the acquisition cost and the current fair value, less any impairment loss on that financial
asset that was previously recognized in profit or loss, is removed from equity and recognized in profit or loss.
All impairment losses are recognized in profit or loss. Any cumulative loss in respect of an available-for-sale financial asset
recognized previously in equity is transferred to profit or loss.
An impairment loss is reversed if the reversal can be related objectively to an event occurring after the impairment loss was
recognized.
Loss per share Basic loss per share is calculated using the weighted average number of common shares issued and outstanding
during the period. The Company uses the treasury stock method for calculating diluted earnings per share. Diluted and basic
loss per share are the same because the effects of potential issuances of common shares under stock options and warrants would
be anti-dilutive.
Comprehensive income Comprehensive income includes net income or loss and other comprehensive income or loss. Other
comprehensive income or loss may include holding gains and losses on available-for-sale securities, gains and losses on certain
derivative instruments and foreign gains and losses from self-sustaining foreign operations. During the current year, the
Company did not have any other comprehensive income components
4. Accounting standards issued but not yet effective
The following accounting standards had been issued but were not yet effective:
IFRS 9 Financial instruments (“IFRS 9”) was issued by the IASB on July 24, 2014 and will replace IAS 39 Financial
instruments: Recognition and measurement. IFRS 9 utilizes a single approach to determine whether a financial asset is measured
at amortized cost or fair value and a new mixed measurement model for debt instruments having only two categories: amortized
cost and fair value. The approach in IFRS 9 is based on how an entity manages its financial instruments in the context of its
business model and the contractual cash flow characteristics of the financial assets. Final amendments released on July 24, 2014
also introduce a new expected loss impairment model and limited changes to the classification and measurement requirements for
financial assets. IFRS 9 is effective for annual periods beginning on or after January 1, 2018. The Company is currently
evaluating the impact the final standard and amendments on its non-financial statements.
IAS-12 Incomes taxes (“IAS 12”). “Recognition of Deferred Tax Assets for Unrealized Losses”. On January 19, 2016, the IASB
published an amendment which clarifies how to account for deferred tax assets related to debt instruments measured at fair value.
The provisions of this amendment will apply retrospectively to financial statements beginning on or after January 1, 2017. Early
adoption is permitted. The Company is evaluating the impact of this amendment on its financial statements.
IAS-7 Statement of Cash Flows (“IAS 7”). “Disclosure Initiative”. On January 29, 2016, the IASB published an amendment
clarifies that changes in liabilities arising from financing activities, including cash and non-cash changes, shall be disclosed in the
Statement of Cash Flows. The provisions of this amendment will apply to financial statements beginning on or after January 1,
2017. Early adoption is permitted. The Company is evaluating the impact of this amendment on its financial statements .
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5.

Significant estimates and judgements

The preparation of these financial statements requires management to make judgments, estimates and assumptions that affect the
application of policies and reported amounts of assets and liabilities, and income and expenses.
Although management uses historical experience and its best knowledge of the amount, events or actions to form the basis for
judgments and estimates, actual results may differ from these estimates.
Estimates:
The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognized in
the period in which the estimate is revised if the revision affects only that period or in the period of the revision and further
periods if the review affects both current and future periods. The most significant accounts that require estimates as the basis for
determining the stated amounts include the provision for deferred income tax.
Judgments:
Critical judgments exercised in applying accounting policies that have the most significant effect on the amounts recognized in
the financial statements are as follows:

6.

•

Functional currency: The functional currency for the Company is the currency of the primary economic environment in
which it operates. The Company has determined that its functional currency is the CAD. The determination of
functional currency may require certain judgements to determine the primary economic environment. The Company
reconsiders the functional currency used when there is a change in events and conditions which determined the primary
economic environment.

x

Deferred income tax: The assessment of the probability of future taxable income in which deferred tax assets can be
utilized is based on the Company’s estimates of future profits or losses adjusted for significant non-taxable income and
expenses and specific limits to the use of any unused tax loss or credit. The tax rules in the jurisdictions in which the
Company operates are also carefully taken into consideration. If a positive forecast of taxable income indicates the
probable use of a deferred tax asset, especially when it can be utilized without a time limit, that deferred tax asset is
usually recognized in full. The recognition of deferred tax assets that are subject to certain legal or economic limits or
uncertainties is assessed individually by management based on the specific facts and circumstances (see Note 11).

x

Going Concern: The assumption that the Company is a going concern and will continue into the foreseeable future and
at least one year. The factors considered by management are disclosed in Note 2.

Management of capital

The Company’s objective when managing its capital is to maintain its ability to continue as a going concern while at the same
time providing capital to grow its business. The Company’s capital structure consists of shareholders’ equity (comprising issued
capital plus accumulated deficit) with a balance of $1.4 million as at April 30, 2016. The Company manages its capital structure
and makes adjustments based on changes to its economic environment and the risk characteristics of the Company’s assets. The
Company’s capital requirements are effectively managed based on the Company having a reporting, planning and forecasting
process to help identify the funds required to ensure the Company is able to meet its operating and growth objectives.
The Company is not subject to externally imposed capital requirements and the Company’s overall strategy with respect to
capital risk management remains unchanged from the previous year.
7.

Financial instruments

The classification of the financial instruments as well as their carrying values is shown in the table below:
Loans and receivables
Financial liabilities measured at amortized cost

$5,868,695
$4,444,465

Fair value of financial instruments
The Company has classified fair value measurements of its financial instruments using a fair value hierarchy that reflects the
significance of inputs used in making the measurements as follows:
Level 1:

Valuation based on quoted prices (unadjusted) in active markets for identical assets or liabilities;

Level 2:

Valuations based on directly or indirectly observable inputs in active markets for similar assets or liabilities,
other than Level 1 prices, such as quoted interest or currency exchange rates; and
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Level 3:

Valuations based on significant inputs that are not derived from observable market data, such as discounted
cash flow methodologies based on internal cash flow forecasts.

As at April 30, 2016, the fair values of financial instruments measured on a recurring basis include cash, determined based on
level one inputs and consisting of quoted prices in active markets for identical assets. The fair values of accounts payable and
accrued liabilities, approximate their carrying values due to the relatively short-term maturity of these instruments.
Risk Overview
The Company has exposure to risks of varying degrees of significance which could affect its ability to achieve its strategic
objectives for growth and shareholder returns. The principal financial risks to which the Company is exposed are credit risk,
interest rate risk, foreign exchange rate risk, and liquidity risk. The Company’s Board of Directors has overall responsibility for
the establishment and oversight of the Company’s risk management framework and reviews the Company’s policies on an
ongoing basis.
Credit risk
Credit risk is the risk of financial loss to the Company if a counterparty to a financial instrument fails to meet its contractual
obligations. The carrying value of financial assets represents the maximum credit exposure. The Company has no accounts
receivable at April 30, 2016.
Interest rate risk
The Company has no significant exposure to interest rate risk as it has no interest bearing financial assets or liabilities.
Foreign exchange rate risk
The Company reports its financial statements in CAD; however, the Company operates in jurisdictions that utilize other
currencies. As a consequence, the financial results of the Company’s operations as reported in CAD are subject to changes in the
value of the CAD relative to local currencies. Since a portion the Company’s cash is denominated in USD, the Company is
negatively impacted by strengthening CAD relative to the USD and positively impacted by the inverse. The Company has no
assets or liabilities in currency other than Canadian dollar and US dollar.
Liquidity risk
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they come due. The Company
manages its liquidity risk by continuously monitoring forecasted and actual cash flows. The Company has in place a planning and
budgeting process to help determine the funds required to support the Company’s normal operating requirements on an ongoing
basis and its expansion plans. The Company strives to maintain sufficient liquidity to meet its short-term business requirements,
taking into account its anticipated cash flows from operations, and its holdings of cash.
8.

Proposed Transaction with MacMillan Metals Inc. and Pan American Silver Corp.

On April 18, 2016 the Company entered into the Agreement with MacMillan and Pan American Silver Corp. (“Pan American”)
whereby the Company and MacMillan will combine to purchase a portfolio of royalty and streaming assets from Pan American
for Common Shares of MacMillan, the Company will be wound up into MacMillan with MacMillan being the surviving entity.
Co-incidentally MacMillan will be renamed Maverix Metals Inc.
9.

Subscriptions Payable
2016

Subscriptions payable

$

4,390,204

Each Subscription Receipt will entitle the holder to receive, immediately upon satisfaction of the Escrow Condition relating to
the completion of the Arrangement Agreement (the “Agreement”) and without further payment, one Common Share of
MacMillan Minerals Inc. (“MacMillan”). Until Closing of the Agreement, the gross proceeds of the Offering will be held in
escrow by the Corporation and will be subject to release either (i) to the Corporation upon satisfaction of the Escrow Condition
relating to the completion of the Arrangement (Note 8) or (ii) to the subscribers if the Escrow Condition relating to the
completion of the Arrangement is not satisfied by the Escrow Agreement Deadline. The Corporation may, in its absolute
discretion, accept or reject the Subscriber’s subscription for Common Shares set out in this Subscription Agreement, in whole or
in part, and the Corporation reserves the right to allot to the Subscriber less than the amount of Common Shares subscribed for
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under this Subscription Agreement. The Subscription Agreement is not enforceable against the Corporation unless (and except to
the extent to which) it has been accepted by the Corporation.
Return of Funds: If the Subscription Agreement is rejected in whole, any payment delivered by the Subscriber to the
Corporation on account of the subscription price for the Subscription Receipts will be promptly returned to the Subscriber,
without interest.
10. Stated capital
Authorized
The Company is authorized to issue an unlimited number of common shares of no par value.
Share capital transactions
During the year ended April 30, 2016, the Company issued the following common shares to Directors:

Geoff Burns
Daniel O’Flaherty
Total

Issued
Common
Shares
12,416,667
6,208,333
18,625,000

$
$

Share Capital
1,000,000
500,000
1,500,000

11. Taxation
Income tax expense differs from the amounts that would result from applying the Canadian federal and provincial income tax
rates to earnings before income taxes. These differences result from the items shown on the following table, which result in
effective tax rates that vary considerably from the comparable periods. The main factors which have affected the effective tax
rates for the three months ended April 30, 2016 were non-recognition of certain deferred tax assets. The Company continues to
expect that these and other factors will continue to cause volatility in effective tax rates in the future.
The tax charge shown in the statement of comprehensive loss differs from the amount obtained by applying the statutory rate to
the income before taxes due to the following:

2016
Loss for the year

$

(75,770)

Statutory tax rate

26.00%

Expected recovery of income taxes

(19,700)

Permanent and other differences
Change in benefit not recognized

3,613
(16,087)

Deferred income tax recovery

$

-

The significant components of the Company’s temporary differences, unused tax credits and unused tax losses that have not been
included on the statements of financial position are as follows:
2016
Non-capital losses

$

16,087

The Company’s non-capital losses of $61,873 will expire by 2036 if not utilized to reduce income in future periods.
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12. Related Party Transactions
As at April 30, 2016 the Company has subscriptions payable totalling $290,000 owing to directors, directors’ family members,
and key managers of the Company.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS
May 17, 2016

INTRODUCTION
General
This Management’s Discussion and Analysis (“MD&A”) is intended to help the reader understand the
significant factors that have affected the performance of Maverix Metals Inc. (collectively “Maverix”, “we”,
“us”, “our” or the “Company”) and such factors that may affect its future performance. The MD&A should
be read in conjunction with the Company’s Audited Consolidated Financial Statements for the period
beginning January 9, 2016 and ending April 30, 2016 (the “2016 Financial Statements”), and the related
notes contained therein. All amounts in this MD&A and in the Condensed consolidated financial
statements are expressed in Canadian dollars (“CAD”), unless identified otherwise. The Company reports
its financial position, results of operations and cash flows in accordance with International Financial
Reporting Standards as issued by the International Accounting Standards Board (“IFRS”). Maverick’s
significant accounting policies are set out in Note 2 of the 2016 Financial Statements.

Forward-Looking Statements
Certain statements contained in the following Management’s Discussion and Analysis constitutes as
forward-looking statements. Such forward-looking statements involve a number of known and unknown
risks, uncertainties, and other factors which may cause the actual results or performance of achievements
of the corporation to be materially different from actual future results and achievements expressed or
implied by such forward-looking statements, which speak only as of the date the statements were made,
and readers are also advised to consider such forward-looking statements while considering the risk set
forth below in the “Risks and Uncertainties” section of this MD&A.

CORE BUSINESS AND STRATEGY
Description of Business
Maverix Metals Inc. was formed with the sole purpose of becoming a mining royalty and metal streaming
company. Having attracted and retained an experienced management team, its primary activity to date
has been the negotiation, financing and structuring for the acquisition of metal royalties and metal
streams from Pan American Silver Corp. (“Pan American”), and the related Reverse Take-over
transaction (“RTO”) with MacMillan Metals Inc. (TSX-V:MMX) (“MacMillan”). MacMillan is an exploration
company with a focus on gold and silver exploration on properties in Mexico. Additional information on
MacMillan or Pan American can be viewed at www.sedar.com.
Management believes that the Company has sufficient working capital to be able to meet its current
commitments as they become due and therefore will continue as a going concern. The Company is
determined to conduct its business in a responsible and sustainable manner.
The Company did not have any legal proceedings or contingent liabilities at April 30, 2016, and is not in
default under the provisions of any debt or other contractual obligations. The Company is not in breach of
any corporate, securities or other laws.

Financial
x

Financial Results

Net loss of $75,770 for the period beginning January 9, 2016 and ending April 30, 2016, which
corresponds to basic loss per share of $0.01. Cash flows used in operating activities was $7,612. Cash
flows generated from financing activities was $ 5,890,204, primarily from the issuance to investors of
subscription receipts, which entitle the holders to common shares of the Company when certain

conditions are met, of $4.4 million and from the issuance of common shares to the Founders of the
Corporation in the amount of $1.5 million.
x

Strong Liquidity and Working Capital Position

The Company had cash and cash equivalent balances of $5.9 million and a working capital position of
$1.4 million at April 30, 2016, an increase of $5.9 million from January 9, 2016. The Company had no
debt outstanding as at April 30, 2016.

OVERVIEW OF FINANCIAL RESULTS
For the period beginning January 9, 2016 and ending April 30, 2016 Information
The following tables set out selected results for the period beginning January 9, 2016 and ending April 30,
2016:

2016
April 30
(In Canadian dollars)
Attributable loss for the period
Basic and diluted loss per share
Cash flow from operating activities
Cash flow from financing activities
Other financial information
Total assets
Total financial liabilities
Total attributable shareholders’ equity

x

(75,770)
$
(0.01)
$
(7,612)
$
$ 5,890,204
5,868,695
4,444,465
1,424,230

Income Statement

Net loss in the period ended April 30, 2016 was $75,770 or a basic loss per share of $(0.01). The loss
was due to a $61,873 of general operating expenses and $13,897 of unrealized foreign exchange loss on
balances held in United States Dollars (“USD”).
General and administrative expense, was $61,873 for the period ended April 30, 2016. Amounts were
mostly for legal expenses, internal web design and administrative expenses.
Foreign exchange loss was $13,897 for the three-month period ended April 30, 2016, due to
devaluation of the USD relative to the CAD. The company holds approximately $310,900 in USD.

x

Statement of Cash Flows

Cash flow from operations used $7,612 in the period beginning January 9, 2016, and ending April 30,
2016. The operating cash flow decrease was predominantly due to general and administrative expenses.
Financing activities for the period ended April 30, 2016, generated $5,890,204. The increase was
primarily from the issuance of subscription receipts to investors in Maverix, in anticipation of the RTO
transaction with MacMillan and Pan American. in addition to cash provided by the issuance of common
shares to the Founders of the Company post the Company’s incorporation of $1,500,000.

Maverix Metals Inc.
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LIQUIDITY POSITION
The Company’s cash balance at April 30, 2016, was $5,868,695, which was an increase of $5.9 million
from the balance at January 9, 2016.
The Company’s financial position at April 30, 2016, and the operating cash flows that are expected over
the next twelve months lead management to believe that the Company’s liquid assets are sufficient to
satisfy our 2016 working capital requirements, fund currently planned capital expenditures for existing
operations, and to discharge liabilities as they come due. Liquidity risks are discussed further in the
“Risks and Uncertainties” section of this MD&A.
The impact of inflation on the Company’s financial position, operational performance, or cash flows over
the next twelve months cannot be determined with any degree of certainty.

CAPITAL RESOURCES
Total attributable shareholders’ equity at April 30, 2016, was $1.5 million, an increase of $1.5 million from
January 9, 2016. As of April 30, 2016, the Company had approximately 18.6 million common shares
outstanding for a share capital balance of $1.5 million (January 9, 2016, nil common shares and $nil
share capital balance). The basic weighted average number of common shares outstanding was 12.7
million for the period ended April 30, 2016.

The following table sets out the common shares and options outstanding as at the date of this
MD&A:
Common Shares Issued and Outstanding at May 11, 2016
Shares
Balance at January 9, 2016
Shares issued in February 2016 for private placement
Shares outstanding

18,625,000
18,625,000

FINANCIAL INSTRUMENTS
A part of the Company’s operating expenditures is denominated in local currencies other than CAD.
These expenditures are exposed to fluctuations in CAD exchange rates relative to the local currencies.
At April 30, 2016, the Company had:

Fair Value of Financial Assets and Liabilities
The carrying values of cash, amounts receivable, notes payable and accounts payable and accrued
liabilities, approximate their respective fair values due to the short-term nature of these instruments.
April 30, 2016

Fair Value
Cost
Cash and cash equivalent $ 5,868,695 $ 5,882,592
$ 4,390,204 $ 4,390,204
Subscriptions Payable

Maverix Metals Inc.

Accumulated
unrealized
losses
Fair Value
$
13,897 $
- $
$
- $
- $

January 9, 2016

Accumulated
unrealized
holding gains

Cost
- $
- $

-

5

CONTRACTUAL COMMITMENTS AND CONTINGENCIES
The Company’s commitments have contractual maturities, which are summarized below:
Payments due by period 2016
Total
Current liabilities
(1)
Subscriptions payable
Total contractual obligations

$

54,261
4,390,204
$ 4,444,465

Within 1 year
$
$

54,261
4,390,204
4,444,465

2 - 3 years
$
$

4- 5 years
-

$
$

-

After 5
years
$
$
-

(1)

Each Subscription Receipt will entitle the holder to receive, immediately upon satisfaction of the Escrow Condition relating to the
completion of the RTO transaction and without further payment, one Common Share of Maverix. Upon closing, the gross proceeds
of the Offering will be held in escrow by the Corporation and will be subject to release either (i) to the Corporation upon satisfaction
of the Escrow Condition relating to the completion of the RTO transaction or (ii) to the subscribers if the Escrow Condition relating to
the completion of the RTO transaction is not satisfied by the Escrow Agreement Deadline. The Corporation may, in its absolute
discretion, accept or reject the Subscriber’s subscription for Common Shares set out in the Subscriber’s Subscription Agreement, in
whole or in part, and the Corporation reserves the right to allot to the Subscriber less than the amount of Common Shares
subscribed for under this Agreement. This Subscription Agreement is not enforceable against the Corporation unless (and except to
the extent to which) it has been accepted by the Corporation.
Return of Funds: If the Subscription Agreement is rejected in whole, any payment delivered by the Subscriber to the Corporation
on account of the subscription price for the Subscription Receipts will be promptly returned to the Subscriber, without interest.
The Company does not have any off-balance sheet arrangements or commitments that have a current or future effect on its financial
condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital
resources, that are material.

RISKS AND UNCERTAINTIES
The Company is exposed to many risks in conducting its business, including but not limited to: foreign
exchange risk as the Company reports its financial statements in CAD whereas the Company maintains
cash balances in other currencies. These and other risks are described below and the 2016 Financial
Statements. Readers are encouraged to refer to these documents for a more detailed description of some
of the risks and uncertainties inherent to Maverix’s business.

x

Liquidity Risk

Liquidity risk is the risk that we will not be able to meet our financial obligations as they come due.
We must maintain sufficient liquidity to meet our short-term business requirements, taking into account
our holdings of cash and cash equivalents, and committed obligations.
We manage our liquidity risk by continuously monitoring forecasted and actual cash flows. We have in
place a reporting, planning and budgeting process to help determine the funds required to support our
normal operating requirements on an ongoing basis and our business plans specifically related to the
anticipated RTO transaction with Pan American and MacMillan. We continually evaluate our expenditures
in order to identify, decrease, and limit all non-essential expenditures.

x

Exchange Rate Risk

Maverix reports its financial statements in CAD; however, the Company has cash balances in United
States Dollars (“USD”). As a consequence, the financial results of the Company, as reported in CAD, are
subject to changes in the value of the USD relative to the CAD. The Company is negatively impacted by
strengthening CAD relative to the USD and positively impacted by the inverse.
The Company’s balance sheet contains various monetary assets and liabilities, some of which are
denominated in foreign currencies. Accounting convention dictates that these balances are translated at
the end of each period, with resulting adjustments being reflected as foreign exchange gains or losses on
the Company’s statement of operations.
Maverix Metals Inc.
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Our balance sheet contains various monetary assets and liabilities, some of which are denominated in
foreign currencies. Accounting convention dictates that these balances are fair valued at the end of each
period, with resulting adjustments being reflected as foreign exchange gains or losses on our statement
of operations.

x

Transaction Completion Risk

Maverix was formed with the sole purpose of becoming a royalty and metal streaming company. Since its
incorporation Maverix has been negotiating with Pan American for the purchase of a group of royalties
and streams (the “portfolio”) from Pan American to include in a RTO transaction with MacMillan, where-by
the portfolio will be the primary assets in MacMillan, who will be the resulting publically listed issuer when
the transaction is completed. There can be no assurance that the RTO transaction will be completed as
contemplated and announced by MacMillan and Pan American on April 18, 2016, nor that Maverix will
satisfy the escrow condition for the conversion of the Subscription Receipts to common shares of Maverix

x

Taxation Risks

Maverix is exposed to tax related risks, in assessing the probability of realizing income tax assets
recognized, the Company makes estimates related to expectations of future taxable income, applicable
tax planning opportunities, expected timing of reversals of existing temporary differences and the
likelihood that tax positions taken will be sustained upon examination by applicable tax authorities. In
making its assessments, we give additional weight to positive and negative evidence that can be
objectively verified. Estimates of future taxable income are based on forecasted cash flows from
operations and the application of existing tax laws in each jurisdiction. We consider relevant tax planning
opportunities that are within the Company’s control, are feasible and within management’s ability to
implement. Examination by applicable tax authorities is supported based on individual facts and
circumstances of the relevant tax position examined in light of all available evidence. Where applicable
tax laws and regulations are either unclear or subject to ongoing varying interpretations, it is reasonably
possible that changes in these estimates can occur that materially affect the amounts of income tax
assets recognized. Also, future changes in tax laws could limit the Company from realizing the tax
benefits from the deferred tax assets. We reassess unrecognized income tax assets at each reporting
period.

SIGNIFICANT JUDGMENTS AND KEY SOURCES OF
ESTIMATION UNCERTAINTY IN THE APPLICATION OF
ACCOUNTING POLICIES
In preparing financial statements in accordance with International Financial Reporting Standards,
management is required to make estimates and assumptions that affect the amounts reported in the
consolidated financial statements. These critical accounting estimates represent management estimates
and judgments that are uncertain and any changes in these could materially impact the Company’s
financial statements. Management continuously reviews its estimates, judgments, and assumptions using
the most current information available.
Readers should also refer to Note 3 of the 2016 Financial Statements, for the Company’s summary of
significant accounting policies.

CHANGES IN ACCOUNTING STANDARDS
There were no significant accounting standards or interpretations along with any consequential
amendments, required for the Company to adopt effective January 9, 2016.

Accounting Standards Issued but Not Yet Effective
IFRS 9 Financial Instruments (“IFRS 9”) was issued by the International Accounting Standards Board
(“IASB”) on July 24, 2014 and will replace IAS 39 Financial Instruments: Recognition and Measurement.
IFRS 9 utilizes a single approach to determine whether a financial asset is measured at amortized cost or
Maverix Metals Inc.
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fair value and a new mixed measurement model for debt instruments having only two categories:
amortized cost and fair value. The approach in IFRS 9 is based on how an entity manages its financial
instruments in the context of its business model and the contractual cash flow characteristics of the
financial assets. Final amendments released on July 24, 2014 also introduce a new expected loss
impairment model and limited changes to the classification and measurement requirements for financial
assets. IFRS 9 is effective for annual periods beginning on or after January 1, 2018. The Company is
currently evaluating the impact the final standard and amendments on its consolidated financial
statements.
IAS-12 Incomes taxes (“IAS 12”). “Recognition of Deferred Tax Assets for Unrealized Losses”. On
January 19, 2016, the IASB published an amendment, which clarifies how to account for deferred tax
assets related to debt instruments measured at fair value. The provisions of this amendment will apply
retrospectively to financial statements beginning on or after January 1, 2017. Early adoption is permitted.
The Company is evaluating the impact of this amendment on its financial statements.
IAS-7 “Statement of Cash Flows” (“IAS 7”). “Disclosure Initiative”. On January 29, 2016, the IASB
published an amendment clarifies that changes in liabilities arising from financing activities, including
cash and non-cash changes, shall be disclosed in the Statement of Cash Flows. The provisions of this
amendment will apply to financial statements beginning on or after January 1, 2017. Early adoption is
permitted. The Company is evaluating the impact of this amendment on its financial statements.

DISCLOSURE CONTROLS AND PROCEDURES
Internal Financial Controls
Venture issuers, as defined in National Instrument 52-109 (“NI 52-109”), are not required to include
representations relating to the establishment and maintenance of disclosure controls and procedures
(DC&P) and internal control over financial reporting (ICFR), as defined in NI 52-109 Certification of
Disclosure in Issuer’s Annual and Interim Filings.
In particular, the Company’s certifying officers are not making any representations relating to the
establishment and maintenance of:
i) controls and other procedures designed to provide reasonable assurance that information
required to be disclosed by the Company in its annual filings, interim filings or other reports filed
or submitted under securities legislation is recorded, processed, summarized and reported within
the time periods specified in securities legislation; and
ii) a process to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with the Company’s
generally accepted accounting principles.
The Company’s certifying officers are responsible for ensuring that processes are in place to provide
them with sufficient knowledge to support the representations they make. Investors should be aware that
there are inherent limitations on the ability of the Company’s certifying officers to design and implement
internal controls over financial reporting and disclosure controls and procedures on a cost effective basis.

Maverix Metals Inc.
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H-1

SCHEDULE “H”
STOCK OPTION AND COMPENSATION SHARE PLAN

STOCK OPTION AND COMPENSATION SHARE PLAN
1.

PURPOSE OF THE PLAN

Maverix Metals Inc. (the “Company”) hereby institutes a stock option and compensation share
plan for directors, officers and Service Providers (as defined below) of the Company and its
subsidiaries, to be known as the “Maverix Metals Inc. Stock Option and Compensation Share Plan”
(the “Plan”). The purpose of the Plan is to give to directors, officers and Service Providers, as
additional compensation, the opportunity to participate in the progress of the Company by: (i)
granting to such individuals options, exercisable over periods of up to ten years as determined by
the board of directors of the Company, to buy shares of the Company at a price not less than the
Discounted Market Price prevailing on the date the option is granted; or (ii) issuing to such
individuals common shares in the capital of the Company.
2.

DEFINITIONS

In this Plan, the following terms shall have the following meanings:
“Associate” means an associate as defined in the Securities Act (British Columbia).
“Black-Out Period” means a time when, pursuant to any policies of the Company, any securities
of the Company may not be traded by certain persons as designated by the Company, including
any Optionee.
“Black-Out Expiration Term” means the period of time that commences with the end of a BlackOut Period and ends five business days following the end of the Black-Out Period.
“Board” means the board of directors of the Company.
“Change of Control Transaction” has the meaning ascribed thereto in section 8.1 of this Plan.
“Committee” means the Company’s human resources and compensation committee or the full
Board of Directors of the Company if no human resource and compensation committee has been
constituted.
“Company” means Maverix Metals Inc. and its successors.
“Compensation Shares” has the meaning ascribed thereto in section 7.1 of this Plan.
“Consultant” means a “Consultant” as defined in the TSX Venture Exchange Policies.
“Consultant Company” means a “Consultant Company” as defined in the TSX Venture Exchange
Policies.
“Disability” means any disability with respect to an Optionee which the Board, in its sole and
unfettered discretion, considers likely to prevent permanently the Optionee from:
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a.

being employed or engaged by the Company, its subsidiaries or another employer, in a
position the same as or similar to that in which he was last employed or engaged by the
Company or its subsidiaries; or

b.

acting as a director or officer of the Company or its subsidiaries.

“Discounted Market Price” of Shares means, if the Shares are listed only on the TSX Venture
Exchange, the Market Price less the maximum discount permitted under the applicable TSXV Policy
applicable to the Options.
“Disinterested Shareholder Approval” means disinterested shareholder approval as defined in
the TSX Venture Exchange Policies.
“Employee” means an “Employee” as defined in the TSX Venture Exchange Policies.
“Exchanges” means the TSX Venture Exchange, and, if applicable, any other stock exchange or
securities market on which the Shares are listed.
“Expiry Date” means the date set by the Board under section 3.1 of this Plan, representing the
last date on which an Option may be exercised.
“Grant Date” means the date specified in an Option Agreement as the date on which an Option is
granted.
“Insider” means:
a.

an insider as defined in the Securities Act (British Columbia), other than a person who is an
insider solely by virtue of being a director or senior officer of a subsidiary of the Company;
and

b.

an Associate or Affiliate of any person who is an insider under subsection ‘a’.

“Market Price” of Shares at any Grant Date means the last closing price per Share on the trading
day immediately preceding the date on which the Company announces the grant of the option or, if
the grant is not announced, on the Grant Date, or if the Shares are not listed on any stock
exchange, “Market Price” of Shares means the price per Share on the over-the-counter market
determined by dividing the aggregate sale price of the Shares sold by the total number of such
Shares so sold on the applicable market for the last day prior to the Grant Date.
“Notice of Disposition” means the notice, in substantially the form attached hereto as Schedule
B, whereby an Optionee notifies the Company of its intention to use the cashless manner of
exercise of vested Options in accordance with the provisions of section 4.2 of this Plan.
“Option” means an option to purchase Shares granted pursuant to this Plan.
“Option Agreement” means an agreement, in substantially the form attached hereto as
Schedule A, whereby the Company grants to an Optionee an Option.
“Option Price” means the price per Share specified in an Option Agreement, adjusted from time to
time in accordance with the provisions of section 6 of this Plan.
“Option Shares” means the aggregate number of Shares which an Optionee may purchase under
an Option.
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“Optionee” means each of the directors, officers and Service Providers granted an Option pursuant
to this Plan and their heirs, executors and administrators.
“Plan” means this Maverix Metals Inc Stock Option and Compensation Share Plan.
“Service Provider” means:
a.

an employee of the Company or any of its subsidiaries;

b.

any other person or company engaged to provide ongoing management or consulting
services for the Company or for any entity controlled by the Company; and

c.

any person who is providing ongoing management or consulting services to the Company or
to any entity controlled by the Company indirectly through a company that is a Service
Provider under subsection ‘b’ above.

“Shares” means the common shares in the capital of the Company as constituted on the date of
this Plan provided that, in the event of any adjustment pursuant to section 6 of this Plan, “Shares”
shall thereafter mean the shares or other property resulting from the events giving rise to the
adjustment.
“Take-Over Bid” has the meaning ascribed thereto in section 8.1 of this Plan.
“TSX Venture Exchange Policies” means the policies included in the TSX Venture Exchange
Corporate Finance Manual and “TSXV Policy” means any one of them.
“Unissued Option Shares” means the number of Shares, at a particular time, which have been
allotted for issuance upon the exercise of an Option but which have not been issued, as adjusted
from time to time in accordance with the provisions of section 6 of this Plan, such adjustments to
be cumulative.
3.

GRANT OF OPTIONS

3.1

Option Terms

The Board may from time to time authorize the issue of Options to directors, officers and Service
Providers of the Company and any of its subsidiaries. The Option Price under each Option shall not
be less than the Discounted Market Price on the Grant Date. The Expiry Date for each Option shall
be set by the Board at the time of issue of the Option and shall not be more than ten years from
the Grant Date. Any Options which are terminated or expire will be available for re-granting under
the Plan. Options shall be non-assignable and non-transferable, and subject to such vesting
provisions as the Board in their sole discretion shall determine.
3.2

Black-Out Period

Notwithstanding section 3.1 of the Plan and except where not permitted by the Exchanges, where
an Option expires during a Black-Out Period or during the Black-Out Expiration Term, the term of
such Option will be extended to a date which is ten (10) trading days following the end of such
Black-Out Period (the “Extension Period”); provided that if an additional Blackout Period is
subsequently imposed by the Company during the Extension Period, then such Extension Period
shall be deemed to commence following the end of such additional Blackout Period to enable the
exercise of such Option within ten (10) trading days following the end of the last imposed BlackOut Period.
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3.3

Limits on Shares Issuable on Exercise of Options and on the Grant of
Compensation Shares

The maximum number of Shares which may be issuable pursuant to Options granted or
Compensation Shares issued under the Plan shall be 15,000,000. The number of Shares issuable
to any one Optionee under the Plan, together with all of the Company’s other previously
established or proposed share compensation arrangements, shall not exceed 5% of the total
number of issued and outstanding common shares in the capital of the Company on a non-diluted
basis. The number of Shares which may be issued under the Plan, together with all of the
Company’s other previously established or proposed share compensation arrangements, in
aggregate, shall not at any time exceed 20% of the total number of issued and outstanding
common shares in the capital of the Company on a non-diluted basis. The number of Shares which
may be issuable under the Plan, together with all of the Company’s other previously established or
proposed share compensation arrangements, within a one-year period:
a.

to Insiders as a group, shall not exceed 10% of the issued and outstanding common shares;

b.

to any one Optionee, shall not exceed 5% of the issued and outstanding common shares;

c.

to any one Consultant shall not exceed 2% in the aggregate of the total issue and
outstanding common shares; and

d.

all Eligible Persons who undertake Investor Relations Activities shall not exceed 2% in the
aggregate of the total number of issued and outstanding common shares.

For the purposes of this section, Option Shares and Compensation Shares issued pursuant to an
entitlement granted prior to the Optionee or recipient of the Compensation Shares becoming an
Insider may be excluded in determining the number of Shares issuable to Insiders. For the
purposes of subsections (a) and (b) above, “outstanding issue” is determined on the basis of the
number of common shares in the capital of the Company that are outstanding immediately prior to
the Option Share or Compensation Share issuance in question, excluding common shares in the
capital of the Company issued pursuant to share compensation arrangements prior to such oneyear period.
3.4

Option Agreements

Each Option shall be confirmed by the execution of an Option Agreement. Each Optionee shall
have the option to purchase from the Company the Option Shares at the time and in the manner
set out in the Plan and in the Option Agreement applicable to that Optionee. For Options to
Employees, Consultants, Consultant Companies or Management Company Employees, the
Company is representing herein and in the applicable Stock Option Agreement that the Optionee is
a bona fide Employee, Consultant, Consultant Company or Management Company Employee, as
the case may be, of the Company or its subsidiary. The execution of an Option Agreement shall
constitute conclusive evidence that it has been completed in compliance with this Plan.
4.

EXERCISE OF OPTION

4.1

Manner of Exercise

Subject to the vesting and other terms of this Plan and the Option Agreement governing any
specific Options, an Option may be exercisable by the Optionee delivering to the Company a notice
specifying the number of Shares in respect of which the Option is exercised together with payment
in full of the Option Price for each such Share. Upon the Company’s receipt of such notice and
payment there will be a binding contract for the issue of the Option Shares in respect of which the
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Option is exercised, upon and subject to the provisions of the Plan. Delivery of the Optionee’s
cheque payable to the Company in the amount of the Option Price shall constitute payment of the
Option Price unless the cheque is not honoured upon presentation in which case:
a.

the Option shall not have been validly exercised; and

b.

the Option shall no longer be exercisable unless the Board determines otherwise.

4.2

General Rule

Subject to section 4.4 of this Plan, an Option may be exercised to purchase any number of Shares
up to the number of Unissued Option Shares at any time after the Grant Date up to 5:00 p.m.
(Vancouver time) on the Expiry Date.
4.3

Termination of Affiliation

If an Optionee ceases to be a director, officer or Service Provider of the Company or its
subsidiaries, each Option held by the Optionee shall be exercisable in respect of that number of
Option Shares that have vested pursuant to the terms of the Option Agreement governing such
Option as follows:
a.

Resignation or Ceasing to Hold Office. If the Optionee, or in the case of an Option granted
to any Optionee who satisfies the definition of Service Provider set out in section 2 of this
Plan, the Optionee’s employer, ceases to be employed or engaged by the Company and any
of its subsidiaries (including by way of voluntary resignation as a director, officer or Service
Provider), each Option held by the Optionee shall be exercisable in respect of that number
of Option Shares that have vested pursuant to the terms of the Option Agreement
governing such Option at any time up to but not after the earlier of the Expiry Date of that
Option and the date which is 120 days after the Optionee ceases to be a director, officer or
Service Provider;

b.

Retirement. Notwithstanding subsection 4.4(a) of this Plan, if the Optionee ceases to be a
director, officer or Service Provider of the Company and any of its subsidiaries due to
retirement, as the Committee may determine from time to time, each Option held by the
Optionee shall be exercisable in respect of that number of Option Shares that have vested
pursuant to the terms of the Option Agreement governing such Option at any time up to but
not after the earlier of the Expiry Date of that Option and the date which is 12 months after
the Optionee retires;

c.

Death. Notwithstanding subsection 4.4(a) of this Plan, if the Optionee ceases to be a
director, officer or Service Provider of the Company and any of its subsidiaries due to death
or Disability or, in the case of an Optionee that is a company, the death or Disability of the
person who provides management or consulting services to the Company or to any entity
controlled by the Company, each Option held by the Optionee shall be exercisable in respect
of that number of Option Shares that have vested pursuant to the terms of the Option
Agreement governing such Option at any time up to but not after the earlier of the Expiry
Date of that Option and the date which is 12 months after the date of death or Disability;
and

d.

For Cause. Notwithstanding subsection 4.4(a) of this Plan, if the Optionee, or, in the case of
an Option granted to an Optionee who satisfies the definition of Service Provider set out in
section 2 of this Plan, the Optionee’s employer:
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i.

ceases to be employed or engaged by the Company and any of its subsidiaries for
cause, as that term is interpreted by the courts of the jurisdiction in which the
Optionee or Optionee’s employer is employed or engaged;

ii.

ceases to be a director, officer or Service Provider of the Company and any of its
subsidiaries by order of any securities commission, recognized stock exchange, or
any regulatory body having jurisdiction to so order; or

iii.

ceases to be eligible to hold office as a director of the Company and any of its
subsidiaries under the provisions of the applicable corporate statute,

each Option held by the Optionee shall be exercisable in respect of that number of Option
Shares that have vested pursuant to the terms of the Option Agreement governing such
Option at any time up to but not after the earlier of the Expiry Date of that Option and the
date on which the Optionee ceases to be a director, officer or Service Provider.
4.4

Exclusion From Severance Allowance, Retirement Allowance or
Termination Settlement

If the Optionee, or, in the case of an Option granted to an Optionee who falls under the definition
of Service Provider set out in section 2 of this Plan, the Optionee’s employer, retires, resigns or is
terminated from employment or engagement with the Company and any of its subsidiaries, the
loss of the right to purchase Shares pursuant to section 4.4 of this Plan shall not give rise to any
right to damages and shall not be included in the calculation of nor form any part of any severance
allowance, retiring allowance or termination settlement of any kind whatever in respect of such
Optionee.
4.5

Amendment of Options by the Board

Notwithstanding subsections 4.4(a) and 4.4(c) of this Plan and in addition to section 5 below, the
Board reserves the right to amend the terms of an Option granted to any Optionee, or, in the case
of an Option granted to an Optionee who falls under the definition of Service Provider set out in
section 2 of this Plan, the Optionee’s employer, if such party resigns or is terminated from
employment or engagement with the Company and any of its subsidiaries or such other
circumstances as the Board sees fit. The Board shall be entitled, but in no way obligated, to
amend the number of Option Shares which an Optionee may purchase under an Option, the Expiry
Date of an Optionee’s Option and the Option Price.
4.6

Amendment of Options of Insiders by the Board

Notwithstanding sections 4.6, 5.1, 5.2 and 5.3 and subject to section 8 of this Plan, the Board will
not amend the terms of any option held by an Insider without first receiving the requisite
shareholder approval.
5. AMENDMENT PROCEDURE
5.1

Amendment Procedure

The Company retains the right to amend or terminate the terms and conditions of the Plan or
Option Agreement, as applicable, by resolution of the Board (the “Amendment Procedure”). Any
amendment to the Plan shall take effect only with respect to Options granted after the effective
date of such amendment, provided that it may apply to any outstanding Options with the mutual
consent of the Company and the Optionees to whom such Options have been granted. Without
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limiting the generality of the foregoing, the Board may use the Amendment Procedure without
seeking shareholder approval when:
a.

altering, extending or accelerating the terms and conditions of vesting of any Options;

b.

accelerating the Expiry Date of Options;

c.

amending or modifying the mechanics of exercise of Options as set forth in Section 4
provided, however, payment in full of the Option Price for the Shares shall not be so
amended or modified;

d.

effecting amendments of a “housekeeping” or ministerial nature including, without limiting
the generality of the foregoing, any amendment for the purpose of curing any ambiguity,
error, inconsistency or omission in or from the Plan or any Option Agreement;

e.

effecting amendments necessary to comply with the provisions of applicable laws (including,
without limitation, the rules, regulations and policies of the Exchanges);

f.

effecting amendments respecting the administration of the Plan;

g.

effecting amendments necessary to suspend or terminate the Plan; and

h.

any other amendment, whether fundamental or otherwise, not requiring shareholder
approval under applicable law (including, without limitation, the rules, regulations, and
policies of the Exchanges).

5.2

Shareholder Approval

Shareholder approval will be required for the following types of amendments:
a.

amendments that increase the number of Shares issuable under the Plan,

b.

any amendment that extends the term of Options beyond the original expiry;

c.

any reduction in the Option Price of an Option or cancellation and reissuance of Options or
other entitlements;

d.

amendments required to be approved by shareholders under applicable law (including,
without limitation, pursuant to the rules, regulations and policies of the Exchanges).

e.

any amendment which would permit Options granted under the Plan to be transferable or
assignable other than for normal estate planning and settlement purposes; and,

f.

any amendment to this section 5.2 hereof as to increase the ability of the Board to amend
the Plan without shareholder approval.
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5.3

Disinterested Shareholder Approval

Disinterested Shareholder Approval will be required for the following types of amendments:
a.

amendments to the Plan that could result at any time in the number of Shares reserved for
issuance under the Plan to Insiders exceeding 10% of the outstanding issue;

b.

any reduction in the Option Price of an Option if the Optionee is an Insider at the time of the
proposed amendment; and

c.

amendments requiring Disinterested Shareholder Approval under applicable law (including,
without limitation, pursuant to the rules, regulations and policies of the Exchanges).

6.

ADJUSTMENT OF OPTION PRICE AND NUMBER OF OPTION SHARES

6.1

Share Reorganization

Whenever the Company issues Shares to all or substantially all holders of Shares by way of a stock
dividend or other distribution, or subdivides all outstanding Shares into a greater number of
Shares, or combines or consolidates all outstanding Shares into a lesser number of Shares (each of
such events being herein called a “Share Reorganization”) then effective immediately after the
record date for such dividend or other distribution or the effective date of such subdivision,
combination or consolidation, for each Option:
a.

the Option Price will be adjusted to a price per Share which is the product of:
i.

the Option Price in effect immediately before that effective date or record date;
and

ii.

a fraction the numerator of which is the total number of Shares outstanding on
that effective date or record date before giving effect to the Share Reorganization,
and the denominator of which is the total number of Shares that are or would be
outstanding immediately after such effective date or record date after giving effect
to the Share Reorganization; and

b.

the number of Unissued Option Shares will be adjusted by multiplying (i) the number of
Unissued Option Shares immediately before such effective date or record date by (ii) a
fraction which is the reciprocal of the fraction described in subsection (a)(ii).

6.2

Special Distribution

Subject to the prior approval of the Exchanges, whenever the Company issues by way of a dividend
or otherwise distributes to all or substantially all holders of Shares:
a.

shares of the Company, other than the Shares;

b.

evidences of indebtedness;

c.

any cash or other assets, excluding cash dividends (other than cash dividends which the
Board has determined to be outside the normal course); or

d.

rights, options or warrants,
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then to the extent that such dividend or distribution does not constitute a Share Reorganization
(any of such non-excluded events being herein called a “Special Distribution”), and effective
immediately after the record date at which holders of Shares are determined for purposes of the
Special Distribution, for each Option the Option Price will be reduced, and the number of Unissued
Option Shares will be correspondingly increased, by such amount, if any, as is determined by the
Board in its sole and unfettered discretion to be appropriate in order to properly reflect any
diminution in value of the Shares as a result of such Special Distribution.
6.3

Corporate Organization

Whenever there is:
a.

a reclassification of outstanding Shares, a change of Shares into other shares or securities,
or any other capital reorganization of the Company, other than as described in sections 6.1
or 6.2 of this Plan;

b.

a consolidation, merger or amalgamation of the Company with or into another corporation
resulting in a reclassification of outstanding Shares into other shares or securities or a
change of Shares into other shares or securities; or

c.

a transaction whereby all or substantially all of the Company’s undertaking and assets
become the property of another corporation;

(any such event being herein called a “Corporate Reorganization”) the Optionee will have an
option to purchase (at the times, for the consideration, and subject to the terms and conditions set
out in the Plan) and will accept on the exercise of such option, in lieu of the Unissued Option
Shares which he would otherwise have been entitled to purchase, the kind and amount of shares or
other securities or property that he would have been entitled to receive as a result of the Corporate
Reorganization if, on the effective date thereof, he had been the holder of all Unissued Option
Shares.
6.4

No Fractional Shares

No fractional Shares shall be issued upon the exercise of the Options and accordingly, if as a result
of a Share Reorganization or Corporate Reorganization, an Optionee would become entitled to a
fractional Share, such Optionee shall have the right to purchase only the next lowest whole number
of Shares and no payment or other adjustment will be made with the fractional interest so
disregarded. Additionally, no lots of Shares in an amount less than 500 Shares shall be issued
upon the exercise of the Option unless such amount of Shares represents the balance left to be
exercised under the Option.
7.

COMPENSATION SHARES

7.1

Allotment and Issuance

Subject to section 3.3(c) of this Plan, the Board shall have the power and authority in its sole and
absolute discretion, to allot, issue and deliver in such amounts as the Board in its sole and absolute
discretion deems fit, as fully paid and non-assessable shares in the capital of the Company, up to a
total of 5,000,000 common shares (“Compensation Shares”) to those directors, officers and Service
Providers of the Company or any of its subsidiaries whom the Board, in its sole and absolute
discretion, deems to have provided contributions to the advancement of the Company.
Compensation shares can be issued by the Board, to cover salaries, bonus’, retainers or other
normal employee or director compensation items in lieu of cash.
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7.2

Consideration

The Compensation Shares will be issued in consideration of the fair value of the contribution of the
Company by the recipient as determined by the Board, in its discretion, and shall be issued at a
deemed price determined by the Board at the time of issuance of such Compensation Shares, but
such price shall not be less than the Discounted Market Price on the day on which the
Compensation Shares are issued. No Compensation Shares shall be issued at a time when it is
unlawful to fix the price for such Compensation Shares.
7.3

Board Discretion

Nothing in this Plan shall require the issue or distribution of any Compensation Shares in any given
year or the distribution to any particular person of Compensation Shares at any time. The receipt
by a recipient in any year of Compensation Shares shall not create any entitlement to a receipt of
Compensation Shares by such recipient in any other year. No person shall have any right to
receive a distribution Compensation Shares in a year, whether or not other persons receive
Compensation Shares in such other year. The pool of Compensation Shares available for any given
year, if not distributed, shall cease to be available at the end of such year and shall not accumulate
or be available for any succeeding year. The Compensation Shares available for distribution in any
year will be included for the purposes of calculating the amounts set out in section 3.3 of this Plan.
8.

SIGNIFICANT EVENTS AFFECTING THE COMPANY

8.1

Take-Over Bids and Merger Transactions

In the event of a bona fide third-party offer for Shares pursuant to which an offeror offers to
purchase all or substantially all of the Shares of the Corporation (a “Take-Over Bid”), or a merger,
consolidation, amalgamation or other transaction pursuant to which the Corporation is not the
surviving entity (together with a Take-Over Bid, a “Change of Control Transaction”), and in the
absence of the surviving entity’s assumption of outstanding awards made under the Plan, the
following rules shall apply:
a.

all vested Options held by an Optionee as of the completion date will be exercisable by the
Optionee until the time that is 90 days after the completion of such Change of Control
Transaction;

b.

the vesting provisions governing 100% of all unvested Options held by an Optionee as of
the completion date shall be accelerated and such Options will be Conditionally Exercisable
by the Optionee for a period beginning on the date which is 21 days prior to the anticipated
closing date of the Change of Control Transaction described above and ending 90 days after
the completion of such Change of Control Transaction. Option Shares issuable pursuant to
Conditionally Exercisable Options will be issued immediately prior to the closing of the
Change of Control Transaction; and

For the purposes of this section 8 of the Plan, “Conditionally Exercisable” means, in the event a
Change of Control Transaction is not completed within 90 days of the proposed completion date for
such transaction, the Optionee will be refunded the Option Price paid to exercise such Optionee’s
Options, such Options will be reissued, and the purported exercise of such Options will be null and
void ab initio.

10

9.

MISCELLANEOUS

9.1

Form of Notice

A notice given to the Company shall be in writing, signed by the Optionee and delivered to the
Secretary of the Company.
9.2

Right to Employment

Neither this Plan nor any of the provisions hereof shall affect in any way the Optionee’s right to
continued employment with the Company or its subsidiaries or the Company’s right to terminate
such employment.
9.3

Amendment and Waiver

Subject to pre-clearance with the TSX Venture Exchange and any other prior regulatory approval
where required, the Company may from time to time amend any provisions of the Plan, but no
such amendment can impair any of the rights of any Optionee under any Option then outstanding
and any material amendment to the Plan or increase in the maximum number of Shares which may
be issuable under the Plan as set out in section 3.2 of this Plan will require the approval of
shareholders of the Company.
9.4

No Assignment

No Optionee may assign any of his rights under the Plan.
9.5

Conflict

In the event of any conflict between the provisions of this Plan and an Option Agreement, the
provisions of this Plan shall govern.
9.6

Time of Essence

Time is of the essence of this Plan and of each Option Agreement. No extension of time will be
deemed to be or to operate as a waiver of the essentiality of time.
9.7

Entire Agreement

This Plan and the Option Agreement sets out the entire agreement between the Company and the
Optionees relative to an Option and supersedes all prior agreements, undertakings and
understandings, whether oral or written.
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SCHEDULE A

Maverix Metals Inc.
STOCK OPTION AND COMPENSATION SHARE PLAN
OPTION AGREEMENT
This Option Agreement is entered into between Maverix Metals Inc. (“the Company”) and the
Optionee named below pursuant to the Maverix Metals Inc. Stock Option and Compensation Share
Plan (the “Plan”), a copy of which is attached hereto, and confirms that:
a.

on _________________, ______ (the “Grant Date”);

b.

________________________________ (the “Optionee”);

c.

was granted the option to purchase ____________ Common Shares (the “Option Shares”)
of the Company;

d.

for the price (the “Option Price”) of $__________ per share;

e.

which will become exercisable up to, but not after ___________, _____ (the “Expiry Date”),
as follows:
i.

up to ____________ Option Shares after ______________;

ii.

up to ____________ Option Shares after ______________;

iii.

up to ____________ Option Shares after ______________; and

iv.

up to ____________ Option Shares after ______________,

all on terms and subject to the conditions set out in the Plan.
As a condition to the exercise by an Optionee of an Option and prior to such exercise,
arrangements satisfactory to the Company shall be made to enable the Company to satisfy all
withholding tax and other source deduction requirements and obligations arising in respect of the
exercise of the Option or otherwise related to the Plan (the "Applicable Withholding Taxes"), and
among other things, the Company shall be entitled to deduct any Applicable Withholding Taxes
from any payment of any kind whatsoever due to an Optionee.
The Optionee acknowledges that the grant and the exercise of an Option and the sale of the shares
issuable upon exercise thereof may have consequences under tax and securities laws.
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By signing this Option Agreement, the Optionee acknowledges that the Optionee has read and
understands and agrees to the terms and conditions of the Plan and this Option Agreement and
further acknowledges that it has been advised to obtain independent legal and tax advice in
connection with this Option Agreement and exercise of an Option hereunder.
IN WITNESS WHEREOF the parties hereto have executed this Option Agreement as of
the _____ day of ______________, _________.

Maverix Metals Inc.

By:
Signature of Optionee

Authorized Signatory
By:
Authorized Signatory
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SCHEDULE B

Maverix Metals Inc.
STOCK OPTION AND COMPENSATION SHARE PLAN
NOTICE OF DISPOSITION

TO:

The Administrator, Stock Option Plan
MAVERIX METALS INC.
1500 - 625 Howe Street
Vancouver, British Columbia, Canada V6C 2T6

The undersigned hereby irrevocably gives notice, pursuant to the Maverix Metals Inc. (the
“Company”) Stock Option and Compensation Share Plan (the “Plan”), of the disposition of
(cross out the inapplicable item):
(a)

all of the Options; or

(b)

_____________________of the Options;

which are the subject of the Option Agreement attached hereto.
The undersigned hereby elects pursuant to section 4.2 of the Plan to dispose of the abovementioned Options to the Company and directs the Company to issue a certificate
evidencing the whole number of Shares to which the undersigned is entitled based on the
formula set out in section 4.2 of the Plan and directs the Company to issue such certificate
in the name of the undersigned and to mail such certificate to the undersigned at the
following address:

DATED the ____ day of ___________________, ______.

Signature of Optionee
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SCHEDULE “I”
INFORMATION CONCERNING MACMILLAN
This section should be read in conjunction with the Information Circular and the financial statements and
management’s discussion and analysis of MacMillan attached as Schedules “E” and “F” to the Information Circular.
Corporate Structure
MacMillan Minerals Inc. was incorporated under the CBCA on September 5, 2008. MacMillan’s registered head
office address is B2-125 The Queensway, Suite #147, Etobicoke, Ontario, M8Y 1H6.
MacMillan has one wholly-owned subsidiary Minera MacMillan S.A. de C.V., a corporation existing under the laws
of Mexico.
General Development of the Business
History
MacMillan was incorporated for the purpose of completing a spin out transaction with MacMillan Gold Corp. On
May 23, 2012 MacMillan’s common shares commenced trading on the TSXV under the symbol “MMX”.
Since its inception, MacMillan has acquired and undertaken exploration work on several mineral properties in
Mexico, including the following:
Las Cucharas Property The Las Cucharas property is located within the Municipality of Huajicori, at the north end
of the State of Nayarit in west-central Mexico. MacMillan has conducted a limited amount of field-work including
geological mapping and geochemical surveys. Additional information regarding the Las Cucharas Project is
available in a Technical Report dated February 27, 2012 written by R.A. Lunceford, M.Sc. CPG, entitled Geological
Report and Summary of Field Examination, Las Cucharas Project as filed on SEDAR on March 29, 2012.
La Violetta Project MacMillan held the La Violetta, the Palmira, and the Chino Gordo properties, collectively
referred to as the La Violetta Project. Lake Shore Gold Corp. earned a majority interest therein over several years
by issuing certain shares to MacMillan and undertaking certain work on the project. On January 30, 2013, Lake
Shore Gold Corp. sold its interest in the La Violetta Project. MacMillan continues to own a 30% carried interest
therein.
Cerro de Oro Project The Cerro de Oro project held by MacMillan is located in the northern part of Zacatecas state,
Mexico, southeast of the town of Mazapil, and southwest of Concepción del Oro, Zacatecas. In November 2013, the
Company entered into a property option agreement with Minera Peñasquito, a wholly owned subsidiary of Goldcorp
Inc. whereby Minera Peñasquito has met all obligations to earn an initial 51% interest in the Cerro de Oro Project,
pending their official notification to exercise such right, by having made certain payments and by having incurred
certain minimum exploration expenditures on the project. Minera Peñasquito has the option to increase its interest
to 70% by spending an additional minimum US$500,000 (reported as spent) and by completing a Mineral Resource
Estimate Report written to be in compliance with NI43-101.
Selected Consolidated Financial Information

Total Expenses
Amounts deferred in
connection
with the Arrangement

Three Months
ended December
31, 2015

Year ended
September 30,
2015

Year ended
September 30,
2014

Year ended
September 30,
2013

C$52,373

C$284,556

C$54,155

C$311,794

NIL

NIL

NIL

NIL
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Reference should be made to the audited year-end financial statements of MacMillan attached as Schedule “E” to
this Circular.
Management’s Discussion and Analysis
Reference should be made to Management’s Discussion and Analysis of MacMillan’s audited year-end financial
statements and operations, attached as Schedule “F” to this Circular.
Dividends
MacMillan has not paid dividends in the past and does not anticipate paying dividends in the near future.
MacMillan is not restricted in any way from paying dividends.
MacMillan's current intention is to retain earnings to fund the development and growth of its business, and, when
appropriate, retire debt. Therefore, MacMillan does not anticipate declaring or paying any cash dividends in the
near to medium term. The MacMillan Board will determine if and when dividends should be paid in the future
based on all relevant circumstances, including the desirability of financing further growth of MacMillan and
MacMillan's financial position at the relevant time.
Capitalization
The following table sets forth the capitalization of MacMillan as at the dates referenced. MacMillan has one
wholly-owned subsidiary and the information below is presented on a consolidated basis.
As at December 31,
2015
C$12,034,859

As at September
30, 2015
C$11,959,859

As at September 30,
2014
C$12,006,263

Number of MacMillan Shares

6,438,330

6,063,330

5,966,487

Share Base Payment Reserve

C$37,840

C$37,840

C$232,000

(C$12,515,168)

(C$12,462,795)

(C$12,537,703)

Description of Securities
Share Capital

Accumulated Deficit
Description of Capital Structure
MacMillan Shares

As of the date hereof, there are 6,873,330 MacMillan Shares issued and outstanding. MacMillan Shareholders are
entitled to receive notice of and to attend and vote at all meetings of the MacMillan Shareholders and each of the
MacMillan Shares confers the right to one vote in person or by proxy at all meetings of MacMillan Shareholders.
MacMillan Shareholders are entitled to receive such dividends in any financial year as the MacMillan Directors may
by resolution determine. The capital and assets of MacMillan on a winding-up or other return of capital shall be
applied in repaying to MacMillan Shareholders the amounts paid up or credited as paid up on their MacMillan
Shares and subject thereto shall belong to and be distributed accordingly to the number of such MacMillan Shares
held by them respectively. There are no pre-emptive rights, no conversion rights or rights of redemption provisions
applicable to the MacMillan Shares. There are no conversion rights applicable to the MacMillan Shares. Upon
completion of the Arrangement, MacMillan will be subject to the provisions of the CBCA and its share capital will
be as described in “Information Concerning MacMillan Post-Arrangement – Capital Structure”.
MacMillan Options
As of the date hereof, there are 415,000 MacMillan Options outstanding.
Summary of the Stock Option Plan
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MacMillan has adopted the Stock Option Plan. The purpose of the Stock Option Plan is to attract, retain and
motivate persons of training, experience and leadership as key service providers to MacMillan and its subsidiaries
and to advance the interests of MacMillan by providing such persons with the opportunity to acquire an increased
proprietary interest in MacMillan. Directors, officers, employees, service providers and insiders (as such terms are
defined in the Securities Act (Ontario)) are eligible to be granted stock options under the Stock Option Plan.
Options under the Stock Option Plan are recommended by the Compensation Committee and granted by the
MacMillan Board. The term of an option granted under the Stock Option Plan may not exceed five years. An
option is personal to the optionee and may not be assigned except as provided in the plan in the case of death. The
maximum number of options approved by shareholders that may be issued under the Stock Option Plan is 10% of
the number of MacMillan Shares issued and outstanding from time to time.
Prior Sales
No MacMillan Shares or securities convertible into MacMillan Shares were issued in the previous 12 months other
than as described below.
Date of Issue

Type of Securities

Reason for Issue

No. of Securities

Issue or Exercise
Price per Security

February 2016

Common Shares

Exercise of Options

60,000

C$0.06

January 2016

Common Shares

Private Placement

375,000

C$0.20

December 2015

Common Shares

Private Placement

375,000

C$0.20

September 2015

Common Shares

Exercise of Options

115,000

C$0.06

Escrowed Securities and Securities Subject to Contractual Restriction on Transfer
To the knowledge of MacMillan, no securities of MacMillan as of the date hereof are held in escrow or are subject
to contractual restrictions on transfer, other than the shares issued pursuant to private placement in December 2015
and January 2016 which are subject to resale restrictions expiring four months and a day from the date of issue.
Trading Price and Volume
The outstanding MacMillan Shares currently trade and are quoted on the TSXV under the symbol “MMX”. The
following table sets out the high and low trading prices, as well as the trading volume for the MacMillan Shares on
the TSXV for the 12 month period indicated.
High (C$)
May 2016

1

Low (C$)

Volume

n/a

n/a

n/a

April 20161

0.295

0.185

29,660

March 2016

0.30

0.165

27,403

February 2016

0.21

0.16

50,971

January 2016

0.22

0.15

28,197

December 2015

0.22

0.17

29,819

November 2015

0.21

0.165

83,000

October 2015

0.22

0.18

80,032

September 2015

0.235

0.14

304,910

August 2015

0.11

0.08

88,132

July 2015

0.20

0.10

103,657.5
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June 2015

0.15

0.05

148,250

May 2015

0.10

0.05

60,125

1.

Trading of MacMillan Shares was halted on April 18, 2016 pending closing of Arrangement.

Risk Factors
MacMillan’s operations involve significant risks. In addition to the other information set forth elsewhere herein,
including the risks associated with the mineral exploration industry and mining in general, the following risk factors
should be carefully reviewed. The operations of MacMillan are speculative due to the high-risk nature of its
business. These risk factors could materially affect MacMillan’s future operating results and could cause actual
events to differ materially from those described herein and in forward-looking statements and forward-looking
information relating to MacMillan.
Requirement for Further Funding
MacMillan may need to raise further funds in the future. There is no guarantee that the then prevailing market
conditions will allow for such a fundraising or that new investors will be prepared to subscribe for MacMillan
Shares. Failure to obtain additional further funding, on acceptable terms or at all, could have a material adverse
effect on the results of operations, financial condition and prospects of MacMillan.
No History of Dividends
MacMillan has not paid a dividend on its MacMillan Shares since incorporation. MacMillan intends to continue to
retain earnings and other cash resources for its business. Any future determination to pay dividends will be at the
discretion of the MacMillan Board and will depend upon the capital requirements of MacMillan, results of
operations and such other factors as the MacMillan Board considers relevant.
Limited Budget
Should MacMillan not be successful in either establishing a resource to allow further funds to be raised or advancing
the projects forward enough to warrant a feasibility study, then there may be insufficient funds to allow additional
exploration work to be undertaken.
Risks relating to MacMillan and its business
An investment in MacMillan is speculative and involves a high degree of risk. Future results, including resource
recoveries and work programme plans and schedules, will be affected by changes in market conditions, commodity
price levels, political or regulatory developments, timely completion of exploration programme commitments or
projects, the outcome of commercial negotiations and technical or operating factors.
Volatility of Commodity Prices
Historically, commodity prices have fluctuated and are affected by numerous factors beyond MacMillan's control,
including global demand and supply, international economic trends, currency exchange fluctuations, expectations
for inflation, speculative activity, consumption patterns and global or regional political events. The aggregate effect
of these factors is impossible to predict. Fluctuations in commodity prices, over the long term, may adversely
impact the returns of MacMillan's investments.
Financing
The only sources of financing currently available to MacMillan are through the issue of additional equity capital or
through bringing in partners to fund exploration and development costs. MacMillan's ability to raise further funds
will depend on the success of their investment strategy and acquired operations. MacMillan may not be successful
in procuring the requisite funds on terms which are acceptable to it (or at all) and, if such funding is unavailable,
MacMillan may be required to reduce the scope of its investments or anticipated expansion.
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Joint Ventures
MacMillan may enter into joint venture arrangements with regards to future exploration, development and
production properties. There is a risk any future joint venture partner does not meet its obligations and MacMillan
may therefore suffer additional costs or other losses. It is also possible that the interests of MacMillan or future joint
venture partners are not aligned resulting in project delays or additional costs and losses. MacMillan may have
minority interests in the companies, partnerships and ventures in which it invests and may be unable to exercise
control over the operations of such companies.
Share Price Volatility and Liquidity
Securities markets have a high level of price and volume volatility, and the market price of securities of many
companies have experienced wide fluctuations, which have not necessarily been related to the operating
performance, underlying asset values or prospects of such companies. Factors unrelated to the financial
performance or prospects of MacMillan include global macroeconomic developments and market perceptions of the
attractiveness of particular industries. The MacMillan Share price, financial condition and results of operations are
all also likely to be significantly affected by short term changes in speculative prices. There can be no assurance
that continual fluctuations in metal prices will not occur. As a result of any of these factors, the market price of the
MacMillan Shares at any given point in time may not accurately reflect MacMillan's long-term value.
General Economic Climate
Factors such as inflation, currency fluctuations, interest rates, supply and demand of capital, and industrial
disruption have an impact on demand, business costs and stock market prices. MacMillan's operations, business and
profitability can be affected by these factors, which are beyond the control of MacMillan.
Dilution of MacMillan Shareholder’s Interests
MacMillan may need to raise additional funds in the future to finance its investments and acquisitions. If additional
funds are raised through the issuance of new equity or equity-linked securities of MacMillan other than on a pro rata
basis to existing MacMillan Shareholders, the percentage ownership of the MacMillan Shareholders may be
reduced, MacMillan Shareholders may experience subsequent dilution and/or such securities may have preferred
rights, options and pre-emption rights senior to the MacMillan Shares.
The MacMillan Directors intend that MacMillan should be able to issue new MacMillan Shares as consideration for
further acquisitions and/or raise additional working capital for MacMillan as required. Insofar as such new
MacMillan Shares are not offered first to existing MacMillan Shareholders, then their interests in MacMillan will be
diluted.
Dependence on key executives, personnel and contractors
The success of MacMillan to a significant extent depends on the MacMillan Directors, management and other key
personnel and contractors. The MacMillan Directors believe that MacMillan's future success will depend largely on
its ability to attract and retain highly skilled and qualified personnel and contractors and to expand, train and manage
its employee and contractor base. There can be no guarantee that suitably skilled and qualified individuals will be
identified and employed or contracted on satisfactory terms or at all. If MacMillan fails to recruit or retain the
necessary personnel or contractors, or if MacMillan loses the services of any of its key executives, its business could
be materially and adversely affected.
Conflicts of Interest
Certain of the MacMillan Directors and officers of MacMillan may serve from time to time as directors, officers,
promoters and members of management of other companies involved in natural resource exploration and
development and therefore it is possible that a conflict may arise between their duties as a MacMillan Director or
officer of MacMillan and their duties as a director, officer, promoter or member of management of such other
companies.
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Litigation Risks
Legal proceedings may arise from time to time in the course of MacMillan's business. There have been a number of
cases where the rights and privileges of mining and exploration companies have been the subject of litigation. The
MacMillan Directors cannot preclude that such litigation may not be brought against MacMillan in the future from
time to time or that it may not be subject to any other form of litigation. MacMillan may find it difficult, impossible
or very costly to enforce the rights it may have under agreements it may enter into.
Insurance and uninsured risks
Although MacMillan maintains insurance to protect against certain risks in such amounts as it considers to be
reasonable, its insurance will not cover all the potential risks associated with its operations and insurance coverage
may not continue to be available or may not be adequate to cover any resulting liability. It is not always possible to
obtain insurance against all such risks and MacMillan may decide not to insure against certain risks because of high
premiums or other reasons.
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SCHEDULE “J”
INFORMATION CONCERNING MAVERIX
Description of the Business of Maverix
Maverix is a private company incorporated under the laws of the Province of British Columbia and was founded by
Mr. Burns and Mr. O’Flaherty. Maverix was formed for the purpose of becoming a mining royalty and streaming
company. Having attracted an experienced management team and directors for the Maverix Board, Maverix’s
primary activity to date has been the negotiation, financing and structuring for the acquisition of the assets
transferred pursuant to the Royalty and Streaming Contracts from Pan American and the acquisition by MacMillan.
Corporate Structure and Intercorporate Relationships
Maverix was incorporated under the BCBCA on January 9, 2016.
As of the date of this Information Circular, there were 18,625,000 Maverix Shares issued and outstanding and
14,454,091 Subscription Receipts issued and outstanding. The registered and records office of Maverix is located at
Suite 1500 – 625 Howe Street, Vancouver, BC V6C 2T6.
Maverix has no subsidiaries.
Narrative Description of the Business
Maverix is a private company formed for the sole purpose of becoming a mining royalty and streaming company.
Maverix’s principal business activity consists of evaluating and acquiring mining royalties and precious metals
streams.
Products and Operations
Maverix’s strategy has been to acquire mining royalty and precious metals streams. At present, Maverix is an early
stage company with no producing assets and consequently has no current operating income cash flow or revenues.
There is no assurance that Maverix can develop or acquire commercially viable mining royalties or precious metals
streams.
Market and Marketing
As the Arrangement has not yet closed and the Resulting Issuer has not yet acquired the assets that will be
transferred pursuant to the Royalty and Streaming Contracts, it is not marketing and does not require a marketing
plan or strategy.
Specialized Skill and Knowledge
Many aspects of Maverix’s business requires specialized skill and knowledge. Such skills and knowledge include
areas of business development, mining operations, geology, logistical planning and accounting. Maverix retains
executive officers with experience in mining, business development and as well as executive officers with relevant
accounting experience.
Competitive Conditions
Companies operating in the mining industry must manage risks, which are beyond the direct control of company
personnel. The ability of Maverix (and the Resulting Issuer) to acquire additional mining royalties, metals or
precious metal streams in the future will depend on its ability to select suitable properties and enter into mining
royalties or precious metal streams contracts.
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Components
All the raw materials that Maverix requires to carry on its business are available through normal supply or business
contracting channels. Maverix expects to purchase mining royalties or precious metals streams as described above
under “Description of the Business of Maverix”.
Cycles
The mining industry is subject to mineral price cycles. The marketability of minerals, mineral concentrates, mining
royalties and or precious metal streams is also affected by worldwide economic cycles. At the present time, the
significant demand for minerals in some countries are driving increased commodity prices, but it is difficult to
assess how long such demand may continue.
Employees
Maverix has no full-time employees.
Foreign Operations
Maverix does not currently operate in any other country other than Canada.
Lending/Investments
Maverix does not currently hold any investments or owe any material long-term liabilities. Maverix has not adopted
any specific policies or restrictions regarding investments or lending, but will ensure any investment or debt
activities incurred are in the best interests of Maverix and its securityholders.
Bankruptcies and Similar Procedures
There are no bankruptcies, receivership or similar proceedings against Maverix, nor is Maverix aware of any such
pending or threatened proceedings. There has not been any voluntary bankruptcy, receivership or similar
proceedings by Maverix since its incorporation.
Reorganization
There have not been any material reorganizations of Maverix or any subsidiaries within the last three financial years
or the current financial year.
Social or Environmental Policies
Maverix has not adopted any specific social or environmental policies that are fundamental to its operations.
Dividends
Maverix has not paid dividends in the past and does not anticipate paying dividends in the near future. Maverix is
not in any way restricted from paying dividends.
Dividend Policy
Maverix’s current intention is to retain earnings to fund the growth of its business, and, when appropriate, retire
debt. Therefore, Maverix does not anticipate declaring or paying any cash dividends.
Selected Financial Information
Maverix has a financial year end of December 31. The following table sets out selected financial information from
the audited financial statements of Maverix for the period of incorporation on January 9, 2016 to April 30, 2016.
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This information is derived from and is subject to the detailed information contained in the Maverix Financial
Statements attached as Schedule “G”to this Information Circular.
The Maverix Financial Statements were prepared in accordance with IFRS. The following should be read in
conjunction with those financial statements and the related notes thereto.
In C$ Dollars

January 9, 2016 to April 30, 2016
(Audited)

Total Assets

$5,869,220

Total Liabilities

$4,415,204

Shareholders Equity

$1,454,016

Number of Common Shares Outstanding

18,625,000

Note:
(1) There are an aggregate of 14,454,091 Subscription Receipts issued and outstanding. Each Subscription Receipt will ultimately entitle the
holder to a MacMillan Share on the closing of the Arrangement.

Summary of Quarterly Results
Quarterly data is not available as Maverix is not a reporting issuer and is not required to prepare quarterly financial
statements.
Management’s Discussion and Analysis
Management’s Discussion and Analysis for Maverix’s financial condition and results of operations for the period
from incorporation on January 9, 2016 to April 30, 2016 is included and attached as Schedule “G”and should be
read in conjunction with the Maverix Financial Statements also attached hereto as Schedule “G”.
Trends
Maverix may have capital requirements in excess of its currently available resources. In the event that Maverix’s
plans change, its assumptions change or prove inaccurate, or its capital resources in addition to projected cash flow,
if any, prove to be insufficient to fund operations, Maverix may be required to seek additional financing. There can
be no assurance that Maverix will find sufficient financing to meet its future capital requirements or that additional
financing will be available on terms acceptable to Maverix in the future. Maverix has not had a history of operations
or earnings and the overall success of Maverix will be affected by its current or future business activities. The
continued operations of Maverix and the recoverability of the expenditures incurred to conduct its business are
dependent upon obtaining necessary financing for Maverix’s business operations. Please also see “Information
Concerning Maverix – Risk Factors” below.
Consolidated Capitalization
The following table sets forth the consolidated capitalization of Maverix as at April 30, 2016.
Description

April 30, 2016
(Audited)

Outstanding Common Shares

18,625,000

Issued Capital
Retained Earnings (Deficit)
Total Capitalization

1,500,000
(45,984)
1,454,016

Note:
(1) There are an aggregate of 14,451,091 Subscription Receipts issued and outstanding. Each Subscription
Receipt will ultimately entitle the holder to a MacMillan Share on the closing of the Arrangement.

J-4

Description of Capital Structure
Maverix Shares
Maverix Shareholders are entitled to receive notice of and to attend and vote at all meetings of the Maverix
Shareholders and each of the Maverix Shares confers the right to one vote in person or by proxy at all meetings of
Maverix Shareholders. Maverix Shareholders are entitled to receive such dividends in any financial year as the
Directors and Maverix Shareholders may by resolution determine. The capital and assets of Maverix on a
winding-up or other return of capital shall be applied in repaying to Maverix Shareholders the amounts paid up or
credited as paid up on their Maverix Shares and subject thereto shall belong to and be distributed accordingly to the
number of such Maverix Shares held by them respectively. There are no pre-emptive rights, no conversion rights or
rights of redemption provisions applicable to the Maverix Shares. There are no conversion rights applicable to the
Maverix Shares.
Prior Sales
No securities or securities convertible into Maverix Shares were issued in the previous 12 months other than as
described in the table below:

Date of Issue

Type of Securities

Reason for Issue

No. of
Securities

Issue or Exercise
Price per Security
C$0.0111

February 4, 2016

Common Shares

Financing

6,750,000

February 19, 2016

Common Shares

Financing

11,875,000

C$0.12

February 19, 2016

Subscription Receipts

Financing

2,500,000

C$0.12

February 19, 2016

Subscription Receipts

Financing

1,233,333

C$0.03

February 19, 2016

Subscription Receipts

Financing

716,666

C$0.07

April 14, 2016

Subscription Receipts

Financing

10,004,092

C$0.40

Escrowed Securities and Securities Subject to Contractual Restriction on Transfer
To the knowledge of Maverix, no securities of Maverix as of the date hereof are held in escrow or are subject to
contractual restrictions on transfer.
Principal Securityholders
As of the date hereof, 18,625,000 Maverix Shares are issued and outstanding. Each Maverix Share entitles the
holder thereof to one vote on all matters to be acted upon at a meeting of Maverix Shareholders. Other than as
disclosed in the table below, to the knowledge of the Maverix Directors and executive officers of Maverix, as of the
date hereof, no person or company beneficially owns, controls, or directs, directly or indirectly, voting securities of
Maverix carrying 10% or more of the voting rights attached to all outstanding Maverix Shares:

Name of Principal Shareholder
Geoffrey Burns

(2)
(3)

Daniel O’Flaherty

Number of class
of securities owned(1)

Percentage of Class

12,416,667

67%

(4)

33%

6,208,333

Notes:
(1)
(2)
(3)
(4)
(5)

The securities owned are directly by the specified shareholder unless otherwise specified.
Mrs. E. J. Burns holds 75,000 Subscription Receipts directed under a Power of Attorney on her behalf by Mr. Burns.
Mr. O’Flaherty’s shareholdings in Maverix are held in the name of Vandelay Industries SEZC, a company of which Mr. O’Flaherty is
the sole director and shareholder.
There are an additional 50,000 Subscription Receipts held in the name of Vandelay Industries SEZC, a company of which Mr.
O’Flaherty is the sole director and shareholder.
There is an aggregate of 14,451,091 Subscription Receipts issued and outstanding
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Executive Compensation
Maverix’s executive compensation disclosure (presented in accordance with Form 51-102F6) sets forth all annual
and long term compensation for services in capacities, to Maverix in respect of the Chief Executive Officer, the
Chief Financial Officer and each of Maverix’s other three (3) most highly paid executive officers for the period of
incorporation to the date of this Information Circular.
Compensation Discussion and Analysis
The objective of Maverix’s compensation program is to attract, hold and inspire performance by members of senior
management of a quality and nature that will enhance the growth of Maverix.
To date, no compensation has been paid by Maverix to its Named Executive Officers (as defined below). The
Maverix Board has the responsibility to administer compensation policies related to the executive management,
being the Chief Executive Officer. To determine any future compensation payable, the Maverix Board will review
compensation paid to Named Executive Officers and senior executives of other companies of a similar size and
stage of development in the mining industry and determine an appropriate compensation, while taking into account
the financial and other resources of MacMillan. Maverix’s executive compensation program may, in the future, be
comprised of an annual base salary, annual bonus and/or incentive stock options. Non-equity bonuses are intended
to promote strong corporate management by providing annual financial incentives to meet or exceed short-term
corporate targets and goals. Bonuses may be paid annually, but are not guaranteed.
Maverix has not paid any bonuses to date. Maverix has also not adopted an incentive stock option plan, and as such,
has not granted any incentive stock options.
Risk Considerations
When determining rewards for its officers and directors, the Maverix Board considers the implications of the risks
associated with Maverix’ compensation policies and practices. The Maverix Board intends to review at least once
annually the risks, if any, associated with Maverix’ compensation policies and practices at such time.
Executive compensation is comprised of both short-term compensation in the form of a base salary and an incentive
cash bonus plan, and long-term ownership through the grant of stock options. This structure ensures that a
significant portion of executive compensation (stock options) is both long-term and “at risk” and, accordingly, is
directly linked to the achievement of business results and the creation of long-term shareholder value. To date,
Maverix has not put into place an incentive stock option plan.
Due to the relatively small size of Maverix and its current management group, the Maverix Board is able to closely
monitor and consider any risks which may be associated with Maverix’s compensation policies and practices.
Risks, if any, may be identified and mitigated through regular Maverix Board meetings during which financial and
other information of Maverix is reviewed. No risks have been identified arising from Maverix’s compensation
policies and practices that are reasonably likely to have a material adverse effect on Maverix.
Compensation Governance
Maverix does not have a compensation committee. All tasks related to developing and monitoring Maverix to
executive compensation are performed by the Maverix Board. The Maverix Board has not adopted any formal
policies and practices to determine the compensation of Maverix’s directors and executive officers. Maverix relies
solely on discussion between its management and its directors, without any formal objectives, criteria or analysis,
other than those set forth in this Compensation Discussion and Analysis for determining such compensation. The
determination of compensation is made based on each Maverix Board member’s personal experience and knowledge
of compensation practices in the industry and more generally, to executives and directors in similar positions. The
Maverix Board does not retain professional executive compensation consultants.
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Incentive Plan Awards
Maverix does not have any incentive plans, pursuant to which compensation that depends on achieving certain
performance goals or conditions within a specified period is awarded, earned, paid or payable to a named executive
officer.
Pension Plan Benefits
Maverix does not have a pension plan that provides for payments or benefits to the Named Executive Officers at,
following, or in connection with retirement.
Termination of Employment, Change in Responsibilities and Employment Contracts
Maverix does not have any contracts, agreements, plans or arrangements that provide for payments to an NEO at,
following or in connection with any termination (whether voluntary, involuntary or constructive), resignation,
retirement, a change in control of Maverix or a change in an NEO’s responsibilities.
Compensation to Directors
No directors who were not Named Executive Officers of Maverix were paid any compensation during the period
from incorporation to the date of this Information Circular.
Management Contracts
Except as set out herein, no management functions of Maverix are performed to any substantial degree by a person
other than the directors or officers of Maverix.
Directors and Executive Officers
The following table sets forth the names and municipalities of residence of those individuals who are Maverix
Directors and executive officers of Maverix as at the date hereof, their current positions or offices with Maverix, the
date when they first became a Maverix Director and/or officer of Maverix, the number of Maverix Shares
beneficially owned, directly or indirectly, or under their direction or control and their principal occupations during
the past five (5) years, which is in each instance based on information furnished by the person concerned, as of the
date hereof.

Name and
Municipality of
Residence

Number and
Percentage of
Maverix Shares
Held

Office or Position Held

Director/Officer
Since

Principal Occupation
During the Past Five Years

Geoffrey Burns
North Vancouver,
Canada

CEO; Director

January 9, 2016

CEO of Pan American
Silver (July 1, 2003 to
December 31, 2015)

12,416,667
(67%)

Daniel O’Flaherty
Cayman Islands

President; Director

January 9, 2016

Executive Director Anthem
United Inc.; VP Corporate
Development Esperanza
Resources Corp. (May
2012 to August 2013)

6,208,333(1)
(33%)

Doug Ward
Coeur D’Alene,
Idaho, USA

VP Corporate
Development

January 9, 2016

Consultant (September
2013 to Present); Former
Director of Business
Development of Pan
American (December 2010
to August 2013)

Nil(2)

J-7

Name and
Municipality of
Residence

Wayne Vincent
Bellingham,
Washington, USA

Office or Position Held

Director/Officer
Since

Principal Occupation
During the Past Five Years

CFO

January 9, 2016

VP Accounting and
Operations Pan American
Silver Corp.

Number and
Percentage of
Maverix Shares
Held

Nil(3)

Notes:
(1)
(2)
(3)

Mr. O’Flaherty’s shareholdings in Maverix are held in the name of Vandelay Industries SEZC, a company of which Mr. O’Flaherty is
the sole director and shareholder.
Mr. Ward holds 1,233,333 Subscription Receipts. Each Subscription Receipt will ultimately entitle Mr. Ward to a MacMillan Share
on the closing of the Arrangement.
Mr. Vincent holds 716,666 Subscription Receipts. Each Subscription Receipt will ultimately entitle Mr. Vincent to a MacMillan
Share on the closing of the Arrangement.

As of the date hereof, the Maverix Directors and executive officers of Maverix, as a group, beneficially own,
directly or indirectly, or exercise control or direction over 18,625,000 Maverix Shares, representing all of the issued
and outstanding Maverix Shares. In addition, certain of the executive officers of Maverix as a group, beneficially
own, directly or indirectly or exercise control or direction over 4,754,165 Subscription Receipts.
Biographies
Geoffrey Burns – Director: Mr. Burns previously served as the President and CEO of Pan American from May
2004 until his retirement on December 31, 2015. During his tenure, Pan American increased its silver production
from 7.5 million ounces to over 26 million ounces annually, to become the second largest primary silver producer in
the world. Mr. Burns holds a BSc degree in Geology and an MBA.
Daniel O’Flaherty – Director: Mr. O’Flaherty has over ten years of investment banking and executive officer
experience. Mr. O’Flaherty is currently an Executive and Director of Anthem United Inc., and prior to that an
Executive Vice President of Corporate Development of Esperanza Resources. Mr. O’Flaherty was a director in the
investment banking team of Scotia Capital in Vancouver focused exclusively on the metals and mining sector and
holds a B.Comm degree from UBC.
Doug Ward – VP Corporate Development: Mr Ward has over twenty-five years of mining experience with a focus
on financial and strategic planning. Former Director of Business Development at Pan American Silver. Previously
VP Corporate Development of Revett Minerals as well as Manager of Business Development and Senior Financial
Analyst of Coeur d’Alene Mines and Technical Analyst for N.M. Rothschild & Sons. He earned his BSc in Mining
Engineering from the Colorado School of Mines and a Masters of Business Administration from the University of
Denver.
Wayne Vincent – CFO: Mr. Vincent serves as the VP Accounting & Operations for Pan American. Mr. Vincent has
over 19 years of experience in the mining industry and has extensive experience in SEC, internal audit, financial
reporting and accounting systems. Mr. Vincent was formerly the Controller and Chief Accounting Officer for Coeur
d’Alene Mines Corporation for 7 years. Mr. Vincent holds a Bachelor of Science degree in Accounting from the
University of Idaho and is currently a licensed CPA.
Conflicts of Interest
Certain of the Maverix Directors and officers of Maverix also serve as directors and/or officers of other companies
involved in natural resource exploration and development or investment in natural resource companies and
consequently there exists the possibility for such directors and officers to be in a position of conflict. Any decision
made by any of such directors and officers involving Maverix will be made in accordance with their duties and
obligations to deal fairly and in good faith with a view to the best interests of Maverix and its Maverix Shareholders.
In addition, each of the directors is required to declare and refrain from voting on any matter in which such directors
may have a conflict of interest in accordance with the procedures set forth in the BCBCA and other applicable laws.
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Corporate Cease Trade Orders
To Maverix’s knowledge, no Maverix Director or executive officer of Maverix is, as at the date hereof, or was
within ten (10) years before the date hereof, a director, CEO or CFO of any company (including Maverix) that:
(a)

was subject to a cease trade order or similar order or an order that denied the relevant company
access to any exemption under securities legislation, that was in effect for a period of more than
30 consecutive days that was issued while the director or executive officer was acting in the
capacity as director, CEO or CFO; or

(b)

was subject to a cease trade order or similar order or an order that denied the relevant company
access to any exemption under securities legislation, that was in effect for a period of more than
30 consecutive days, that was issued after the director or executive officer ceased to be a director,
CEO or CFO and which resulted from an event that occurred while that person was acting in the
capacity as director, CEO or CFO.

Bankruptcies
To Maverix’s knowledge, no Maverix Director or executive officer of Maverix or Maverix Shareholder holding a
sufficient number of securities of Maverix to affect materially the control of Maverix:
(a)

is, as at the date hereof, or has been within the ten (10) years before the date hereof, a director or
executive officer of any company (including Maverix) that, while that person was acting in that
capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted
any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or
trustee appointed to hold its assets; or

(b)

has, within the ten (10) years before the date hereof, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, or become subject to or instituted any
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or
trustee appointed to hold assets of the Maverix Director, executive officer or Maverix Shareholder.

Penalties or Sanctions
To Maverix’s knowledge, no Maverix Director or executive officer of Maverix or Maverix Shareholder holding a
sufficient number of securities of Maverix to affect materially the control of Maverix has been subject to:
(a)

any penalties or sanctions imposed by a court relating to securities legislation or by a securities
regulatory authority or has entered into a settlement agreement with a securities regulatory
authority; or

(b)

any other penalties or sanctions imposed by a court or regulatory body that would likely be
considered important to a reasonable investor in making an investment decision.

Risk Factors
Limited Operating History and Uncertainty of Future Revenues
Maverix has a limited operating history and it is, therefore, difficult to evaluate Maverix’s business and future
prospects. The future success of Maverix is dependent on the Maverix Directors’ ability to implement its strategy.
While the Maverix Directors are optimistic about Maverix’s prospects, there is no certainty that anticipated
outcomes and sustainable revenue streams will be achieved. Maverix faces risks frequently encountered by
developing companies. In particular, its future growth and prospects will depend on its ability to manage growth
and to continue to expand and improve operational, financial and management information and quality control
systems on a timely basis, while at the same time maintaining effective cost controls. Any failure to expand and
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improve operational, financial and management information and quality control systems in line with Maverix’s
growth could have a material adverse effect on Maverix’s business, financial condition and results of operations.
Dependence on Key Executives, Personnel and Contractors
The success of Maverix to a significant extent depends on the Maverix Directors, management and other key
personnel and contractors. The Maverix Directors believe that Maverix’s future success will depend largely on its
ability to attract and retain highly-skilled and qualified personnel and contractors and to expand, train and manage
its employee and contractor base. There can be no guarantee that suitably skilled and qualified individuals will be
identified and employed or contracted on satisfactory terms or at all. If Maverix fails to recruit or retain the
necessary personnel or contractors, or if Maverix loses the services of any of its key executives, its business could be
materially and adversely affected.
General Economic Climate
Factors such as inflation, currency fluctuations, interest rates, supply and demand of capital, and industrial
disruption have an impact on demand, business costs and stock market prices. Maverix’s operations, business and
profitability can be affected by these factors, which are beyond the control of Maverix.
Dilution of Maverix Shareholder’s Interests
Maverix may need to raise additional funds in the future to finance its investments and acquisitions. If additional
funds are raised through the issuance of new equity or equity-linked securities of Maverix other than on a pro rata
basis to existing Maverix Shareholders, the percentage ownership of the Maverix Shareholders may be reduced,
Maverix Shareholders may experience subsequent dilution and/or such securities may have preferred rights, options
and pre-emption rights senior to the Maverix Shares.
The Maverix Directors intend that Maverix should be able to issue new Maverix Shares as consideration for further
acquisitions and/or raise additional working capital for Maverix as required. Insofar as such new Maverix Shares are
not offered first to existing Maverix Shareholders, then their interests in Maverix will be diluted.
Exchange Rate Fluctuations
Maverix reports its results in U.S. dollars, while many of Maverix’s investments, costs and revenues may be
denominated in other currencies. This may result in additions to Maverix’s reported costs or reductions in
Maverix’s reported revenues. Fluctuations in exchange rates between currencies in which Maverix invests, reports,
or derives income may cause fluctuations in its financial results that are not necessarily related to Maverix’s
underlying operations.
Requirement for Further Funding
Maverix may need to raise further funds in the future. There is no guarantee that the then prevailing market
conditions will allow for such a fundraising or that new investors will be prepared to subscribe for Maverix Shares.
Failure to obtain additional further funding, on acceptable terms or at all, could have a material adverse effect on the
results of operations, financial condition and prospects of Maverix.
No History of Dividends
Maverix has not paid a dividend on its Maverix Shares since incorporation. Maverix intends to continue to retain
earnings and other cash resources for its business. Any future determination to pay dividends will be at the
discretion of the Maverix Board and will depend upon the capital requirements of Maverix, results of operations and
such other factors as the Maverix Board considers relevant.
Limited Budget
Should Maverix not be successful in either acquiring new NSR’s or metal streams to allow further funds to be
raised, then there may be insufficient funds to pursue additional growth opportunities.
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Risks Relating to Maverix and its Business
An investment in Maverix is speculative and involves a high degree of risk. Future results, including resource
recoveries and work programme plans and schedules, relative to NSR’s or metal streams acquired, will be affected
by changes in market conditions, commodity price levels, political or regulatory developments, timely completion of
projects, the outcome of commercial negotiations and technical or operating factors.
Volatility of Commodity Prices
Historically, commodity prices have fluctuated and are affected by numerous factors beyond Maverix’s control,
including global demand and supply, international economic trends, currency exchange fluctuations, expectations
for inflation, speculative activity, consumption patterns and global or regional political events. The aggregate effect
of these factors is impossible to predict. Fluctuations in commodity prices, over the long term, may adversely
impact the returns of Maverix’s investments.
Financing
The only sources of financing currently available to Maverix are through the issue of additional equity capital or
through bringing in partners to fund purchases or trades for NSR’s or metal streams. Maverix’s ability to raise
further funds will depend on the success of their investment strategy and acquired assets. Maverix may not be
successful in procuring the requisite funds on terms which are acceptable to it (or at all) and, if such funding is
unavailable, Maverix may be required to reduce the scope of its investments or anticipated purchases.
Joint Ventures
Maverix may enter into joint venture arrangements with regards to future acquisitions of metal streams or NSR’s.
There is a risk any future joint venture partner does not meet its obligations and Maverix may therefore suffer
additional costs or other losses. It is also possible that the interests of Maverix or future joint venture partners are
not aligned resulting in additional costs and losses. Maverix may have minority interests in the companies,
partnerships and ventures in which it invests and may be unable to exercise control over the performance of the
metal streams or NSR’s that it has acquired.
Litigation Risks
Legal proceedings may arise from time to time in the course of Maverix’s business. There have been a number of
cases where the rights and privileges of mining and exploration companies have been the subject of litigation. The
Maverix Directors cannot preclude that such litigation may not be brought against Maverix in the future from time
to time or that it may not be subject to any other form of litigation. Maverix may find it difficult, impossible or very
costly to enforce the rights it may have under agreements it may enter into.
Insurance and Uninsured Risks
Although Maverix maintains insurance to protect against certain risks in such amounts as it considers to be
reasonable, its insurance will not cover all the potential risks associated with its operations and insurance coverage
may not continue to be available or may not be adequate to cover any resulting liability. It is not always possible to
obtain insurance against all such risks and Maverix may decide not to insure against certain risks because of high
premiums or other reasons.
Risk Associated With an Emerging and Developing Market
The disruptions recently experienced in the international and domestic capital markets have led to reduced liquidity
and increased credit risk premiums for certain market participants and have resulted in a reduction of available
financing. Companies located in countries in the emerging markets may be particularly susceptible to these
disruptions and reductions in the availability of credit or increases in financing costs, which could result in them
experiencing financial difficulty. In addition, the availability of credit to entities operating within the emerging and
developing markets is significantly influenced by levels of investor confidence in such markets as a whole and as
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such any factors that impact market confidence (for example, a decrease in credit ratings, state or central bank
intervention in one market or terrorist activity and conflict) could affect the price or availability of funding for
entities within any of these markets.
In addition, ongoing terrorist activity and armed conflicts in North Africa, the Middle East and elsewhere have also
had a significant effect on international finance and commodity markets. Any future national or international acts of
terrorism or armed conflicts could have an adverse effect on the financial and commodities markets and the wider
global economy. Any acts of terrorism or armed conflicts in countries in which Maverix operates or may operate
could adversely affect Maverix’s business, financial condition, results of operations or prospects.
Investors in emerging markets should therefore be aware that these markets are subject to greater risk than more
developed markets, including in some cases significant legal, fiscal, economic and political risks. Accordingly,
investors should exercise particular care in evaluating the risks involved in an investment in Maverix and must
decide for themselves whether, in the light of those risks, their investment is appropriate. Generally, investment in
emerging and developing markets is suitable only for sophisticated investors who fully appreciate the significance of
the risks involved.
Legal Proceedings and Regulatory Actions
Legal Proceedings
There are no legal proceedings to which Maverix is subject to, since the period from incorporation to the date of this
Information Circular and Maverix is not aware of any such contemplated legal proceedings.
Regulatory Actions
There are no: (i) penalties or sanctions imposed against Maverix by a court relating to provincial, territorial, state or
federal securities legislation or by a securities regulatory authority within the three years immediately preceding the
date hereof; (ii) other penalties or sanctions imposed by a court or regulatory body against Maverix that are
necessary to be disclosed herein to contain full, true and plain disclosure of all material facts relating to the
securities being distributed; and (iii) settlement agreements entered into by Maverix before a court relating to
provincial or territorial securities legislation or with a securities regulatory authority within the three (3) years
immediately preceding the date hereof.
Interests of Management and Others in Material Transactions
Other than as elsewhere described herein and the salaries or fees paid in the ordinary course and securities issued or
to be issued to Maverix Directors and officers of Maverix as disclosed herein, none of the Maverix Directors or
executive officers of Maverix, nor any principal Maverix Shareholder as discussed herein, nor any associate or
affiliate of the foregoing persons, has or has had any material interest, direct or indirect, in any transaction within the
three years prior to the date hereof that has materially affected or is reasonably expected to materially affect Maverix
or its subsidiaries.
Auditors
The auditors of Maverix are Charlton & Company LLP, Chartered Accountants located at Suite 1735, Two Bentall
Centre, 555 Burrard Street, Box 243, Vancouver, British Columbia V7X 1M9.
Charlton & Company LLP report they are independent of Maverix and MacMillan in accordance with the Rules of
Professional Conduct in British Columbia, Canada.
Material Contracts
The following material contracts have been entered into by Maverix within the period of incorporation to the date of
this Information Circular, or are other contracts that contain provisions under which Maverix has an obligation or
entitlement which is material to Maverix as at the date hereof:
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1.

the Arrangement Agreement. See “The Arrangement Agreement”.

Copies of the above contracts may be inspected without charge at the offices of Maverix until the Meeting and for a
period of 30 days thereafter.
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SCHEDULE “K”
INFORMATION CONCERNING MACMILLAN POST-ARRANGEMENT (THE “RESULTING ISSUER”)
Forward-Looking Information
Statements in the following sections concerning the plans, objectives and milestones of the Resulting Issuer are
“forward-looking information” and are subject to a number of known and unknown risks, uncertainties, and other
factors that may cause actual results, performance or achievements to be materially different from that which is
expressed or implied by such forward-looking statements. Please refer to “Risk Factors” in this Information
Circular.
General
On completion of the Arrangement, the Resulting Issuer (or MacMillan post-Arrangement) will own all Maverix
Shares, former Maverix Shareholders will be shareholders of the Resulting Issuer and the MacMillan Shares will
continue to trade on the TSX-V under the symbol “MMX”. The Resulting Issuer will change its name to “Maverix
Metals Inc.” and the Resulting Issuer will continue to be a corporation existing under the laws of the CBCA. The
principal registered office of the Resulting Issuer will be changed to Suite 1500, 625 Howe Street, Vancouver,
British Columbia, Canada V6C 2T6.
On completion of the Arrangement, the Resulting Issuer’s material property will consist of its interest in the
La Colorada Property.
Description of the Business
Stated Business Objectives
The Resulting Issuer will be a non-operating mining royalty and precious metals streaming company which will
generate its revenue primarily from the sale of precious metals. Pursuant to the Arrangement the Resulting Issuer
will acquire a portfolio of thirteen (13) mining royalties and precious metals streams.
Milestones
The Resulting Issuer will seek to acquire other metals purchase agreements and royalties from companies which
have advanced stage development projects or operating mines. In return for making a one-time upfront payment to
acquire a precious metals stream or royalty, the Resulting Issuer will receive the right to purchase precious metals at
a fixed price per unit, a percentage of a mine’s production for the operating life of the asset or a fixed percentage of
the net smelter returns from a mine’s sales of produced metals. The Resulting Issuer is focused on precious metals
streams and royalties on mines with low production costs, significant exploration potential and strong management
teams.
A royalty is a payment to a royalty holder by a property owner or an operator of a property and is typically based on
a percentage of the minerals or other products produced or the revenues or profits generated from the property.
Royalties are not typically working interests in a property and, depending on the nature of royalty interest and the
laws applicable to it and the project, the royalty holder is generally not responsible for, and has no obligation to
contribute additional funds for any purpose, including, but not limited to, operating or capital costs or environmental
or reclamation liabilities. A NSR royalty is generally based on the value of production or net proceeds received by
an operator from a smelter or refinery. These proceeds are usually subject to deductions or changes for
transportation, insurance, smelting and refining costs as set out in the specific royalty agreement. An NSR royalty
can generally provide cash flow which is free of any operating or capital costs and environmental liabilities.
Streams and royalties are alternatives to conventional forms of financing for mineral projects. The Resulting Issuer
will compete directly with the other available sources of financing. The Resulting Issuer plans to grow and diversify
MacMillan’s portfolio through the acquisition of additional metal streams and royalties. There can be no assurance
that any potential acquisitions will be successfully completed.
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Description of Securities
The share capital of The Resulting Issuer will remain unchanged as a result of the completion of the Arrangement,
other than the completion of the Consolidation, the issuance of MacMillan Shares contemplated under the
Arrangement. All the Resulting Issuer Shares rank equally as to participation of dividends and in distribution of the
Resulting Issuer's assets on liquidation, dissolution or winding-up, or other distribution of assets for the purposes of
winding-up of its affairs. Holders of MacMillan Shares are entitled to one vote for each share on all matters voted on
by shareholders, including the election of directors.
Pro Forma Consolidated Capitalization
The following table sets forth the capitalization of the Resulting Issuer after giving effect to the Arrangement based
on the pro forma financial statements of MacMillan attached as Schedule “D”:
Designation of Security

Amount Authorized

Amount Outstanding After Giving
Effect to the Arrangement
79,573,258(1)

Common Shares

Unlimited

Options

Less than 10% of the issued and
outstanding MacMillan Shares at
time of grant

Share Purchase Warrants

207,500

20,000,000

Notes:
(1) Pursuant to the pro forma balance sheet included as Schedule “D”, the Resulting Issuer will have a deficit of C$12,515,000 as at December
31, 2015.
(2) Of these shares 23,469,915 will be subject to the Escrow Agreement.
(3) The number of stock options that MacMillan was permitted to grant is limited by the terms of the Stock Option Plan and TSXV Policies.

Fully Diluted Share Capital
The following table sets forth the anticipated fully diluted share capital of the Resulting Issuer after giving effect to
the Arrangement:
Description of Security

Number of Securities After Giving
Effect to the Arrangement
(including the Consolidation)

Percentage of Total After Giving
Effect to the Arrangement

Shares issued and outstanding

3,436,665

3.5%

Shares to be issued pursuant to the
Arrangement

75,929,093

76.3%

Warrants and Options outstanding
after
giving
effect
to
the
Arrangement

20,207,500

20.3%

Total:

99,573,258

Available Funds and Principle Purposes
The Resulting Issuer expects to have approximately C$5,291,000 in available funds after giving effect to the
Arrangement and paying for the Resulting Issuer’s share of the transaction and closing costs.
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The Resulting Issuer will spend the funds available to it upon closing of the Arrangement to further the Resulting
Issuer’s stated business objectives. There may be circumstances where, for sound business reasons, a reallocation of
funds may be necessary in order for the Resulting Issuer to achieve its stated business objectives.
The Resulting Issuer, in order to execute on its stated business objectives, may require additional capital which may
come from a combination of existing cash flow, potential cash flow, equity financing and/or debt financing or
through new joint ventures. There is no assurance that additional capital will be available to the Resulting Issuer to
exercise on its stated business objectives or that the terms of such capital will be favourable. Failure to obtain
additional capital could result in the delay or indefinite postponement of such programs.
Principal Product
The Resulting Issuer’s principal product will be the metals that it has agreed to purchase in the future pursuant to the
metal stream agreements it enters into. The Resulting Issuer also expects to receive different types of metals and to
receive payments pursuant to the Royalty and Streaming Contracts.
The following table summarizes the interests that the Resulting Issuer will acquire on the completion of the
Arrangement and the completion of the acquisition of the Royalty and Streaming Contracts:
Royalties and Precious Metals Streams

Property
La Colorada Mine
San Jose Mine
(Taviche Oeste)
Moose River Open Pit
Gold Project
Shalipayco Zinc
Development Project
La Bolsa Project
Calcatreu Project

Property Owner
Pan American
Fortuna Silver Mines

Location
Zacatecas, Mexico
Oaxaca, Mexico

Attributable Production to
be Purchased
100% of gold
1.5% NSR

Atlantic Gold Corporation

Nova Scotia, Canada

3.0% NSR

Compania Minera Milpo S.A.
and Pan American
Pan American
Pan American

Junin, Peru

1.0%NSR

Sonora, Mexico
Rio Negro, Argentina

Tres Cruces Project
Pico Machay Project
Taviche Este Project
Quiruvilca Mine

New Oroperu Resources Inc.
Pan American
Aura Silver Resources Inc.
Pan American

La Libertad, Peru
Huanvcavelica, Peru
Oaxaca, Mexico
La Libertad, Peru

Jojoba Project
Queylus Project
Maria Cecilia Project

GFM Minera S.A.P.I. de C.V.
Copper One
Stellar Mining

Sonora, Mexico
Quebec, Canada
Peru

5% of future gold
1.25% NSR or equivalent
value
1.5% NSR
1.0% NSR
1.5% NSR
50% of revenue received on
Pan American’s 2% NSR
2% NSR
1.5% NSR
1.5% NSR

Material Mineral Interests
La Colorada Gold Stream
As of the Effective Date, the Resulting Issuer entered into the La Colorada Stream Agreement to purchase the
economic equivalent of one hundred percent (100%) of the gold produced from Pan American’s La Colorada silver
mine, less a fixed price of US$650 per ounce for the life of the mine for an upfront payment of US$17,400,000. See
“La Colorada Mine, Mexico” below for more information.
The disclosure below describes the La Colorada Mine which will be considered to be the material mineral
property to the Resulting Issuer.
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La Colorada Mine, México
A technical report was prepared for Pan American in accordance with NI 43-101 entitled “Technical Report
Preliminary Economic Analysis for the Expansion of the La Colorada Mine Zacatecas, México” dated December 31,
2013 (the “La Colorada Report”).
The following description of the La Colorada mine has been sourced, in part, from the La Colorada Report. The
following description below under the heading “La Colorada Report – Technical Report Summary” represents the
“Summary” section of the La Colorada Report as reproduced for the purposes of this Information Circular. The
detailed disclosure of the La Colorada Report is incorporated by reference into and forms part of this Information
Circular. MacMillan Shareholders and readers should consult the La Colorada Report to obtain further particulars
regarding the La Colorada Mine. The La Colorada Report is available for review under Pan American’s profile on
SEDAR located at www.sedar.com.
Information in this section that provides updates to the information in the La Colorada Report has been provided by
Pan American. Certain capitalized terms in this section not otherwise defined have the meanings ascribed to them in
the La Colorada Report. All financial information in the La Colorada technical report and summary there-from is
presented in United States dollars, unless otherwise specified.
La Colorada Mine – Information Update Since Technical Report Effective Date
Since the December 31, 2013, effective date of the La Colorada Report, in addition to normal sustaining capital
expenditures relating to the mine, Pan American has proceeded with work relating to the mine’s expansion project.
During the initial year of the expansion project in 2014, among other things, Pan American finalized several critical
planning components, completed over 1,500 metres of development to enable access at the future shaft bottom,
completed a ventilation raise to provide the necessary ventilation to advance project development, awarded the raise
boring contract for the new shaft and commenced the pilot hole drilling.
The expansion project work at the La Colorada mine continued in 2015. During the year, advances were made on
the construction of the new sulphide plant, shaft sinking and installation of the new hoist, and underground mine
development to support future increased production levels. The expansion project is currently progressing on
schedule for the mine to reach the new planned production rate of 1,800 tonnes per day by the end of 2017.
The La Colorada expansion project is anticipated to require total incremental capital of approximately $80.0 million.
Including sustaining capital, the total investment during the expansion project construction period of 2014 to 2017 is
estimated to be $163.8 million. Assuming a production period of 2014 to 2023, at metal prices of $16 per ounce of
silver, the incremental after tax net present value of the expansion project is estimated at $22.0 million at a 10%
discount rate, with an internal rate of return of 18.0%, and a payback period of 2.9 years. Over the same period, at
metal prices of $19 per ounce of silver, the incremental after tax net present value of the expansion project is
estimated at $38.6 million at a 10% discount rate, with an internal rate of return of 22% and a payback period of 2.5
years.
The La Colorada Report, on which the foregoing is based, is a preliminary economic assessment (“PEA”). The
results of this preliminary economic assessment are preliminary in nature, in that it includes inferred mineral
resources that are considered too geologically speculative to have the economic considerations applied to them that
would enable them to be categorized as mineral reserves, and there is no certainty that the assessment will be
realized. Mineral resources that are not mineral reserves have no demonstrated economic viability.
Management estimates that mineral reserves at La Colorada, as at December 31, 2015, are as follows:
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La Colorada Mineral Reserves 1, 2, 3

Reserve Category
PROVEN
PROBABLE
TOTAL
Notes:
1
2
3

Tonnes (Mt)
3.3

Grams of Silver
per tonne
474

Grams of Gold
per tonne
0.35

% Zinc
3.15

% Lead
1.69

3.7

346

0.30

2.06

1.18

7.0

406

0.32

2.57

1.42

Estimated using a price of $17.00 per ounce of silver, $1,180 per ounce gold, $1,800 per tonne of zinc and $1,800 per tonne of lead.
Mineral reserve estimates for La Colorada have been prepared under the supervision or were reviewed by Michael Steinmann, P. Geo
and Martin Wafforn, P. Eng., as Qualified Persons as that term is defined in NI 43-101.
Lead and zinc grades shown are the average for the deposit. However, the base metals are only payable in the concentrates produced
from the sulphide ores and not in the doré produced from the oxide ores.

Management estimates that mineral resources at La Colorada, as at December 31, 2015, are as follows:
La Colorada Mineral Resources 1, 2, 3

Reserve Category
MEASURED
INDICATED
INFERRED

Tonnes (Mt)
0.4

Grams of Silver
per tonne
234

Grams of Gold
per tonne
0.22

% Zinc
0.85

% Lead
0.47

1.9

288

0.26

0.88

0.64

1.9

374

0.39

4.02

2.27

Notes:
1
2
3

These mineral resources are in addition to mineral reserves. Estimated using a price of $17.00 per ounce of silver, $1,180 per ounce
gold, $1,800 per tonne of zinc and $1,800 per tonne of lead.
Mineral resource estimates for La Colorada have been prepared under the supervision, or were reviewed by Michael Steinmann, P.
Geo and Martin Wafforn, P. Eng., as Qualified Persons, as that term is defined in NI 43-101.
Lead and zinc grades shown are the average for the deposit. However, the base metals are only payable in the concentrates produced
from the sulphide ores and not in the doré produced from the oxide ores.

La Colorada Report – Technical Report Summary
The La Colorada Report refers to a PEA of the expansion of the La Colorada silver mine in Zacatecas, México
owned by Pan American.
Expansion Project
La Colorada's expansion project is envisaged to be built progressively, ramping up from the mining and processing
rates of 1,228 tonnes per day (tpd) in 2013 to 1,800 tpd by the end of 2017. Once the expansion is complete, the
PEA estimates that La Colorada's annual production capacity will grow 64% to approximately 7.7 million ounces of
silver in 2018.
The mine's expansion will require the construction of new mining infrastructure, the development of new mining
zones to reach deeper mineralization and the expansion of the sulphide ore processing plant. A new 600-metre deep
bore hole shaft is planned between the main Candelaria area that contains the NC2 and HW veins, and the Estrella
area that contains the Amolillo vein. The new shaft, which over the long term would be required whether or not the
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expansion project proceeds, will increase hoisting capacity to 2,300 tpd, accommodating ore and waste extraction as
well as serving as the main access to working areas for mine personnel and materials. Preliminary engineering work
for the new shaft and hoist has already been conducted and detailed engineering is recommended to begin in early
2014. Construction of the new shaft would then start early in 2015, following completion of sufficient underground
development around the shaft bottom, and commissioning would follow in the second half of 2016. The shaft and
associated hoisting equipment will be designed such that it can be deepened in the future if justified by future
exploration success.
Mining at both the Estrella and Candelaria areas will continue utilizing the cut-and-fill methods currently being
successfully employed. The capacity of the ventilation and dewatering systems will be increased to handle the
mine's hot and wet ground conditions as mining operations extend at depth. The expansion plan also includes the
addition of 22 new pieces of mining equipment to the fleet and the hiring of over 100 additional mining personnel.
Total throughput at La Colorada's processing plants will progressively increase from today's 1,228 tpd to 1,800 tpd
by the end of 2017. The mine currently produces doré bars from a conventional cyanide leach plant for the oxide
ore, and silver-rich lead and zinc concentrates from a floatation plant that treats the sulphide ore. Both circuits
currently share a single crushing plant. While the oxide plant will not be modified due to La Colorada's oxide
production remaining at current levels for the rest of the mine's life, the sulphide plant will be expanded to treat the
increased sulphide ore feed.
Expansion of the sulphide plant to 1,500 tpd will be implemented through the installation of a new crusher and
grinding mill. The existing zinc flotation cells will be converted to lead floatation and a new zinc floatation circuit
will be built. The plan also includes an upgrade and expansion of the plant's dewatering circuits and installation of a
new 115 kV power line connection to the national grid replacing the existing 33 kV lines. Work on the plant's
expansion will commence in early 2015 and is scheduled to be completed by mid-2016.
The total incremental expansion capital over the next 4 years has been estimated at $80 million, the majority of
which is expected to be spent from 2014 to 2016. The sulphide plant expansion, additional mining equipment and
accelerated development, plus several important infrastructure upgrades account for the largest portion of the
incremental capital for the project. The economic analysis assumes that the expansion project can be completed
without materially disrupting the current operation or ongoing exploration efforts.
Total capital that would be required to be invested at La Colorada over the next four years is estimated at $163.8
million (excluding exploration), for both ongoing operations and the expansion project, as shown in the table below:
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The economics analysis for the PEA of the La Colorada expansion demonstrates that the project has the potential to
be robust at current prices. Assuming a long term silver price of $19 per ounce, and prices of $1,850 per tonne of
zinc and $2,100 per tonne of lead, the expanded mine has the potential to generate estimated net revenues of $1.4
billion and after tax, undiscounted net cash flow of $372 million over the next 10-years 2014 through 2023,
including the new Mexican mining taxes. The PEA estimates an after tax net present value (NPV) of $38.6 million
at a 10% discount rate, an estimated internal rate of return (IRR) of 22% and an estimated payback period of 2.5
years. Using the long term silver price assumption of $22 per ounce that the La Colorada Report is based on, and
prices of $1,850 per tonne of zinc and $1,950 of lead (base case), the expansion project's economic potential for the
next 10 years becomes even more attractive with an estimated NPV of $54.1 million at a 10% discount rate, an
estimated IRR of 27% and an estimated payback period of 2.2 years as shown in the table below:

The PEA mine plan is based on La Colorado’s estimated mineral reserves and resources as of December 31, 2012
adjusted for production information available as of mid-2013. The PEA is preliminary in nature and includes
inferred mineral resources that are considered too speculative geologically to have the economic considerations
applied to them that would enable them to be categorized as mineral reserves. There is no certainty that the results of
the PEA, including the expanded mine plan, capital and operating cost estimates and economic evaluation, will be
realized. Mineral resources that are not mineral reserves have no demonstrated economic viability.
The updated mineral reserves and mineral resources as of December 31, 2013 are presented in the La Colorada
Report.
The expansion plan contemplates production down to the 740 level in the East side of the Candelaria area, over 200
meters below the current deepest 528 mining level and down to the 610 level of the Amolillo vein, nearly 250
meters below the current deepest 365 mining level. Currently the deepest positive drill hole in the Candelaria area
intercepted ore-grade mineralization down to the 1,010 level, over 270 metres below the deepest level designed in
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the expanded mine plan and down to the 735 level of the Amolillo structure (125 metres below the deepest level
designed in the expanded mine plan).
Property Description and Ownership
The La Colorada mine is located in Chalchihuites district, Zacatecas State, México, approximately 99 km south of
the city of Durango and 156 km northwest of the city of Zacatecas. Figure 1 shows the La Colorada location, general
co-ordinates: longitude 23°22’N and latitude 103°45’W. The La Colorada mine-site is accessible by road
approximately 2½ hours southeast of the city of Durango. The road consists of 120 km of a paved two-lane highway
(Highway 45), and 23 km of public, all weather gravel road. The access from Zacatecas takes approximately the
same time on similar types of roads. Durango and Zacatecas are serviced by daily flights from México City, other
major centers in México and direct flights from some cities in the United States.
Figure: La Colorada Location

The La Colorada property was acquired by Pan American in April 1998, through its wholly owned Mexican
subsidiary Plata, following the 1997-98 exploration program while the property was under option. The La Colorada
property is comprised of 56 claims (7 awaiting title) totalling 8,395 ha. In addition, PAS also has control over
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approximately 571 ha of surface rights covering the main workings, namely the Candelaria, Campaña, Recompensa
and Estrella mines.
Geology and Mineralization
The La Colorada property is located on the eastern flanks of the Sierra Madre Occidental at the contact between the
Lower Volcanic Complex and the Upper Volcanic Complex Supergroups. The La Colorada property lies 16 km
southeast of Chalchihuites and 30 km south-southwest of Sombrerete, two mining camps with significant silver and
base metal production from veins and associated skarn deposits (San Martin and Sabinas mines).
The oldest rocks exposed in the mine area are Cretaceous carbonates and calcareous clastic rocks of the Cuesta del
Cura and Indidura formations. Overlying the calcareous rocks is a conglomerate unit containing clasts derived
mostly from the subadjacent sedimentary rocks. In the Chalchihuites district this unit is called the Ahuichila
formation and is of early Tertiary age.
Most of the outcrop in the mine area is represented by altered dacite, an intermediate to felsic volcanic rock type of
the regional Lower Volcanic Complex. There are several subgroups within this unit, including plagioclase porphyry,
crystal to crystal-lapilli tuffs, and volcanic breccias. Generally these sub-units are too small to map.
East to northeast striking faults form the dominant structures in the project area and control mineralization. Most of
these faults dip from moderately to steeply to the south and juxtapose younger hangingwall strata against older
footwall rocks. Evidence suggests down-dip motion on these faults; however, most of the faults were reactivated at
some point so the movement direction during the initial formation is uncertain. Stratigraphic contacts are displaced
from ten to over a hundred metres lower on down-dropped blocks.
The mineralized veins at La Colorada contain both oxide and sulphide material. The depth below surface and the
permeability of the mineralized zone controls the level of oxidation in the veins. The most common sulphide
minerals are galena, sphalerite, tetrahedrite, argentite, and pyrite.
Status of Exploration
The initial exploration program of PAS was completed between September 1997 and March 1998 to evaluate
potential while the property was under an option agreement. With the encouraging results of that program, the
decision was made to acquire the mine, which was completed in 1998.
A total of 230,218 m of exploration drilling (1,209 drill holes) has been completed by PAS between 1997 and 2013.
For 2014 the exploration program is budgeted for 36,300 m of combined surface and underground diamond drilling.
This program’s objectives are to increase the confidence of the geological and grade continuity by infill drilling on
known structures in order to upgrade inferred mineral resources to indicated mineral resources or measured mineral
resources, outlining of new inferred mineral resources, and testing the main structures at depth.
Development and Operations
During 2013, the mine produced an average 418 tpd of oxide ore and 810 tpd of sulphide ore. Each type of ore is
processed through separate circuits which share a single crushing plant. The mining method used is overhand cut
and fill. Stoping is undertaken with hand held drills using horizontal drilling for safety reasons in oxides and vertical
drilling in the more competent sulphide ore. Back fill comprises either broken waste rock or hydraulic tailings.
Development mining is either by hand held drill or electric hydraulic jumbo drill depending on the size of the
excavation required. The mine currently has approximately two years of ore development ahead of stoping. This
provides flexibility for planning, and scheduling.
Mine production has increased steadily as a result of increased sulphide ore production. Over the course of the last 5
years the overall production rate has increased from 890 tpd to 1,228 tpd as a result of sulphide ore production being
doubled while the oxide ore production has declined slightly (475 tpd to 418 tpd). During this period of mine
production growth, the mineral resources and mineral reserves have grown rapidly.
The maximum capacity of the mine in its existing configuration has now been reached and further increases to the
mine production rate will require significant upgrades to the mine plant and infrastructure. The La Colorada
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expansion project plans to increase the overall production rate of the mine to 1,500 tpd starting in 2016 and to 1,800
tpd by the end of 2017.
The current El Aguila shaft hoists ore from both the Candelaria and Estrella mines from the 438 level to surface.
This is an old shaft that has been deepened a number of times and was initially developed near surface on vein. Near
surface historic (pre PAS ownership) stoping operations mined up to the shaft and although it is maintained on a
regular basis, PAS took the decision to prohibit personnel transport in the shaft a number of years ago. The El
Aguila shaft is currently operating at very close to its maximum capacity and has no capacity for hoisting waste (all
development waste is currently used for backfill), or materials.
The existing sulphide and oxide plants share a crushing plant which is currently operating at close to its maximum
capacity. The sulphide plant has a conventional flotation flowsheet comprised of crushing, grinding and selective
lead and zinc froth flotation circuits to recover precious and base metals into separate lead and zinc concentrates.
When PAS acquired the La Colorada property in 1998 the sulphide plant was rated at 120 tpd and produced a lead
concentrate only. Since then the flowsheet has been modified to include the production of a zinc concentrate and the
capacity expanded to the current 810 tpd.
Mineral Resources
Mineral resources at the La Colorada mine at December 31st, 2013 were estimated to be as shown in table below.
This mineral resource estimate was prepared using metal prices of $22.00 per ounce of silver, $1,300 per ounce of
gold, $1,850 per tonne of zinc, and $1,950 per tonne of lead and was prepared under the supervision of and reviewed
by Michael Steinmann, P.Geo., EVP Corporate Development & Geology for PAS, who is a Qualified Person as that
term is defined in NI 43-101.
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La Colorada Mineral Resources as of December 31, 2013

Mineral Reserves
Mineral reserves at the La Colorada mine at December 31st, 2013 were estimated to be as shown in the table below.
This mineral reserve estimate was prepared using a price of $22.00 per ounce of silver, $1,300 per ounce of gold,
$1,850 per tonne of zinc, and $1,950 per tonne of lead and was prepared under the supervision of and reviewed by
Martin Wafforn, P.Eng., Vice President of Technical Services for PAS who is a Qualified Person as that term is
defined in NI 43-101.
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La Colorada Mineral Reserves as of December 31, 2013

Qualified Person’s Conclusions and Recommendations
Based on the site visits and reviews the qualified persons draw the following conclusions:
Sampling methods and protocols are consistent with industry standards.
The assaying is done using industry standard methods for the ore types and grades of the deposit.
The geology department has a quality control/quality assurance program for assay results, independent
from the laboratory.
The geology database is in industry standard software using secure protocols.
There is good understanding of the geology, mineralogy and the deposit model.
Mineral resources are estimated utilizing an acceptable estimation methodology.
The parameters for the conversion of mineral resources to mineral reserves is based on observations at the
operating mine and adjusted periodically based on reconciliation results.
Recoveries and cost estimates are based on actual operating data.
The exploration program has been highly successful increasing the estimated mineral reserves from 19.8
million silver ounces as of December 31, 2005 to 81.4 million as of December 31, 2013, net of production.
The cost estimates, projections of future production and economic analysis for the PEA to expand the La
Colorada mine have been conducted appropriately for this level of study.
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The conceptual design, construction schedule and cost estimate for the new shaft and borehole hoisting
system was conducted by Cementation Canada Inc., a company based in Ontario with expertise in shaft
engineering and construction. The design allows for future deepening if economically justifiable.
The conceptual designs, construction schedules and cost estimates for the sulphide plant expansion, surface
infrastructure and tailings dams were conducted by Procesos Mineros Metalurgicos S.A. de C.V., a
company based in Guanajuato, México with expertise in those areas and with a history of working at the La
Colorada mine site.
The conceptual designs, construction schedules and cost estimates for the mine dewatering, mine
ventilation, mine development and mining equipment required to develop the resources to depth and
expand the mine production rate were conducted by the engineering staff at the La Colorada mine with
assistance from PAS corporate technical staff.
As part of the overall expansion project PAS technical staff has subsequently increased the capital cost
estimates to include owner’s costs, project indirects and contingencies based on experience constructing
other projects in México and other countries.
There are no material issues with the local community or government.
La Colorada mine is certified clean industry by PROFEPA (Mexican federal environmental protection
department).
All permits are current.
Recommendations:
Based on the results of the economic analysis presented in the La Colorada Report, the authors recommend that PAS
proceed with the La Colorada Mine expansion project in the following general manner:
Establish an owner’s project team to manage consultants and contractors
Continue to develop the access to the bottom of the planned new shaft location.
Proceed with detailed engineering of the shaft and thereafter the construction. The authors note that the
upper part of the existing shaft was developed on vein and that stoping operations were conducted to the
shaft. This precludes personnel transport in the existing shaft, precludes further deepening or capacity
expansion and increases the risk of extended downtime to the operation. For these reasons the authors
recommend that a new shaft be developed regardless of mine expansion.
Proceed with engineering of the sulphide plant and surface infrastructure expansion, finalize the flow sheet
and then proceed with basic and detailed engineering, with construction to start in 2015.
Proceed with additional engineering to further define the optimal tailings storage locations and construction
designs from an environmental and cost of storage perspective. It is further recommended that an expansion
to the sulphide tailings storage facility in 2014 proceed as planned.
That planned expansions to the ventilation circuits are completed in 2014 and that ventilation
recommendations are closely followed. It is recommended that further engineering and definition of the
dewatering, ventilation, development, and mine equipment requirements are also conducted during 2014.
The capital cost of the expansion project over the period 2014 – 2017 is shown in the table above and has
been estimated to total $137.0 million.
As the engineering progresses, update the capital cost estimates and check the economic viability prior to
the start of the plant and infrastructure expansion in 2015.
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The mine should consider the benefit to mine planning and mine geology efficiency of changing the
resource estimation methodology to three dimensional modelling utilizing commercially available
mining/geology software.
Continue with annual near mine exploration program.
Cautionary Note Regarding Forward-looking Information and Statements
Certain of the statements and information in the La Colorada Report constitute “forward-looking statements” within
the meaning of the United States Private Securities Litigation Reform Act of 1995 and “forward-looking
information” within the meaning of applicable Canadian securities laws. All statements, other than statements of
historical fact, are forward-looking statements. When used in the La Colorada Report, the words “estimates”,
“expects”, “projects”, “plans”, “contemplates”, “calculates”, “objective”, “potential”, and other similar words and
expressions, identify forward-looking statements or information. These forward-looking statements or information
relate to, among other things: the future successful development of the La Colorada Mine; the estimates of expected
or anticipated economic returns; future production of minerals and mine-life of the La Colorada Mine; future cash
costs per ounce of silver; the price of silver and gold; the sufficiency of PAS’ current working capital, anticipated
operating cash flow or its ability to raise necessary funds; the accuracy of mineral resource and mineral reserve
estimates; estimated production rates for silver and other payable metals produced at the La Colorada Mine; the cash
and total costs of production; the estimate of metallurgical recoveries for silver and gold; the estimate for mining
dilution; the estimated cost of and availability of funding necessary for sustaining capital and closure plans; and
ongoing or future development plans and capital replacement, improvement or remediation programmes.
These statements reflect current views with respect to future events and are necessarily based upon a number of
assumptions and estimates that, while considered reasonable, are inherently subject to significant business,
economic, competitive, political and social uncertainties and contingencies. Many factors, both known and
unknown, could cause actual results, performance or achievements to be materially different from the results,
performance or achievements that are or may be expressed or implied by such forward-looking statements and
information contained in the La Colorada Report and assumptions and estimates have been made based on or related
to many of these factors. Such factors include, without limitation: fluctuations in spot and forward markets for
silver, gold, base metals and certain other commodities (such as natural gas, fuel oil and electricity); fluctuations in
currency markets (such as the Mexican Peso versus the United States Dollar); changes in national and local
government, legislation, taxation, controls or regulations and political or economic developments, particularly in
Mexico and in Canada; crime risks and hazards associated with the business of mineral exploration, development
and mining (including environmental hazards, industrial accidents, unusual or unexpected geological or structural
formations, pressures, cave-ins and flooding); development, mining or production plans are delayed or do not
succeed for any reason; employee relations; relationships with and claims by local communities and indigenous
populations; availability and increasing costs associated with mining inputs and labour; the speculative nature of
mineral exploration and development, including the risks of obtaining necessary licenses and permits and the
presence of laws and regulations that may impose restrictions on mining; diminishing quantities of grades of mineral
reserves as properties are mined; global financial conditions; challenges to, or difficulty in maintaining, title to
properties and continued ownership thereof; the actual results of current exploration activities, conclusions of
economic evaluations, and changes in the parameters of the La Colorada Mine to deal with unanticipated economic
or other factors; escalation of capital and operating costs; increased competition in the mining industry for
properties, equipment, qualified personnel, and their costs; and, with respect to PAS, those factors identified under
the caption “Risks related to Pan American’s business” in PAS’ most recent Form 40F and annual information form
filed with the United States Securities and Exchange Commission and Canadian provincial securities regulatory
authorities. Investors are cautioned against attributing undue certainty or reliance on forward-looking statements and
information. Although PAS has attempted to identify important factors that could cause actual results to differ
materially, there may be other factors that cause results not to be as anticipated, estimated, described, or intended.
The companies do not intend, and do not assume any obligation, to update these forward-looking statements or
information to reflect changes in assumptions or changes in circumstances or any other events affecting such
statements or information, other than as required by applicable law.
Cautionary Note Regarding Decision to Proceed with Expansion
PAS’s decision to proceed with expansion of the La Colorado mine as described herein is not based on a feasibility
study of mineral reserves demonstrating economic and technical viability and as such may be subject to increased
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uncertainty and risks. The PEA is preliminary in nature and includes inferred mineral resources that are considered
too speculative geologically to have the economic considerations applied to them that would enable them to be
categorized as mineral reserves. There is no certainty that the results of the PEA, including the expanded mine plan,
capital and operating cost estimates and economic evaluation, will be realized. Mineral resources that are not
mineral reserves have no demonstrated economic viability.
Operations
Raw Materials
The Resulting Issuer expects to purchase precious metals pursuant to the relevant Royalty and Streaming Contracts.
Foreign Interests
The Resulting Issuer expects to purchase gold and/or other metals or expects to receive payments under the Royalty
and Streaming Contracts from mines in Mexico, Peru, Argentina and Canada. Any changes in legislation,
regulations or shifts in political attitudes in such countries are beyond the control of the Resulting Issuer and may
adversely affect its business. The Resulting Issuer may be affected in varying degrees by such factors as
government legislation and regulations (or changes thereto) with respect to the restrictions on production, export
controls, income and other taxes, expropriation of property, repatriation of profits, environmental legislation, land
use, water use, land claims of local people and mine safety. The effect of these factors cannot be accurately
predicted. See “Risk Factors” below.
Risk Factors
The operations of the Resulting Issuer will be speculative due to the nature of its business which is principally the
investment in metal streams and the acquisition of mining royalties. These risk factors could materially affect the
Resulting Issuer’s future operating results and could cause actual events to differ materially from those described in
forward-looking statements relating to the Resulting Issuer. The risks described herein are not the only risks facing
the Resulting Issuer. Additional risks and uncertainties not currently known to the Resulting Issuer, or that the
Resulting Issuer may deem immaterial, may also materially and adversely affect its business.
Global Financial Conditions
Global financial conditions have always been subject to volatility. Access to public financing has been negatively
impacted by sovereign debt concerns in Europe and emerging markets, as well as concerns over global growth rates
and conditions. These factors may impact the ability of the Resulting Issuer to obtain equity or debt financing in the
future and, if obtained, on terms favourable to the Resulting Issuer. Increased levels of volatility and market turmoil
can adversely impact the Resulting Issuer’s operations and the value and the price of the Common Shares could to
be adversely affected.
Subject to the Same Risk Factors as the Mining Operations
To the extent that they relate to the production of minerals from, or the continued operation of, the mining
operations of the companies that the Resulting Issuer may transact with, the Resulting Issuer will be subject to the
risk factors applicable to the operators of such mines or projects.
Market Price of the Common Shares
The shares of the Resulting Issuer will be listed and posted for trading on the TSXV. An investment in the
Resulting Issuer’s securities is highly speculative. Securities of companies involved in the resource industry have
experienced substantial volatility in the past, often based on factors unrelated to the financial performance or
prospectus of the companies involved. The price of shares of the Resulting Issuer are also likely to be significantly
affected by short-term changes in commodity prices, the Resulting Issuer’s financial condition or results or
operations as reflected in its quarterly and annual financial statements, currency exchange fluctuations and other risk
factors identified herein.
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No Control Over Mining Operations
The Resulting Issuer has agreed to purchase a certain percentage of gold produced from certain mining operations
and also expects to receive payments under the Royalty and Streaming Contracts from certain mining operations.
The Resulting Issuer is not directly involved in the ownership or operation of the mines and has no contractual rights
relating to the operation of the mining operations.
Reliance on Third Party Reporting
The Resulting Issuer will rely on public disclosure and other information regarding certain mining operations it
receives from the owners, operators and independent experts of such mining operations and certain of such
information is included in this Information Circular. Such information is necessarily imprecise because it depends
upon the judgment of the individuals who operate the mining operations as well as those who review and assess the
geological and engineering information. In addition, the Resulting Issuer must rely on the accuracy and timeliness of
the public disclosure and other information it receives from the owners and operators of the mining operations, and
uses such information in its analyses, forecasts and assessments relating to its own business and to prepare its
disclosure with respect to the streams and royalties. If the information provided by such third parties to the
Resulting Issuer contains material inaccuracies or omissions, the Resulting Issuer’s disclosure may be inaccurate and
its ability to accurately forecast or achieve its stated objectives may be materially impaired, which may have a
material adverse effect on the Resulting Issuer.
Acquisition Strategy
As part of the Resulting Issuer’s business strategy, it has sought and will continue to seek to purchase metal streams
and mining royalties from third party natural resource companies. In pursuit of such opportunities, the Resulting
Issuer may fail to select appropriate acquisition candidates or negotiate acceptable arrangements, including
arrangements to finance the acquisitions or integrate the acquired businesses and their personnel into the Resulting
Issuer. The Resulting Issuer cannot assure that it can complete any acquisition or business arrangement that it
pursues, or is pursuing, on favourable terms or at all, or that any acquisitions or business arrangements completed
will ultimately benefit the Resulting Issuer.
Operating Model Risk
The Resulting Issuer is not directly involved in the ownership or operation of mines. The metal stream and mining
royalty agreements that the Resulting Issuer enters into are subject to most of the significant risks and rewards of a
mining company, with the primary exception that, under such agreements, the Resulting Issuer acquires precious
metals at a fixed cost. As a result of the Resulting Issuer’s operating model, the cash flow of the Resulting Issuer is
dependent upon the activities of third parties which creates the risk that at any time those third parties may: (i) have
business interests or targets that are inconsistent with those of the Resulting Issuer, (ii) take action contrary to the
Resulting Issuer’s policies or objectives, (iii) be unable or unwilling to fulfill their obligations under their
agreements with the Resulting Issuer, or (iv) experience financial, operational or other difficulties, including
insolvency, which could limit a third party’s ability to perform its obligations under the third party arrangements.
Tax and Accounting Rules
No assurance can be given that new tax laws or regulations will not be enacted or that existing tax laws or
regulations will not be changed, interpreted or applied in a manner which could have a material adverse effect on the
Resulting Issuer. In addition, the introduction of new tax laws or regulations or accounting rules or policies, or
changes to, or differing interpretations of, or application of, existing tax laws or regulations or accounting rules or
policies, could make Gold Streams less attractive to counterparties. Such changes could adversely affect the
Resulting Issuer’s ability to enter into new metal stream or mining royalty agreements.
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Credit and Liquidity Risk
The Resulting Issuer is exposed to counterparty risks and liquidity risks including, but not limited to: (i) through the
companies with which the Resulting Issuer has gold and other metals purchase agreements or royalty agreements;
(ii) through financial institutions that hold the Resulting Issuer’s cash and cash equivalents; (iii) through companies
that have payables to the Resulting Issuer; (iv) through the Resulting Issuer’s insurance providers; and (v) through
the Resulting Issuer’s lenders. The Resulting Issuer is also exposed to liquidity risks in meeting its operating
expenditure requirements in instances where cash positions are unable to be maintained or appropriate financing is
unavailable.
Dependence on Key Management Personnel
The success of the Resulting Issuer to a significant extent depends on the directors, management and other key
personnel and contractors. The Directors of the Resulting Issuer believe that Maverix’s future success will depend
largely on its ability to attract and retain highly skilled and qualified personnel and contractors and to expand, train
and manage its employee and contractor base. There can be no guarantee that suitably skilled and qualified
individuals will be identified and employed or contracted on satisfactory terms or at all. If the Resulting Issuer fails
to recruit or retain the necessary personnel or contractors, or if the Resulting Issuer loses the services of any of its
key executives, its business could be materially and adversely affected.
Commodity Prices
Historically, commodity prices have fluctuated and are affected by numerous factors beyond the Resulting Issuer’s
control, including global demand and supply, international economic trends, currency exchange fluctuations,
expectations for inflation, speculative activity, consumption patterns and global or regional political events. The
aggregate effect of these factors is impossible to predict. Fluctuations in commodity prices, over the long term, may
adversely impact the returns of the Resulting Issuer’s investments.
Competition
The Resulting Issuer will compete with other companies for metal streams and similar transactions, some of which
may possess greater financial and technical resources. Such competition may result in the Resulting Issuer being
unable to enter into desirable metal streams or similar transactions, to recruit or retain qualified employees or to
acquire the capital necessary to fund its metal streams. Existing or future competition in the mining industry could
materially adversely affect the Resulting Issuer’s prospects for entering into additional metal streams, royalties and
similar transactions in the future.
Dividend Policy
The Resulting Issuer does not intend to declare or pay any cash dividends in the foreseeable future. Payment of any
future dividends will be at the discretion of the Resulting Issuer’s board of directors after taking into account many
factors including the Resulting Issuer’s operating results, financial condition and current and anticipated cash needs.
Conflicts of Interest
Certain of the directors and officers of the Resulting Issuer may serve from time to time as directors, officers,
promoters and members of management of other companies involved in natural resource exploration and
development and therefore it is possible that a conflict may arise between their duties as a director or officer of the
Resulting Issuer and their duties as a director, officer, promoter or member of management of such other companies.
Future Sales or Issuances of Securities
The Resulting Issuer may issue additional securities to finance future activities. The Resulting Issuer cannot predict
the size of future issuances of securities or the effect, if any, that future issuances and sales of securities will have on
the market price of the common shares.

K-18

Risks Relating to the Mining Operations
Exploration, Development and Operating Risks
Mining operations generally involve a high degree of risk. The mining operations are subject to all of the hazards
and risks normally encountered in the exploration, development and production of metals, including weather related
events, unusual and unexpected geology formations, seismic activity, rock bursts, cave-ins, pit-wall failures,
flooding, environmental hazards and the discharge of toxic chemicals, explosions and other conditions involved in
the drilling, blasting and removal of material, any of which could result in damage to, or destruction of, mines and
other producing facilities, damage to property, injury or loss of life, environmental damage, work stoppages, delays
in production, increased production costs and possible legal liability. Any of these hazards and risks and other acts
of God could shut down mining operations temporarily or permanently. Mining operations are subject to hazards
such as equipment failure or failure of retaining dams around tailings disposal areas which may result in
environmental pollution and consequent liability for the owners or operators of the mining operations.
The exploration for, development, mining and processing of mineral deposits involves significant risks which even a
combination of careful evaluation, experience and knowledge may not eliminate. While the discovery of an ore
body may result in substantial rewards, few properties which are explored are ultimately developed into producing
mines. Major expenditures may be required to locate and establish mineral reserves, to develop metallurgical
processes and to construct mining and processing facilities at a particular site. It is impossible to ensure that the
exploration or development programs planned by the owners or operators of the mining operations will result in
profitable commercial mining operations. Whether a mineral deposit will be commercially viable depends on a
number of factors, some of which are: the particular attributes of the deposit, such as size, grade and proximity to
infrastructure; metal prices which are highly cyclical; government regulations, including regulations relating to
prices, taxes, royalties, land tenure, land use, importing and exporting of minerals and environmental protection; and
political stability. The exact effect of these factors cannot be accurately predicted, but the combination of these
factors may result in one or more of the mining operations not receiving an adequate return on invested capital.
Accordingly there can be no assurance the mining operations which are not currently in production will be brought
into a state of commercial production.
Commodity Prices for Other Metals Produced from the Mining Operations
The price of metals has fluctuated widely in recent years, and future serious price declines could cause continued
development of and commercial production from the mining operations to be impracticable. Depending upon the
price of other metals produced from the mines which generate cash flow to the owners, cash flow from mining
operations may not be sufficient and such owners could be forced to discontinue production and may lose their
interest in, or may be forced to sell, some of their properties. Future production from the mining operations is
dependent on metal prices that are adequate to make these properties and projects economically viable.
In addition to adversely affecting the reserve estimates and financial conditions, declining commodity prices can
impact operations by requiring a reassessment of the feasibility of a particular project. Such a reassessment may be
the result of a management decision or may be required under financing arrangements related to a particular project.
Even if the project is ultimately determined to be economically viable, the need to conduct such a reassessment may
cause substantial delays or may interrupt operations until the reassessment can be completed.
Environmental Risks and Hazards
All phases of the mining operations are subject to governmental regulation including environmental regulation in the
various jurisdictions in which they operate. Environmental legislation is evolving in a manner which will require
stricter standards and enforcement, increased fines and penalties for non-compliance, more stringent environmental
assessments of proposed projects and heightened responsibility for companies and their officers, directors and
employees. There is no assurance that future changes in environmental regulation, if any, will not adversely affect
the mining operations. Also, environmental hazards may exist on the properties which are unknown to the owners
or operators of the mining operations at present which were caused by previous or existing owners or operators of
the properties and which could impair the commercial success, levels of production and continued feasibility and
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project development and mining operations on these properties. One or more of the mining companies may become
liable for such environmental hazards caused by previous owners or operators of the properties.
Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement actions
thereunder, including orders issued by regulatory or judicial authorities causing operations to cease or be curtailed,
and may include corrective measures requiring capital expenditures, installation of additional equipment or remedial
actions. Parties engaged in mining operations or in the exploration or development of mineral properties may be
required to compensate those suffering loss or damage by reason of the mining activities and may have civil or
criminal fines or penalties imposed for violations of applicable laws or regulations.
Government Regulation, Permits and Licenses
The exploration and development activities related to the mining operations are subject to extensive laws and
regulations governing exploration, development, production, exports, taxes, labour standards, waste disposal,
protection and remediation of the environment, reclamation, historic and cultural resources preservation, mine safety
and occupational health, handling, storage and transportation of hazardous substances and other matters.
The costs of discovering, evaluating, planning, designing, developing, constructing, operating and closing the
mining operations in compliance with such laws and regulations are significant. It is possible that the costs and
delays associated with compliance with such laws and regulations could become such that the owners or operators of
the mining operations would not proceed with the development of or continue to operate a mine. Moreover, it is
possible that future regulatory developments, such as increasingly strict environmental protection laws, regulations
and enforcement policies thereunder and claims for damages to property and persons resulting from the mining
operations could result in substantial costs and liabilities for the owners or operators of the mining operations in the
future such that they would not proceed with the development of, or continue to operate, a mine.
Government approvals, licences and permits are currently, and will in the future be, required in connection with the
mining operations. To the extent such approvals are required and not obtained, the mining operations may be
curtailed or prohibited from proceeding with planned operations, which could have an impact on the business and
financial condition of the Resulting Issuer. Failure to comply with applicable laws, regulations and permitting
requirements may result in enforcement actions thereunder, including orders issued by regulatory or judicial
authorities causing operations to cease or be curtailed.
Amendments to current laws, regulations and permits governing operations and activities of mining companies, or
more stringent implementation thereof, could have a material adverse impact on the mining operations, resulting in
increased capital expenditures or production costs, reduced levels of production at producing properties or
abandonment or delays in development of properties.
Permitting
The mining operations are subject to receiving and maintaining permits from appropriate governmental authorities.
Although the Resulting Issuer believes that, other than as discussed elsewhere herein, the owners and operators of
the mining operations currently have all required permits for their respective operations as currently conducted,
there is no assurance that delays will not occur in connection with obtaining all necessary renewals of such permits
for the existing operations, additional permits for any possible future changes to operations or additional permits
associated with new legislation. Prior to any development on any of the properties, permits from appropriate
governmental authorities may be required. There can be no assurance that the owners or operators of the mining
operations will continue to hold all permits necessary to develop or continue operating at any particular property.
Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement actions
thereunder, including orders issued by regulatory or judicial authorities causing operations to cease or be curtailed,
and may include corrective measures requiring capital expenditures, installation of additional equipment or remedial
actions. Parties engaged in mining operations may be required to compensate those suffering loss or damage by
reason of the mining activities and may be liable for civil or criminal fines or penalties imposed for violations of
applicable laws or regulations.
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Amendments to current laws, regulations and permitting requirements, or more stringent application of existing
laws, may have a material adverse impact on the owners or operators of the mining operations, resulting in increased
capital expenditures or production costs, reduced levels of production at producing properties or abandonment or
delays in development of properties.
Infrastructure
Natural resource exploration, development and mining activities are dependent on the availability of mining, drilling
and related equipment in the particular areas where such activities are conducted. A limited supply of such
equipment or access restrictions may affect the availability of such equipment to the owners and operators of the
mining operations and may delay exploration, development or extraction activities. Certain equipment may not be
immediately available, or may require long lead time orders. The lack of availability on acceptable terms or the
delay in the availability of any one or more of these items could prevent or delay exploration, development or
production at the mining operations.
Mining, processing, development and exploration activities depend, to one degree or another, on adequate
infrastructure. Reliable roads, bridges, power sources and water supply are important determinants, which affect
capital and operating costs. Unusual or infrequent weather phenomena, sabotage, government or other interference
in the maintenance or provision of such infrastructure could adversely affect the mining operations.
Replacement of Depleted Mineral Reserves
Because mines have limited lives based primarily on proven and probable mineral reserves, the mining companies
which own and/or operate the mining operations must continually replace and expand their mineral reserves
depleted by their mine’s production to maintain production levels over the long-term. Mineral reserves can be
replaced by expanding known ore bodies, locating new deposits or making acquisitions. Exploration is highly
speculative in nature. Once a site with mineralization is discovered, it may take several years from the initial phases
of drilling until production is possible, during which time the economic feasibility of production may change.
Substantial expenditures are required to establish proven and probable mineral reserves and to construct mining and
processing facilities. As a result, there is no assurance that current or future exploration programs will be successful.
There is a risk that depletion of mineral reserves will not be offset by discoveries or acquisitions.
Competition
The mining companies which own and/or operate the mining operations each face competition from a number of
large established companies with substantial capabilities, and greater financial and technical resources. These
mining companies compete with these other mining companies for the acquisition of prospective, explored,
developing and developed mining and mineral properties, as well as for the recruitment and retention of qualified
directors, professional management, employees and contractors.
Dependence on Good Relations with Employees
Production at the mining operations depends on the efforts of its employees. There is intense competition for
geologists and persons with mining expertise. The ability of the mining companies to hire and retain geologists and
persons with mining expertise is key to the mining operations. Further, relations with employees may be affected by
changes in the scheme of labour relations that may be introduced by the relevant governmental authorities in the
jurisdictions in which the mining operations are conducted. Changes in such legislation or otherwise in the mining
companies’ relationships with their employees may result in strikes, lockouts or other work stoppages, any of which
could have a material adverse effect on the mining operations, results of operations and financial condition.
Uninsured Risks
The mining industry is subject to significant risks that could result in damage to, or destruction of, mineral
properties or producing facilities, personal injury or death, environmental damage, delays in mining, monetary
losses and possible legal liability. Where each of the mining companies considers it practical to do so, it maintains
insurance in amounts that it believes to be reasonable, including insurance for workers’ compensation, theft, general
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liability, all risk property, automobile, directors and officers liability and fiduciary liability and others. Such
insurance, however, contains exclusions and limitations on coverage. Accordingly, the mining companies’
insurance policies may not provide coverage for all losses related to their business (and specifically do not cover
environmental liabilities and losses). The occurrence of losses, liabilities or damage not covered by such insurance
policies could have a material adverse effect on the mining companies’ profitability, results of operations and
financial condition.
Land Title
Although title to the mining operations has been reviewed by or on behalf of the Resulting Issuer, no assurances can
be given that there are no title defects affecting the properties and mineral claims owned or used by the mining
operations. The mining companies may not have conducted surveys of the claims in which they hold direct or
indirect interests; therefore, the precise area and location of such claims may be in doubt. It is possible that the
mining operations may be subject to prior unregistered liens, agreements, transfers or claims, including native land
claims, and title may be affected by, among other things, undetected defects. In addition, the mining companies may
be unable to operate the mining operations as permitted or to enforce their rights with respect to the mining
operations which may ultimately impair the ability of these owners and operators to fulfill their obligations under
their agreements with the Resulting Issuer.
Permitting, Construction, Development and Expansion Risk
Some of the mining operations are currently in various stages of permitting, construction, development and
expansion. Construction, development and expansion of such projects is subject to numerous risks, including, but
not limited to: delays in obtaining equipment, material and services essential to completing construction of such
projects in a timely manner; delays or inability to obtain all required permits; changes in environmental or other
government regulations; currency exchange rates; labour shortages; and fluctuation in metal prices. There can be no
assurance that the owners or operators of such projects will have the financial, technical and operational resources to
complete the permitting, construction, development and expansion of such projects in accordance with current
expectations or at all.
Indigenous Peoples
Various international and national laws, codes, resolutions, conventions, guidelines, and other materials relate to the
rights of indigenous peoples. The Resulting Issuer holds royalty or streaming interests on operations located in
some areas presently or previously inhabited or used by indigenous peoples. Many of these materials impose
obligations on government to respect the rights of indigenous people. Some mandate that government consult with
indigenous people regarding government actions which may affect indigenous people, including actions to approve
or grant mining rights or permits. The obligations of government and private parties under the various international
and national materials pertaining to indigenous people continue to evolve and be defined. The mining companies’
current or future operations are subject to a risk that one or more groups of indigenous people may oppose continued
operation, further development, or new development on those projects or operations on which the Resulting Issuer
holds a royalty or streaming interest. Such opposition may be directed through legal or administrative proceedings
or protests, roadblocks or other forms of public expression against the Resulting Issuer or the owner/operator’s
activities. Opposition by indigenous people to such activities may require modification of or preclude operation or
development of projects or may require the entering into of agreements with indigenous people. Claims and protests
of indigenous people may disrupt or delay activities of the owners/operators of the Resulting Issuer’s royalty/stream
assets.
Voting Securities and Principal Holders Thereof
Following the completion of the Arrangement, it is expected that there will be 79,573,258 MacMillan Shares
outstanding. To the knowledge of the directors and officers of Maverix and MacMillan, no person, firm or
corporation is expected to beneficially own, directly or indirectly, or exercise control or direction over, 10% or more
of the MacMillan Shares other than as set out below:
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Name and Municipality of Residence

Number of shares of the
Resulting Issuer after the
Arrangement

Percentage of shares of the
Resulting Issuer after the
Arrangement

Pan American Silver Corp.

42,850,000

53.8%

Geoffrey Burns
British Columbia, Canada

11,832,417

14.9%

Directors and Executive Officers
On the Effective Date, the directors of the Resulting Issuer will be comprised of George Brown and the Nominees.
It is contemplated that the senior officers of the Resulting Issuer will be Daniel O’Flaherty (CEO), Doug Ward
(VP Corporate Development) and Wayne Vincent (CFO).
The term of office of each of the present directors expires at the Meeting. Each director elected or appointed will
hold office until the next annual general meeting of the Resulting Issuer or until his or her successor is elected or
appointed, unless his or her office is earlier vacated in accordance with the By-Laws of the Resulting Issuer or with
the provisions of the CBCA.
The following table sets forth the names and municipalities of the residence of the individuals who will be the
directors and officers of the Resulting Issuer, their proposed positions, the anticipated number of shares of the
Resulting Issuer beneficially owned, directly or indirectly, or under their direction or control and their principal
occupations during the past five years, which is in each instance based on information furnished by the person
concerned, as of the date hereof.

Name and Municipality of
Residence

Office or
Position to be
Held

Principal Occupation During the Past Five Years

Number and
Percentage of
Shares of the
Resulting
Issuer

Geoffrey Burns
British Columbia, Canada

Chairman;
Director

President and CEO Pan American (July 1, 2003
to December 31, 2015)

11,832,417
(14.9%)

J.C. Stefan Spicer
Ontario, Canada

Director

Chairman, President and CEO of Central Fund of
Canada Limited

1,595,833
(2.0%)

Dr. Chris Barnes
Ontario, Canada

Director

Practicing physician

1,083,333
(1.36%)

Rob Doyle
British Columbia, Canada

Director

CFO of Pan American

NIL

Christopher Emerson,
Lima, Peru

Director

VP of Business Development and Geology of
Pan American

NIL

George A. Brown
Ontario, Canada

Director

Director and President of MacMillan

Daniel O’Flaherty
Cayman Islands

CEO

Executive Director of Anthem United Inc.;
Former VP Corporate Development of Esperanza
Resources Corp. (May 2012 to August 2013)

6,258,333
(7.87%)

Doug Ward
Idaho, USA

VP Corporate
Development

Consultant (September 2013 to Present); Former
Director of Business Development of Pan
American (December 2010 to August 2013)

1,233,333
(1.55%)

Wayne Vincent
Washington, USA

CFO

VP Accounting & Operations of Pan American

716,667
(0.90%)

57,500
(0.07%)
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It is anticipated that the Nominees and officers of the Resulting Issuer as a group, will beneficially own, directly or
indirectly, or exercise control or direction over 23,469,915 shares of the Resulting Issuer, representing
approximately 29.49% of the issued and outstanding shares of the Resulting Issuer on a non-diluted basis assuming
completion of the Acquisition and the Arrangement. The statement as to the as to the number of shares of the
Resulting Issuer to be beneficially owned, directly or indirectly, or over which control or direction is exercised by
the Nominees and officers of the Resulting Issuer as a group is based upon information furnished by such
individuals.
Biographies
Geoffrey Burns: Mr. Burns was President and Chief Executive Officer of Pan American Silver Corp from May 2004
until his retirement on December 31, 2015. Mr. Burns has over 30 years of experience in the precious metals mining
industry. Mr. Burns holds a Bachelor of Science degree in Geology and a Masters of Business Administration from
York University. During his tenure, Pan American increased its silver production from 7.5 million ounces to over
26 million ounces annually, to become the second largest primary silver producer in the world. Mr. Burns has
extensive experience throughout North and South America in mine operations and project development, and has
lead numerous capital market transactions including placements of equity, debt and convertible debt, as well as
having lead several key acquisitions for Pan American.
Dr. Christopher H. Barnes: Dr. Barnes was Chief of Medicine of Blind River Hospital in Ontario for the past
22 years. He is a practicing physician and continues to be a member of the Hospital’s Board of Directors.
Dr. Barnes holds a MD degree from the University of Toronto. Dr. Barnes is a knowledgeable and skilled
businessman with over 25 years of experience in capital markets investing.
J.C. Stefan Spicer: Mr. Spicer is currently the Chairman, President, and CEO, Central Fund of Canada Limited, a
position he has held since 1995. Central Fund trades on the NYSE and the TSX and passively holds in excess of
US$3.3 billion in unencumbered, allocated and physically segregated holdings of gold and silver bullion held in
Canada. Mr. Spicer has in excess of 30 years of investment industry experience.
Rob Doyle: Mr. Doyle is currently the Chief Financial Officer for Pan American Silver Corp., a position he has held
since January 2004. He has a strong background in financial management, particularly in the metals market, after
serving for 6 years as Senior Vice-President – Mining Finance and Metals Marketing with Standard Bank in New
York. Mr. Doyle is a Chartered Accountant and a Chartered Financial Analyst and holds a B.Bus.Sc (Honours)
Finance degree from the University of Cape Town.
Christopher Emerson: Mr. Emerson is currently VP Business Development and Geology with Pan American Silver
Corp. Prior to joining Pan American in 2015, Mr. Emerson spent 15 years working and living in Peru most recently
as Geology Manager for Glencore (Zinc group) South America, serving as the Qualified Person for reserve and
resource reporting, as well as completing business development initiatives for the group. Mr. Emerson holds a
BEng in Industrial Geology from the Camborne School of Mines and an MSc in Mineral Exploration from Leicester
University.
George A. Brown: Mr. Brown is currently the President and a Director of MacMillan. He has over 34 years of
experience with mining, exploration, and mining supply companies, the past 8 years as an officer, director or
consultant with MacMillan. Mr. Brown holds a Bachelor of Business Administration degree from Bishops
University. Mr. Brown was also the CEO and a Director of Cache Exploration Inc. from 2011 until 2014.
Capital Structure
Selected Unaudited Pro Forma Consolidated Financial Information
The Pro Forma Financial Statements which give effect to all transactions described and contemplated in this
Information Circular are set out in Schedule “D” to this Information Circular. The Pro Forma Financial Statements
should be read in conjunction with the consolidated financial statements and the accompanying notes of MacMillan
that are included in this Information Circular. Shareholders should not rely on the unaudited Pro Forma Financial
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Statements as an indication of the results of operations or financial position that would have been achieved if the
Arrangement had taken place on the dates indicated or as an indication of the results of operations in the future.
Actual amounts recorded upon consummation of the Arrangement will differ from the pro forma information
presented. Management of MacMillan believe that, on the basis set forth herein, the Pro Forma Financial
Statements reflect a reasonable estimate of the Arrangement based on currently available information.
MacMillan Shares
Each MacMillan Share entitles the registered holder thereof to (i) receive notice of and attend all meetings of
MacMillan and each MacMillan Share confers the right to one vote in person or by proxy at all such meetings of the
MacMillan Shareholders, (ii) receive any dividend declared by the directors, and (iii) receive the remaining property
of MacMillan upon the liquidation, dissolution or winding-up of MacMillan, whether voluntary or involuntary, or
any other distribution of assets of MacMillan among its shareholders for the purposes of winding-up its affairs.
Dividends
The Resulting Issuer is not restricted in any way from paying dividends.
The Resulting Issuer’s current intention is to retain earnings to fund the development and growth of its business,
and, when appropriate retire debt. Therefore, the Resulting Issuer does not anticipate declaring or paying any cash
dividends in the near to medium term. The directors of the Resulting Issuer will determine if and when dividends
should be paid in the future based on all relevant circumstances, including the desirability of financing further
growth of the Resulting Issuer and the Resulting Issuer’s financial position at the relevant time.
Post-Arrangement Shareholdings
Immediately after the completion of the Arrangement, assuming that no MacMillan Shareholder exercises Dissent
Rights, current MacMillan Shareholders are expected to own approximately 4.33% of the issued and outstanding
shares of the Resulting Issuer, Pan American is expected to own approximately 53.99% of the issued and
outstanding shares of the Resulting Issuer, and Maverix Shareholders are expected to own approximately 41.68% of
the issued and outstanding shares of the Resulting Issuer, each on a non-diluted basis.
Post-Arrangement Securities Outstanding
Assuming the completion of the Arrangement pursuant to its terms and the outstanding securities of MacMillan as
of May 16, 2016, MacMillan understands that the Resulting Issuer will have 79,573,258 shares issued and
outstanding together with (i) options providing for the acquisition of an aggregate of 207,500 shares of the Resulting
Issuer and (ii) the PAS Warrants providing for the acquisition of an aggregate of 20,000,000 shares of the Resulting
Issuer, which if exercised in each case, would amount to a fully diluted position of 99,573,258 shares of the
Resulting Issuer.
Promoter Consideration
The Resulting Issuer does not expect to have any promoters other than its directors and officers, nor has the
Resulting Issuer had a promoter within the two years immediately preceding the date of this Information Circular.
Corporate Cease Trade Orders or Bankruptcies
Other than as disclosed below to Resulting Issuer’s knowledge, no director or executive officer of Resulting Issuer
is, as at the date hereof, or was within ten (10) years before the date hereof, a director, CEO or CFO of any company
(including Resulting Issuer) that:
(a)

was subject to a cease trade order or similar order or an order that denied the relevant company access to
any exemption under securities legislation, that was in effect for a period of more than 30 consecutive days
that was issued while the director or executive officer was acting in the capacity as director, CEO or CFO;
or
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(b)

was subject to a cease trade order or similar order or an order that denied the relevant company access to
any exemption under securities legislation, that was in effect for a period of more than 30 consecutive days,
that was issued after the director or executive officer ceased to be a director, CEO or CFO and which
resulted from an event that occurred while that person was acting in the capacity as director, CEO or CFO.

On February 6, 2008 Mr. George Brown was subject to a cease trade order in the securities of Duran Ventures Inc.
and MacMillan Gold Corp. as a result of failing to file required insider reports. The cease trade order was revoked
on August 16, 2010.
Bankruptcies
To Resulting Issuer’s knowledge, no director or executive officer of Resulting Issuer or shareholder holding a
sufficient number of securities of Resulting Issuer to affect materially the control of Resulting Issuer:
(a)

is, as at the date hereof, or has been within the ten (10) years before the date hereof, a director or executive
officer of any company (including Resulting Issuer) that, while that person was acting in that capacity, or
within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings,
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold
its assets; or

(b)

has, within the ten (10) years before the date hereof, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings,
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold
assets of the director, executive officer or shareholder.

Penalties or Sanctions
To Resulting Issuer’s knowledge, no director or executive officer of Resulting Issuer or Resulting Issuer
Shareholder holding a sufficient number of securities of Resulting Issuer to affect materially the control of Resulting
Issuer has been subject to:
(a)

any penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory
authority or has entered into a settlement agreement with a securities regulatory authority; or

(b)

any other penalties or sanctions imposed by a court or regulatory body that would likely be considered
important to a reasonable investor in making an investment decision.

Escrowed Securities
The following table lists, to the knowledge of MacMillan, as of the date of this Information Circular, the principals
of the Resulting Issuer, the number of securities held in escrow, and the percentage of securities held in escrow by
each person who will be a holder of escrowed securities before and after the Arrangement:
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Before Giving Effect to the
Arrangement

After Giving Effect to the
Arrangement

Name and
Municipality of
Residence of
Security Holder

Designation
of Class

Number of
Securities Held
in Escrow

Percentage of
Class

Number of
Securities to be
Held in Escrow

Percentage of
Class
%

Geoffrey Burns
British Columbia,
Canada
Dr. Christopher
Barnes
Ontario, Canada
Rob Doyle
British Columbia,
Canada
Christopher Emerson
Lima, Peru
J.C. Stefan Spicer
Ontario, Canada
George Brown
Ontario, Canada
Daniel O’Flaherty
Cayman Islands
Doug Ward
Idaho, USA
Wayne Vincent
Washington, USA

Common

NIL

NIL

11,832,417

14.9

Common

NIL

NIL

1,083,333

1.4

Common

NIL

NIL

NIL

NIL

Common

NIL

NIL

NIL

NIL

Common

NIL

NIL

1,595,833

2.0

Common

NIL

NIL

57,500

0.07

Common

NIL

NIL

6,208,333

7.8

Common

NIL

NIL

1,233,333

1.6

Common

NIL

NIL

716,666

0.9

The securities of the Resulting Issuer held by the principals of the Resulting Issuer upon the completion of the
Arrangement will be subject to escrow restrictions and will be released from escrow over a period of 36 months,
such that 10% of the securities will be released on the closing of the Arrangement and 15% of the securities will be
released in tranches every six months following the final TSXV bulletin.
Conflicts of Interest
Directors and officers of the Resulting Issuer also serve as directors and/or officers of other companies involved in
natural resource exploration and development or investment in natural resource companies and consequently there
exists the possibility for such directors and officers to be in a position of conflict. Any decision made by any of such
directors and officers involving the Resulting Issuer will be made in accordance with their duties and obligations to
deal fairly and in good faith with a view to the best interests of the Resulting Issuer and its shareholders. In
addition, each of the directors is required to declare and refrain from voting on any matter in which such directors
may have a conflict of interest in accordance with the procedures set forth in the CBCA and other applicable laws.
For information concerning the director and officer positions held by the Nominees of the Resulting Issuer, please
see “Other Reporting Issuer Experience” below.
Other Reporting Issuer Experience
The following table sets out the Nominees, officers and promoters of the Resulting Issuer who are, or have been
within the last five (5) years, directors, officers or promoters of other reporting issuers, other than MacMillan:
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Name of Director,
Officer or Promoter

Name and Jurisdiction
of Reporting Issuer

Exchange

Geoffrey Burns

Pan American (Canada)

TSX/NASDAQ

CEO, Director

May 2001 – December
31, 2015

J.C. Stefan Spicer

Central Fund of Canada
(Canada)

TSX/NYSE

Chairman,
President and CEO

1995 – Present

Daniel O’Flaherty

Anthem United
(Canada)

Inc

TSXV

Executive Director

April 2014 – Present

Esperenza Resources
Corp. (Canada)

TSXV

VP Corporate
Development

May 2012 – August
2013

Rob Doyle

Pan American (Canada)

TSX/NASDAQ

CFO

January 2004 – Present

Christopher Emerson

Pan American (Canada)

TSX/NASDAQ

VP Business
Development and
Geology

January 2015 – Present

Wayne Vincent

Pan American (Canada)

TSX/NASDAQ

VP Accounting
and Operations

April 2005 - Present

Doug Ward

Pan American (Canada)

TSX/NASDAQ

Director Business
Development

December
2010
August 2013

Position

Period

–

Stock Exchange Listing and Reporting Issuer Status
The MacMillan Shares, including the MacMillan Shares issued in connection with the Arrangement, will be
re-admitted to trading on the TSXV following completion of the Arrangement.
MacMillan is and the Resulting Issuer will be a reporting issuer in British Columbia, Alberta and Ontario.
Auditors
The auditors of the Resulting Issuer following the completion of the Arrangement will be McGovern, Hurley,
Cunningham, LLP
Transfer Agent and Registrar
The transfer agent and registrar for the Resulting Issuer’s common shares will be TMX Equity Services Inc., with its
principal office in Vancouver, British Columbia.
Material Contracts
The following are expected to be the material contracts of the Resulting Issuer to be entered into as of the Effective
Date:
1.

the Shareholders’ Agreement; and

2.

the La Colorada Stream.
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SCHEDULE “L”
PLAN OF ARRANGEMENT
PLAN OF ARRANGEMENT
UNDER SECTION 192 OF THE CANADA BUSINESS CORPORATIONS ACT
ARTICLE 1
DEFINITIONS AND INTERPRETATION
1.1

Definitions

In this Plan of Arrangement, unless there is something in the subject matter or context inconsistent therewith, the
following terms shall have the respective meanings set forth below:
“C$0.70 MMI Warrant” means the warrant certificate to which PAS is entitled to subscribe for and purchase
10,000,000 fully paid and non assessable common shares of MMI at a price of C$0.70 (US$0.0546) per MMI Share
expiring on the date that is five (5) years after the Effective Date;
“C$1.00 MMI Warrant” means the warrant certificate to which PAS is entitled to subscribe for and purchase
10,000,000 fully paid and non assessable common shares of MMI at a price of C$1.00 (US$0.78) per MMI Share
expiring on the date that is five (5) years after the Effective Date;
“Arrangement” means the arrangement involving the parties to the Arrangement Agreement under the provisions
of section 192 of the CBCA on the terms and conditions set forth herein, subject to any amendments, supplements,
or variations thereto or made at the direction of the Court in the Final Order with the consent of PAS and Maverix,
each acting reasonably;
“Arrangement Agreement” means the amended and restated agreement dated May 13, 2016 among MMI,
Maverix, and PAS to which this Plan of Arrangement is attached as Schedule A, as it may be amended,
supplemented or otherwise modified from time to time;
“Arrangement Resolution” means the special resolution of the MMI Securityholders approving the Plan of
Arrangement, to be considered and, if deemed advisable, passed with or without variation, by the MMI
Securityholders at the MMI Meeting;
“Business Day” means any day, other than a Saturday, a Sunday or a day on which the principal chartered banks
located in Vancouver, British Columbia, or Toronto, Ontario, are closed for business during normal banking hours;
“CBCA” means the Canada Business Corporations Act, R.S.C. 1985, c. C-44;
“Court” means the Supreme Court of British Columbia;
“Data Room Information” means all information, books, maps, records, reports, files, data, interpretations, papers
and other records or documents relating to MMI, PAS or their respective subsidiaries or businesses, in the internetbased data room established by or on behalf of MMI or PAS and made available to the other and its advisors prior to
the date hereof;
“Dissent Procedures” has the meaning ascribed thereto in subsection 3.1(2) hereof;
“Dissent Rights” has the meaning ascribed thereto in subsection 3.1(1) hereof;
“Dissent Share” has the meaning ascribed thereto in subsection 3.1(3) hereof;
“Dissenting MMI Shareholder” has the meaning ascribed thereto in subsection 3.1(3) hereof;
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“Effective Date” means the second Business Day after the date on which the Parties confirm in writing (such
confirmation not to be unreasonably withheld or delayed) that all conditions to the completion of the Plan of
Arrangement have been satisfied or waived in accordance with Section 7.5 of the Arrangement Agreement and all
documents and instruments required under the Arrangement Agreement, the Plan of Arrangement and the Final
Order have been delivered;
“Effective Time” means 12:01 a.m. on the Effective Date;
“Eligible Dividend” has the meaning ascribed thereto in subsection 89(1) of the Tax Act;
“Fair Value” of a Dissent Share means the fair value of the Dissent Share at the close of business on the day before
the day on which the MMI Meeting is held, determined in accordance with subsection 3.1(5) hereof;
“Final Order” means the order made after MMI’s application to the Court pursuant to section 192 of the CBCA, in
a form acceptable to PAS and Maverix, each acting reasonably, after a hearing upon the fairness of the terms and
conditions of the Arrangement, approving the Arrangement as such order may be affirmed, amended, or modified by
the Court (with the consent of both PAS and Maverix, each acting reasonably) at any time prior to the Effective Date
or, if appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended (provided that any such
amendment is acceptable to both PAS and Maverix, each acting reasonably) on appeal;
“Interim Order” means the interim order of the Court concerning the Arrangement under Section 192(4) of the
CBCA, containing declarations and directions with respect to the Arrangement and providing for, among other
things, the calling and holding of the MMI Meeting, as such order may be affirmed, amended, or modified by the
Court with the consent of PAS and Maverix, each acting reasonably;
“Maverix” means Maverix Metals Inc., a corporation existing pursuant to the laws of the Province of British
Columbia;
“Maverix Shareholder” means a holder of one or more Maverix Shares;
“Maverix Shares” means the common shares in the capital of Maverix;
“Minera Calipuy Receivable” means the sum of $941,000 owing by Minera Calipuy to PAS;
“MMI” means MacMillan Minerals Inc., to be renamed Maverix Metals Inc., a corporation existing pursuant to the
federal laws of Canada;
“MMI Meeting” means the special meeting of MMI Securityholders, including any adjournment or postponement
thereof, to be called and held in accordance with the Interim Order to consider the Arrangement Resolution;
“MMI Option” means an option to purchase MMI Shares granted under the MMI Stock Option Plan;
“MMI Securityholders” means the MMI Shareholders and the holders of MMI Options;
“MMI Shareholder” means a holder of one or more MMI Shares;
“MMI Shares” means the common shares in the capital of MMI;
“MMI Stock Option Plan” means the rolling stock option plan of MMI included in the Data Room Information, as
last approved by MMI Shareholders on March 31, 2015;
“MMI Warrants” means collectively the C$0.70 MMI Warrants and C$1.00 MMI Warrants issued by MMI to
PAS hereunder;
“Parties” means PAS, MMI and Maverix;
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“PAS” means Pan American Silver Corp., a corporation existing pursuant to the laws of the Province of British
Columbia;
“PAS Cash” means cash in the sum of $39,199,000;
“PAS Peru Receivable” means the sum of $100,000 owing by PAS Peru to PAS;
“Plan of Arrangement”, “hereof”, “herein”, “hereunder” and similar expressions means this plan of arrangement,
including the appendices hereto, and all amendments, variations and supplements hereto made in accordance with
the terms hereof and the Arrangement Agreement, or at the direction of the Court in the Final Order;
“Subscription Price” means the price per Subscription Receipt at which the Subscription Receipts were sold to
subscribers pursuant to the Subscription Receipt Offering;
“Subscription Receipt Offering” means the non-brokered private placement by Maverix of Subscription Receipts
to be completed prior to the Effective Time;
“Subscription Receipts” means the subscription receipts issued pursuant to the Subscription Receipt Offering, each
of which represents the right to receive one Maverix Share;
“Tax Act” means the Income Tax Act (Canada);
“Transferred Assets” means the PAS Peru Receivable, the Minera Calipuy Receivable, and the interest in the Tres
Cruces NSR held by PAS; and
“Tres Cruces NSR” means the one and a half percent (1.5%) net smelter returns royalty in respect of production
from the Tres Cruces project located in Peru.
1.2

Other Definitions

All other capitalized words or phrases not defined herein have the meanings ascribed thereto in the Arrangement
Agreement.
1.3

Number and Gender

In this Plan of Arrangement, unless the context otherwise requires, words importing the singular number include the
plural and vice versa, and words importing either or no gender include the other gender and no gender.
1.4

Interpretation Not Affected by Headings, etc.

The division of this Plan of Arrangement into Articles, Sections and other parts and the insertion of headings are for
convenience only and shall not affect the construction or interpretation of this Plan of Arrangement.
1.5

Date of Any Action

If a date on which an action is required to be taken hereunder by a Party is not a Business Day, the action shall be
required to be taken on the next day which is a Business Day.
1.6

Time

Time shall be of the essence for every matter or action contemplated hereunder. All times expressed herein are local
time in Vancouver, British Columbia unless otherwise stipulated.
1.7

Currency

Unless otherwise stated, all references in this Plan of Arrangement to sums of money are expressed in lawful money
of the United States, “$” refers to United States dollars and “C$” refers to Canadian dollars.
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1.8

Statutory References

Unless otherwise expressly provided herein, a reference in this Plan of Arrangement to a statute includes all
regulations made thereunder, all amendments to the statute or regulations in force from time to time, and any statute
or regulation that supplements or supersedes the statute or regulations.
ARTICLE 2
THE ARRANGEMENT
2.1

Effectiveness

Subject to the terms of the Arrangement Agreement, the Arrangement will become effective at the Effective Time
and be binding at and after the Effective Time on: (i) PAS, (ii) Maverix, (iii) Maverix Shareholders; (iv) MMI, and
(v) MMI Securityholders.
2.2

The Arrangement

Commencing at the Effective Time and without any further act or formality: (i) the events and transactions set out in
Subsections 2.2(a) to (e) below will occur and be deemed to occur sequentially with each event or transaction
occurring and being deemed to occur immediately after the immediately preceding event or transaction, (ii)
immediately thereafter the events and transactions set out in Subsections 2.2(f) to (h) will occur and deemed to occur
simultaneously:
(a)

each MMI Shareholder who is a Dissenting MMI Shareholder at the Effective Time shall dispose
of all of the Dissenting MMI Shareholder’s Dissent Shares and in consideration therefor MMI
shall issue to the Dissenting Shareholder a debt-claim against MMI to be paid the aggregate Fair
Value of those Dissent Shares in accordance with Article 3 of this Plan of Arrangement and
thereupon the Dissent Shares shall be cancelled and an amount equal to the share capital
attributable to such cancelled Dissent Shares shall be subtracted from the share capital of the MMI
Shares;

(b)

MMI shall change its name to “Maverix Metals Inc.”;

(c)

the issued and outstanding MMI Shares shall be consolidated 2:1 such that each MMI Shareholder
shall hold one-half of the number of MMI Shares (rounded down to the nearest whole share) held
immediately before the consolidation;

(d)

holders of MMI Options will continue to hold their options, subject to adjustment of the quantity
and exercise price thereof as a result of the MMI Share Consolidation, until terminated in
accordance with the terms of such MMI Options and the MMI Stock Option Plan;

(e)

each issued and outstanding Subscription Receipt shall be, and shall be deemed to be, exchanged
for one Maverix Share, and with respect to each such Maverix Share there shall be added to the
stated capital account for the Maverix Shares an amount equal to the Subscription Receipt Price;

(f)

PAS shall transfer to MMI, free and clear of all Liens,
(i)

the PAS Cash less US$2,000,000, and

(ii)

the Transferred Assets,

and in exchange therefor MMI shall issue to PAS 42,850,000 fully-paid and non-assessable MMI
Shares, and thereupon,
(i)

PAS shall cease to be the holder of the Transferred Assets and shall become the
registered holder of the MMI Shares, and MMI shall enter PAS’s name as such in the
securities register of MMI,
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(ii)

MMI shall become the legal and beneficial owner of the Transferred Assets, and

(iii)

the sum of $40,040,000 shall be added to the stated capital of the MMI Shares;

(g)

PAS shall transfer to MMI the remaining PAS Cash in the amount of $2,000,000 and in exchange
therefor, MMI shall issue to PAS 10,000,000 C$0.70 MMI Warrants and 10,000,000 C$1.00 MMI
Warrants and thereupon, PAS shall become the registered holder of the MMI Warrants.

(h)

MMI will acquire all of the outstanding Maverix Shares from the Maverix Shareholders, such that
in accordance with the Arrangement Agreement each Maverix Shareholder shall transfer to MMI,
free and clear of all Liens, all of the Maverix Shareholder’s Maverix Shares and in exchange
therefor MMI shall issue to the Maverix Shareholder that number of fully-paid and non-assessable
MMI Shares (rounded down to the nearest whole share) equal to the product obtained by
multiplying the number of Maverix Shares held by the Maverix Shareholder by 1 (one), and
thereupon,
(i)

the Maverix Shareholder shall cease to hold the Maverix Shares and the holder’s name
shall be removed from the securities register of Maverix, and shall become the registered
holder of the MMI Shares and MMI shall enter the Maverix Shareholder’s name as such
in the securities register of MMI,

(ii)

MMI shall become the legal and beneficial owner of the Maverix Shares and Maverix
shall enter MMI’s name as such in the securities register of Maverix, and

(iii)

an amount equal to the share capital in respect of the Maverix Shares so transferred shall
be added to the capital of the MMI Shares;

Completion Time Procedures

On or immediately prior to the Effective Date, MMI shall deliver or arrange to be delivered the certificates
representing the MMI Shares, C$0.70 MMI Warrants and C$1.00 MMI Warrants required hereunder, which
certificates shall be distributed to PAS and Maverix Shareholders in accordance with Article 4 hereof.
2.4

Section 85 Election by Maverix Shareholders

Each Maverix Shareholder shall be entitled to make an income tax election, pursuant to subsection 85(1) or 85(2) of
the Tax Act (and the analogous provisions of provincial income tax law) as applicable with respect to the Maverix
Shareholder’s transfer of Maverix Shares to MMI by providing two signed copies of the necessary election forms to
MMI within 60 days after the Effective Date, duly completed with the details of the number of shares transferred
and the applicable elected amount, determined by the Maverix Shareholder for the purpose of such elections.
Thereafter, subject to the election forms’ complying with the provisions of the Tax Act (or applicable provincial
income tax law, if any), MMI will sign and return the forms to the Maverix Shareholder within 30 days after MMI’s
receipt thereof for filing with the Canada Revenue Agency (and the applicable provincial tax authority, if any).
Neither MMI nor Maverix will be responsible for the proper completion of any election form and, except for the
obligation of MMI to sign and return duly completed election forms that it receives within 60 days after the
Effective Date, neither MMI nor Maverix will be responsible for any tax, interest, or penalty resulting from a
Maverix Shareholder’s failure to complete or file the election forms properly in the form and manner and within the
time prescribed by the Tax Act (or any applicable provincial legislation). In its sole discretion, MMI may choose to
sign and return an election form that it receives more than 60 days after the Effective Date, but MMI will have no
obligation to do so.
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ARTICLE 3
DISSENT RIGHTS
3.1

Dissent Rights

(1)
Each registered MMI Shareholder shall have the right (the MMI Shareholder’s “Dissent Rights”)
to dissent from the Arrangement and be paid the Fair Value for the MMI Shareholder’s MMI Shares provided that
the MMI Shareholder exercises the holder’s Dissent Rights
(a)

in respect of all, and not less than all, of the MMI Shareholder’s MMI Shares, and

(b)

strictly in accordance with the rules and procedures set out in subsection 3.1(2) below.

(2)
The rules and procedures (the “Dissent Procedures”) by which an MMI Shareholder may
exercise Dissent Rights are those set out in subsections 190(2)-(11) inclusive of the CBCA, provided that no MMI
Shareholder who votes in favour of the Arrangement Resolution may exercise Dissent Rights or be a Dissenting
MMI Shareholder.
(3)
Each registered MMI Shareholder who validly exercises Dissent Rights in respect of all, and not
less than all, of the MMI Shareholder’s MMI Shares and otherwise strictly in accordance with the Dissent
Procedures, and whose Dissent Rights have not been withdrawn, revoked, or otherwise cancelled at or before the
Effective Time (each such MMI Shareholder a “Dissenting MMI Shareholder”, and each of the Dissenting MMI
Shareholder’s MMI Shares, a “Dissent Share”), shall participate in the Arrangement in the manner set out in
paragraph 2.2(a) of the Plan of Arrangement.
(4)
The Fair Value of Dissent Shares shall be determined and, subject to subsection (6), paid in
accordance with the rules, procedures, rights, and obligations set out in subsections 190(12)-(26) inclusive of the
CBCA, and each payment by MMI to a Dissenting MMI Shareholder of the Fair Value of the Dissenting MMI
Shareholder’s Dissent Shares shall be and be deemed to be in full, final, and conclusive payment, accord, and
satisfaction of the debt claim issued to the Dissenting MMI Shareholder pursuant to paragraph 2.2(a) hereof, and all
rights of every kind and description hereunder.
(5)
MMI hereby designates, in respect of each payment of the Fair Value of Dissent Shares to a
Dissenting MMI Shareholder, the lesser of
(a)

that portion of the payment that is deemed by subsection 84(3) of the Tax Act to be a taxable
dividend paid by MMI to the MMI Dissenting Shareholder, and

(b)

the amount by which that deemed dividend exceeds MMI’s “low rate income pool” (as defined in
subsection 89(1) of the Tax Act) at the time of payment,

to be an Eligible Dividend.
(6)
Each payment by MMI to a Dissenting MMI Shareholder in accordance with Article 3 of the Plan
of Arrangement shall be subject to, and be paid net of, all withholding taxes applicable to the payment pursuant
Part XIII of the Tax Act.
ARTICLE 4
DELIVERY OF SECURITIES
4.1

Delivery of Securities

On the completion of the Plan of Arrangement, MMI shall deliver to (i) PAS certificates representing the MMI
Shares, C$0.70 MMI Warrants and C$1.00 MMI Warrants to which PAS is hereby entitled, and (ii) each Maverix
Shareholder a certificate representing the MMI Shares to which the person is hereby entitled.
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ARTICLE 5
AMENDMENTS
5.1

Amendments

MMI, in its sole discretion, may amend, modify or supplement this Plan of Arrangement from time to time at any
time before the Effective Time provided that any such amendment, modification or supplement must be in writing
and filed with the Court and, if made after the MMI Meeting, approved by the Court.
5.2

Effectiveness of Amendments Made Prior to or at the MMI Meeting

MMI may propose any amendment, modification or supplement to this Plan of Arrangement at any time prior to or
at the MMI Meeting with or without prior notice or communication to the MMI Shareholders, and if so proposed
and accepted by the MMI Shareholders voting at the MMI Meeting, shall be effective and become part of this Plan
of Arrangement for all purposes.
5.3

Effectiveness of Amendments Made After the MMI Meeting

MMI may propose any amendment, modification or supplement to this Plan of Arrangement after the MMI Meeting
but before the Effective Time and, if so proposed and approved by the Court after the MMI Meeting, shall be
effective and become part of the Plan of Arrangement for all purposes.

M-1

SCHEDULE “M”
INTERIM ORDER

N-1

SCHEDULE “N”
PETITION TO THE COURT FOR FINAL ORDER

O-1

SCHEDULE “O”
VALUATION REVIEW

David M. Robson, MBA, P.Eng., William E. Roscoe, Ph.D., P.Eng., and Jason J. Cox, P.Eng., of Roscoe Postle
Associates Inc. are Qualified Persons as defined by NI 43-101 and have reviewed and approved of the technical
information contained in this attached schedule.

March 31, 2016

George Brown
Director and President
MacMillan Minerals Inc.
B2-125 The Queensway, Suite 147
Etobicoke, Ontario
M8Y 1H6

Dear Mr. Brown,
Review of Pan American Silver Royalty/Streaming Assets
RPA Inc. (RPA) was retained by MacMillan Minerals Inc. (MMX) to review the valuation of Net
Smelter Return (NSR) royalty and gold streaming assets held by Pan American Silver Corp.
(PAA), which was prepared by Maverix Metals Inc. (Maverix). RPA has been requested to provide
its opinion as to whether the assumptions made and calculations used in the valuation of the PAA
royalty and gold streaming assets are reasonable. PAA, via Maverix, proposes to use the royalty
and streaming assets to acquire a controlling interest in MMX by way of a reverse takeover (RTO).
For this review, RPA has relied on technical and cost information provided by MMX and obtained
from public sources, and has not carried out technical due diligence on any of the
royalty/streaming properties. None of the properties has been visited by RPA.

EXECUTIVE SUMMARY
RPA reviewed a total of 11 separate net smelter return (NSR) royalties and two streaming assets
(collectively, the Assets) that will be part of the proposed transaction involving PAA, Maverix, and
MMX. The Assets relate to projects ranging from early stage exploration to producing mines. As
a check on the Maverix valuations, RPA carried out preliminary valuations of each Asset, using
two valuation approaches. Table 1 shows the RPA check valuations for each Asset. RPA
considers the valuation to have an effective date of March 31, 2016.
In general, the RPA values are similar to the Maverix valuations for most Assets, although RPA
estimates more value for the royalty Assets for which Maverix has not done a discounted cash
flow (DCF) analysis. RPA concludes that the assumptions made and the calculations used in the
Maverix DCF valuations are reasonable, and the Maverix value of C$46.7 million represents a
minimum total value for the Assets.
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TABLE 1 VALUATION SUMMARY
MacMillan Minerals Inc. – Royalty Valuation

Asset
No.

RPA Comparable
Value Range
(US$ millions)

Project

Description

RPA DCF Value
(US$ millions)

100% Au Stream

17.4

1.5% NSR

5.5

003

La Colorada
San Jose Mine - Taviche
Oeste
Moose River - Touquoy

1.0% NSR + C$2.5M

3.7

004

Shalipayco

1% NSR

3.3

4.0* < > 5.3*

005

La Bolsa

5% Au Stream

3.6

3.6 < > 4.8*

006

Pico Machay

1% NSR

1.2

1.1 < > 1.4*

007

Calcatreu

1.25% NSR

2.2

1.9 < > 2.5*

008

Quiruvilca Mine

1% NSR

0.3 < > 0.5

009

Tres Cruces

1.5% NSR

2.4 < > 4.8

010

Jojoba

2% NSR

0.6 < > 0.9

011

Taviche Este

1.5% NSR

0.2 < > 0.3

012

Queylus

1.5% NSR

0.03 < > 0.05

013

Maria Cecilia

1.5% NSR

Unknown

001
002

Total Value (US$ millions)

40.0 < > 43.3*
0.77

Exchange Rate (US$ / C$) on Mar. 31, 2016
Total Value (C$ millions)

52.0 < > 56.3*

* For the assets that were valued by both the DCF and comparable methods, the value range was capped using the
DCF value.

DISCLAIMER
This report has been prepared by RPA at the request of MacMillan Minerals Inc. (the
“Client”). Any use of this report is subject to the agreed terms, conditions and limitations (the
“Terms of Business”) contained in the RPA proposal accepted by the Client March 2, 2016, which
Terms of Business are incorporated into this Disclaimer by reference. The report may only be
used by the Client in connection with its review of the PAA Royalties and Streaming Assets and
shall not be used or relied upon for any other purpose or by any other party, without the written
consent of RPA. RPA accepts no responsibility for damages, if any, suffered by any third party
as a result of reliance on, decisions made or actions taken based on this report. If RPA specifically
consents in writing to the use of and reliance on this report by any party other than the Client,
such use and reliance shall be in all respects subject to the Terms of Business, including the
limitations of liability set forth therein. In no event will RPA have aggregate liability to the Client
or any third parties in excess of the limitations set forth in the Terms of Business.
The information, conclusions, opinions, and estimates contained herein are based on:
1. information available to RPA at the time of preparation of this report,
2. assumptions, conditions, and qualifications as set forth in this report, and
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3. data, reports, and opinions supplied by the Client and other third party sources.
For the purpose of this report, RPA has relied on ownership information provided by Maverix
Metals Inc. and Pan American Silver Corp. RPA believes that this information is reliable for use
in this report, without being able to independently verify its accuracy. RPA has not researched
property title or mineral rights for the Project and expresses no opinion as to the ownership status
of the property. RPA has not conducted land status, mineral rights, or property title evaluations,
and has relied upon the Company’s statements regarding property status, legal title, and
environmental compliance for the Project, which RPA believes to be accurate.
In addition, RPA has relied on the Client for guidance on applicable taxes, royalties, and other
government levies or interests, applicable to revenue or income.
While it is believed that the information contained herein is reliable under the conditions and
subject to the limitations set forth herein, this report is based in part on information not within the
control of RPA and RPA does not guarantee the validity or accuracy of conclusions or
recommendations based upon that information. While RPA has taken all reasonable care in
producing this report, it may still contain inaccuracies, omissions, or typographical errors.
The report is intended to be read as a whole, including Summary and Appendices, and sections
should not be read or relied upon out of context.
The information contained in this report may not be modified or reproduced in any form, electronic
or otherwise except for the Client’s own use unless the Client has obtained RPA’s express
permission.

VALUATION
INTRODUCTION

In general, valuation approach and methodology depends on the stage of exploration or
development of a mineral property. For example, DCF analysis is commonly used for advanced
stage, development, and production properties where there is sufficient reliable information, but
is not appropriate for exploration stage properties. Comparable transactions analysis, on the
other hand, can be used for mineral properties at any stage. Appendix 1 – Valuation Approach
and Methodology provides a summary of valuation approaches and methods.
Royalties or streaming arrangements that apply to properties that are either in production
(generating cash flow) or are reasonably likely to generate cash flow in the foreseeable future can
be valuated using the DCF method (an Income Approach). For properties with mineral resources,
but insufficient information for a reliable DCF analysis, valuation can be done by comparable
transactions analysis of similar properties on which royalty transactions have taken place.
Maverix has prepared DCF models for seven of the thirteen Assets and assigned low values to
the other six. RPA has reviewed the Maverix DCF models and valued most of the Assets using
Comparable Transactions Analysis.
Information on the thirteen Assets are summarized in Table 2. Numbers are assigned to each for
reference.
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TABLE 2 ASSET SUMMARY
MacMillan Minerals Inc. – Royalty Valuation

Asset No.

Project

001

La Colorada

002
003

San Jose Mine
- Taviche
Oeste
Moose River Touquoy

Operator
Pan American
Silver Corp

Description
100% Au
Stream

Location

Stage of
Development

Mexico

Production

Fortuna Silver
Mines Inc.

1.5% NSR

Mexico

Production

Atlantic Gold Corp

3.0% NSR*

Canada

Construction

1% NSR

Peru

Pre-feasibility

5% Au Stream

Mexico

Pre-feasibility

1% NSR

Peru

Pre-feasibility

1.25% NSR

Argentina

Pre-feasibility

1% NSR

Peru

004

Shalipayco

005

La Bolsa

006

Pico Machay

007

Calcatreu

008

Quiruvilca
Mine

Milpo and Pan
American Silver
Corp
Pan American
Silver Corp
Pan American
Silver Corp
Pan American
Silver Corp
Sociedad Minera
Quiruvilca S.A.C.

009

Tres Cruces

New Oro Peru Inc.

1.5% NSR

Peru

010

Jojoba

GFM Minera
S.A.P.l. de C.V.

2% NSR

Mexico

011

Taviche Este

Aura Silver

1.5% NSR

Mexico

012

Queylus

Copper One

1.5% NSR

Canada

013

Maria Cecilia

Stellar Mining

1.5% NSR

Peru

Resource
Estimate
Resource
Estimate
Resource
Estimate
Resource
Estimate
Early Stage
Exploration
Early Stage
Exploration

* The Moose River – Touquoy NSR is subject to a 2% buyback by paying C$2.5 million

DISCOUNTED CASH FLOW METHOD

RPA reviewed the DCF models prepared by Maverix, in which seven properties were valued using
the DCF method – La Colorada, San Jose Mine (Taviche Oeste), Moose River – Touquoy,
Shalipayco, La Bolsa, Pico Machay, and Calcatreu. RPA’s high level review sought to address
the following aspects of the Maverix DCF models:
1. Validation of the DCF models provided by Maverix and checking for errors
2. Reasonableness of assumptions made by Maverix in its DCF models for the seven Assets
3. Whether the undeveloped Assets (Shalipayco, La Bolsa, Pico Machay, and Calcatreu)
could become producing mines, given current metal price forecasts and capital and
operating cost estimates.
4. Whether the timelines in the DCF models to develop the undeveloped Assets into mines
are reasonable.
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Based on this high level review, RPA considers that it is reasonable to value La Colorada, Taviche
Oeste, and Moose River using the DCF approach. These three Assets are either currently in
production, or have been financed for construction, and all feature robust positive economic
results.
Based on the high level review, RPA considers that there is less certainty in the input and
economic parameters for the Shalipayco, La Bolsa, Pico Machay, and Calcatreu properties.
Contributing to this uncertainty is:
x Mine plans based on lesser degrees of confidence in mineral reserve or mineral resource
classification, such as Inferred Mineral Resources
x Questions surrounding whether federal and local government permits can be secured to
effectively develop the deposits
x Marginal economics, using reasonable operating and capital cost assumptions
x Project economics that are highly sensitive to small changes in input assumptions
x Projects located in remote areas where significant infrastructure spending is required to
develop and operate the Asset
Because of the uncertainty, RPA has less confidence in the DCF method for these four
undeveloped Assets and has also valued them using the comparable transactions method, as
discussed further in the next section. It is possible that some of these four Assets could be
developed into mines, but further studies are required to determine this.
Out of the three assets valuated using the DCF approach, two – La Colorada and Taviche Oeste
– would immediately be cash flow positive to Maverix. The third, Moose River, would begin
producing cash flow in 2018. The nature of these Assets are:
x La Colorada: Maverix has a right to purchase 100% of gold production at a price of
US$650/oz for the life of the mine from PAA’s La Colorada mine.
x Taviche Oeste: Maverix holds a 1.5% NSR over the mining concession “Reduccion
Taviche Oeste”, within Fortuna Silver Mines Inc.’s (Fortuna Silver) San Jose Mine.
x Moose River: Maverix holds a 3% NSR over Atlantic Gold Corp.’s (Atlantic Gold) Moose
River – Touquoy asset. Two percent of this NSR can be bought back by Atlantic Gold, in
exchange for C$2.5 million. RPA has assumed that Atlantic Gold would exercise this buyback provision upon the commencement of commercial production.
A more detailed description of all of the royalty assets can be found under the section “Description
of Properties”.
The following assumptions were used by RPA in its check estimates of the value of the three
Assets:
x Valuation considers cash flow received from April 1, 2016 onwards.
x Taxes were applied at a fixed 26%, assuming the corporation is based in British Columbia,
Canada.
x Discount rates varied based on the project:
o 4% La Colorada,
o 5% Taviche Oeste,
o 7% Moose River.
x Metal prices are based on consensus forecasts by independent financial institutions,
which are summarized in Appendix 3.
x Capital and operating costs are based on feasibility studies, or internal models provided
by Maverix, and validated by RPA.
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Results of RPA’s check estimates using DCF analysis are provided in Table 3.
TABLE 3 VALUATION OF ASSETS USING DCF APPROACH
MacMillan Minerals Inc. – Royalty Valuation

Description

Discount
Rate

Estimated Value –
Discounted, After Tax
(US$ millions)

La Colorada

100% Au Stream

4%

17.4

002

San Jose Mine - Taviche Oeste

1.5% NSR

5%

5.5

003

Moose River - Touquoy

1.0% NSR + C$2.5M

7%

3.7

004

Shalipayco

1% NSR

10%

3.3*

005

La Bolsa

5% Au Stream

10%

3.6*

006

Pico Machay

1% NSR

10%

1.2*

007

Calcatreu

1.25% NSR

15%

2.2*

Asset
No.

Project

001

* Due to the uncertainties discussed above, the DCF method of valuation is less reliable for these Assets

COMPARABLE TRANSACTIONS – ASSETS WITH MINERAL RESOURCES

As a check on the Maverix values for Assets 004 to 011, RPA has carried out comparable
transactions analysis using properties on which market transactions on royalties have taken place
in the past three years. RPA has researched royalty transactions on properties in Latin America
with mineral resources dominated by gold and silver.
RPA identified six market transactions which are listed in Table 4. For each transaction, the price
paid for the royalty is divided by the gold equivalent ounces contained in the mineral resources to
derive a royalty value per ounce of gold equivalent (US$/oz AuEq). The US$/oz AuEq is further
divided by the NSR royalty percentage to derive a US$/oz AuEq/% NSR to normalize for different
NSR percentages. This quantity is shown in the last column of Table 4 and is further analyzed to
determine an average of 1.50 and median of 1.73 for the six transactions. One of the US$/oz
AuEq/% NSR values is significantly lower than the other values and appears to be an outlier.
When it is not included, the average and median values of the remaining five transactions are
1.76 and 1.87, respectively, and the coefficient of variation (CV, a measure of variability)
decreases to 22%.
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Mexico
Panama
Mexico
Panama
Mexico
Mexico

Location

Seller

1.88
0.95
1.35
72%

6.21
2.15
10.68
172%

Contained
M oz AuEq
3.38
0.87
0.85
0.95
3.34
27.88

1.50 to 2.00
0.50 to 1.00

5.0
4.0
4.2
84%

5.7
4.6
4.1
73%

Royalty
Price US$M
5.3
2.6
4.0
1.1
12.0
9.0

Recommended Range of $/oz AuEq/% NSR Factors
Advanced Properties
Less Advanced Properties

Mean
Median
Std Dev
CV

Undisclosed party
CEMSA
International Northair
CEMSA
Undisclosed party
SANLUIS Corp.

Without lowest $/oz/NSR

Coeur Mining
Pershimco Resources
Coeur Capital
Pershimco Resources
Coeur Mining
Chesapeake Gold

Buyer

Mean
Median
Std Dev
CV

NSR
Royalty
0.70%
1.57%
2.50%
0.71%
3.00%
1.50%

All transactions

Transaction
Date
17-Dec-14
13-Aug-13
21-May-14
29-Sep-14
02-Jul-14
09-May-14

* AuEq calculated by using simple metal price conversion.

San Miguel
Cerro Quema 1
La Cigarra
Cerro Quema 2
La Preciosa
Metates

Property

TABLE 4 ANALYSIS OF ROYALTY TRANSACTIONS
MacMillan Minerals Ltd. – Royalty Valuation

2.80
3.05
1.47
52%

2.39
2.30
1.66
69%

US$/oz
AuEq
1.55
3.05
4.69
1.13
3.59
0.32

1.76
1.87
0.39
22%

1.50
1.73
0.72
48%

US$/oz
per % NSR
2.22
1.94
1.87
1.58
1.20
0.22

Based on this analysis, RPA recommends a range of US$1.50 to US$2.00/oz Au Eq/% NSR to
apply to the royalties on advanced properties with mineral resources, and a range of US$0.50 to
US$1.00/oz Au Eq/% NSR to apply to the royalties on less advanced properties with mineral
resources. The advanced properties comprise Quiruvilca and Jojoba, both with mineral resources
on properties with past producing mines. Tres Cruces is considered to be a less advanced
property than all of the comparable transaction properties. These ranges of factors can be applied
to the contained gold equivalent ounces in each of the Assets using the following formula, with
results shown in Table 5.
ሺͳǤͷͲ ൏ ʹǤͲͲͲݎǤͷͲ ൏ ͳǤͲͲሻ

ௌ̈́
ሺ௨ா௭ሻכሺΨேௌோሻ

݁ܿݎݑݏܴ݈݁ܽݎ݁݊݅ܯ כሺݖݍܧݑܣሻ  כሺΨܴܰܵ ͲͲͳ כሻ

TABLE 5 ROYALTIES ON DEFINED MINERAL RESOURCES
MacMillan Minerals Inc. – Royalty Valuation

Asset
No.

Project

Description

Mineral
Resource
(AuEq koz)

004

Shalipayco

1% NSR

2,601

1.50 < > 2.00

4.0 < > 5.3

3.3**

005

La Bolsa

5% Au Stream*

794

1.50 < > 2.00

3.6 < > 4.8

3.6**

006

Pico Machay

1% NSR

710

1.50 < > 2.00

1.1 < > 1.4

1.2**

007

Calcatreu

1.25% NSR

1,002

1.50 < > 2.00

1.9 < > 2.5

2.2**

008

Quiruvilca Mine

1% NSR

209

1.50 < > 2.00

0.3 < > 0.5

009

Tres Cruces

1.5% NSR

3,221

0.50 < > 1.00

2.4 < > 4.8

N/A
N/A

010

Jojoba

2% NSR

216

1.50 < > 2.00

0.6 < > 0.9

N/A

011

Taviche Este

1.5% NSR

96

1.50 < > 2.00

0.2 < > 0.3

N/A

Multiple Factor
Estimated Value Estimated Value
(US$/ AuEq oz / using Comparables
using DCF
% NSR)
(US$ millions)
(US$ millions)

* For comparison purposes, the La Bolsa 5% Au Stream is approximately equal in revenue to a 3% NSR.
** Due to the uncertainties discussed above, the DCF method of valuation is less reliable for these assets.

COMPARABLE TRANSACTIONS – ASSETS WITHOUT MINERAL RESOURCES

Two of the thirteen Assets (012 and 013) have no known mineral resources identified on the
properties. To value these Assets, RPA first identified the size of the property to which the royalty
applies. RPA could only identify the size of the mining concession on the Queylus property, and
RPA assumed that the royalty applies to the whole property. RPA could not verify the size of the
Maria Cecelia property and was unable to assign a value, however, it is likely to be low since
mineral resources have not been estimated.
In order to estimate an order of magnitude value of the Queylus royalty, RPA compiled transaction
information on properties in Quebec from its files. Based on a preliminary analysis of a group of
market transactions, RPA estimated that a value range of C$100 to C$200 per hectare or US$75
to US$150 per hectare is typical for a 100% interest in an exploration property without mineral
resources. RPA estimates that the value of a 1% NSR is approximately 5% of the value of the
project as a whole. The reason for this is that an NSR is applied near the “top-line” of a cash flow
model, and is applied before operating costs, taxes, and sustaining capital costs impact the
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project. So applying this same logic to the value of an exploration property, RPA values an NSR
on a mining concession without a mineral resource using the following formula:
ሺͷΨሻ  כሺͷ ൏ ͳͷͲሻ

ܷܵ̈́
݊݅ݏݏ݁ܿ݊ܥ݃݊݅݊݅ܯ כሺ݄ܽሻ  כሺΨܴܰܵ ͲͲͳ כሻ
݄ܽ

The corresponding values of the two royalties which have no associated mineral resource are
shown in Table 6.
TABLE 6 ROYALTIES ON MINING CONCESSIONS
MacMillan Minerals Inc. – Royalty Valuation

Description

Mining
Concession
(ha)

Estimated
Value
(US$ millions)

Queylus

1.5% NSR

3,600

0.03 < > 0.05

Maria Cecilia

1.5% NSR

Unknown

N/A

Asset
No.

Project

012
013

DESCRIPTION OF PROPERTIES
LA COLORADA GOLD STREAM

La Colorada is a polymetallic mine situated in Mexico, and owned and operated by PAA. Upon
completion of the RTO, Maverix will have a streaming agreement that entitles it to purchase 100%
of gold production from La Colorada, for a price of US$650/oz. The mine is currently in production,
with plans to ramp up to 1,800 tonnes per day (tpd) by 2017. Operational metrics of La Colorada
are summarized in Table 7.
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TABLE 7 LA COLORADA PROJECT PROFILE
MacMillan Minerals Inc. – Royalty Valuation
Parameter

Description

Location

Zacatecas, Mexico

Operator

Pan American Silver Corp.

Development Stage

Production

Reserves and Resources

See Appendix 2

Mine Type

Underground

Mining Method

Cut and Fill

Mineral Tonnes per Day

1,200 tpd ramping to 1,800 tpd by 2017

Mineral Grade

0.34 g/t Au, 355 g/t Ag, 1.40% Pb, 2.50% Zn

Stripping Ratio

Salable Product

N/A
Conventional Flotation Mill for Sulphides, and cyanide Leach with Merrill
Crowe for Oxides
Zn + Ag Concentrate, Pb + Au + Ag Concentrate, Au + Ag Dore

Maverix Interest

Right to purchase 100% of La Colorada’s Au production for US$650/oz

Notes

N/A

Process Method


RPA has reviewed the document titled “Technical Report, Preliminary Economic Analysis for the
Expansion of the La Colorada Mine, Zacatecas, México” dated December 31, 2013, prepared by
Michael Steinmann and Martin Wafforn (Colorada PEA), and subsequent cash flow model titled
“CF 14.01.16 PAA-La Colorada-LOM Jan 16th Sensitivities” (La Colorada Model).
RPA generally considers as reasonable the assumptions and calculations presented both in the
NI 43-101 Technical Report and accompanying cash flow model. RPA is of the opinion that,
subject to the exclusion of adverse and unforeseen events, La Colorada will continue as a going
concern for the period supported by mineral reserves. Upside exists with the identification of
additional mineralized material.
TAVICHE OESTE NSR

The Taviche Oeste mining concession is part of Fortuna Silver’s San Jose property in Oaxaca
province of Mexico. The approximately 2,000 tpd underground mine produces a gold and silver
rich bulk concentrate. The mine is currently undergoing an expansion to 3,000 tpd. Key facts
related to the San Jose Mine are summarized in Table 8.
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TABLE 8 SAN JOSE (TAVICHE) PROJECT PROFILE
MacMillan Minerals Inc. – Royalty Valuation
Parameter

Description

Location

Oaxaca, Mexico

Operator

Fortuna Silver Mines Inc.

Development Stage

Production

Reserves and Resources

See Appendix 2

Mine Type

Underground

Mining Method

Cut and Fill

Mineral Tonnes per Day

2,000 tpd ramping to 3,000 tpd

Mineral Grade

0.16 g/t Au, 283 g/t Ag

Stripping Ratio

N/A

Process Method

Conventional Flotation Mill

Salable Product

Au + Ag Bulk Concentrate

Maverix Stake

1.5% NSR Royalty on mining claim “Reduccion Taviche Oeste”
The mining claim “Reduccion Taviche Oeste” only makes up a
portion of San Jose’s annual mine plan

Notes

Upon completion of the RTO, Maverix will own a 1.5% NSR royalty solely on the mining
concession “Reduccion Taviche Oeste”, as shown in Figure 1. RPA interpolated the approximate
northings of the mining concession over which Maverix has an NSR royalty, and estimates them
to be 1,847,290 m and 1,848,370 m. These values were then super-imposed over a recent
longitudinal section that Fortuna posted on its website, as shown in Figure 2.
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An upside for Maverix is the indication of Fortuna’s intention of further defining resources in the
mining concession, as evidenced by the diamond drill hole intercepts indicated in Figure 2.
RPA reviewed the document “Fortuna Silver Mines Inc.: San Jose Property, Oaxaca, Mexico,
Technical Report”, November 22, 2013, as well as various press releases during the period of
2014 to 2015 describing the Trinidad North Discovery. The majority of the Trinidad North Zone
is included in the mining concession Reduccion Taviche Oeste, although a portion lies outside
this concession.
RPA generally considers as reasonable the assumptions and calculations presented both in the
NI 43-101 Technical Report and accompanying cash flow model, although the value accruing to
Maverix is less certain without the breakdown of planned production by concession. RPA is of
the opinion that, subject to the exclusion of adverse and unforeseen events, San Jose will
continue as a going concern for the period supported by mineral reserves and resources. Fortuna
Silver’s focus on expanding the Trinidad North Zone bodes well for Maverix.
MOOSE RIVER NSR

Atlantic Gold’s Moose River property, located in the Canadian province of Nova Scotia, is
currently under construction, with first gold expected in 2018. RPA reviewed the document titled
“NI 43-101 Technical Report, Feasibility Study for Moose River Consolidated Project, Nova
Scotia”, prepared by Ausenco Engineering Canada Inc. for Atlantic Gold and dated July 2, 2015.
The property consists of two deposits: Touquoy and Beaver Dam, and Maverix’ royalty only
covers the Touquoy deposit. Key facts related to Moose River are shown in Table 9.
TABLE 9 MOOSE RIVER PROJECT PROFILE
MacMillan Minerals Inc. – Royalty Valuation
Parameter

Description

Location

Nova Scotia, Canada

Operator

Reserves and Resources

Atlantic Gold Corp.
Construction and Financing, with production expected
in 2018
See Appendix 2

Mine Type

Open Pit

Mining Method

N/A

Mineral Tonnes per Day

6,000 tpd

Mineral Grade

1.44 g/t Au

Stripping Ratio

2.3 Waste : 1 Ore

Process Method

CN Leach

Salable Product

Au Dore
1.0% NSR Royalty and payment of C$2.5M on
declaration of production
The royalty only applies to the “Touquoy” deposit

Development Stage

Maverix Interest
Notes
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RPA is of the opinion that some of the operating cost assumptions used in the Feasibility Study
are low, however, this does not affect the overall viability (and consequently the NSR payment)
of the project.
SHALIPAYCO NSR

Shalipayco is a polymetallic deposit located in the Peruvian Andes. The deposit is currently
operated by a joint venture consisting of Compania Minera Milpo SAA (Milpo), a Peruvian based
mining company, and PAA. Milpo operates other assets in the area of Shalipayco, including a
mill approximately 70 km away by road. If this Asset were to be developed, it is likely that
Shalipayco material would be treated at Milpo’s existing El Porvenir mill. There is limited data for
RPA to determine if the adjacent mill has the capacity to treat Shalipayco material in the
foreseeable future. According to Milpo, the company recently completed a Pre-feasibility Study
(PFS) on development of Shalipayco, however, this document was unavailable for RPA to review.
A full description of Shalipayco is shown in Table 10.

TABLE 10 SHALIPAYCO PROJECT PROFILE
MacMillan Minerals Inc. – Royalty Valuation
Parameter

Description

Location

Junin, Peru

Operator

Compania Minera Milpo and PAA

Development Stage

Pre-feasibility

Reserves and Resources

See Appendix 2

Mine Type

Underground

Mining Method

Cut and Fill and Longhole

Mineral Tonnes per Day

3,000 tpd

Mineral Grade

32 g/t Ag, 0.51% Pb, 4.69% Zn

Stripping Ratio

N/A

Process Method

Conventional Flotation Mill

Salable Product

Zn + Ag Concentrate and Pb + Ag Concentrate

Maverix Interest

1% NSR Royalty
Shalipayco material would be processed at Milpo’s El
Porvenir operation, approximately 70 km away by road

Notes

Based on RPA’s review of the project, the development scenario currently has marginal
economics, even without having to expend capital costs to build a mill and tailings facility. In
RPA’s opinion, further work is required to improve project economics. Consequently, RPA valued
the Shalipayco royalty using both a comparable transactions approach and DCF method.
LA BOLSA STREAM

La Bolsa is a low grade gold deposit owned by PAA located immediately on the Mexican side of
the USA and Mexico border. The deposit, should it be developed, would envisage a heap leach
operation that recovers gold into doré bars. Heap leach mines have the characteristic of low
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capital and operating costs, however, they also typically have low metallurgical recoveries. A
description of La Bolsa is summarized in Table 11.
TABLE 11 LA BOLSA PROJECT PROFILE
MacMillan Minerals Inc. – Royalty Valuation
Parameter

Description

Location

Sonora, Mexico

Operator

Pan American Silver Corp.

Development Stage

PFS

Reserves and Resources

See Appendix 2

Mine Type

Open Pit

Mining Method

N/A

Mineral Tonnes per Day

8,500 tpd

Mineral Grade

0.63 g/t Au, 9 g/t Ag

Stripping Ratio

1.9 Waste : 1 Ore

Process Method

Heap Leach

Salable Product

Au + Ag Doré

Maverix Interest

Right to purchase 5% of La Bolsa’s Au production for US$450/oz
Located immediately on the Mexican side of the Mexico / USA
border

Notes

Based on RPA’s assessment of the project, the development scenario currently has marginal
economics, and a detailed assessment of capital and operating costs should be undertaken prior
to project development. Consequently, RPA valued La Bolsa streaming using both a comparable
transactions approach and DCF method. To calculate the value based on comparable
transactions, RPA estimated that the 5% streaming agreement is approximately equivalent to a
3% NSR.
PICO MACHAY NSR

Pico Machay, owned by PAA, is a similar deposit to La Bolsa, although located in the Andes of
Peru. The deposit would be developed as an open pit heap leach operation. A description of
Pico Machay is summarized in Table 12.
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TABLE 12 PICO MACHAY PROJECT PROFILE
MacMillan Minerals Inc. – Royalty Valuation
Parameter

Description

Location

Huancavelica, Peru

Operator

Pan American Silver Corp.

Development Stage

PFS

Mine Type

Open Pit

Mining Method

N/A

Mineral Tonnes per Day

8,800 tpd

Mineral Grade

0.64 g/t Au

Stripping Ratio

0.8 Waste : 1 Ore

Process Method

Heap Leach

Salable Product

Au Doré

Maverix Interest

1% NSR Royalty

Notes

High altitude, remote location

Based on RPA’s review of the project, the development scenario currently has marginal
economics, and a detailed assessment of capital and operating costs should be undertaken prior
to project development. Consequently, RPA valued Pico Machay using both a comparable
transactions approach and DCF method.
CALCATREU NSR

Calcatreu is a high grade open pit deposit located in the Rio Negro province of Argentina. The
deposit is owned by PAA. RPA reviewed a document titled “Calcatreu Gold Project Initial
Feasibility Study”, prepared by Snowden Group for Aquiline Resources Inc. and dated April 5,
2007. In the report, Snowden includes strong cautionary language regarding the ban on the use
of cyanide in Rio Negro province. It is RPA’s understanding that this ban was lifted in 2012. The
details of Calcatreu are summarized in Table 13.
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TABLE 13 CALCATREU PROJECT PROFILE
MacMillan Minerals Inc. – Royalty Valuation
Parameter

Description

Location

Rio Negro, Argentina

Operator

Pan American Silver Corp.

Development Stage

PFS

Reserves and Resources

See Appendix 2

Mine Type

Open Pit

Mining Method

N/A

Mineral Tonnes per Day

2,000 tpd

Mineral Grade

2.47 g/t Au, 23 g/t Ag

Stripping Ratio

7.3 Waste : 1 Ore

Process Method

Cyanide Leach

Salable Product

Au Doré

Maverix Interest

1.25% NSR Royalty

Notes

Remote location

Based on RPA’s review of the project, the development scenario has marginal economics, and a
detailed assessment of capital and operating costs should be undertaken prior to project
development. Consequently, RPA valued Calcatreu using both a comparable transactions
approach and DCF method.
REMAINING ASSETS

The remaining Assets (008 to 013) are summarized below. All except Queylus and Maria Cecilia
have reported mineral resources, as defined in Appendix 2:
Quiruvilca: This Asset was formerly owned by PAA, which retains a 1% NSR over the property.
The mine is situated in Peru, and is currently owned by Sociedad Minera Quiruvilca Inversiones
S.A.C.
Tres Cruces: This deposit is owned by New Oro Peru Inc., with Barrick Gold Corporation (Barrick)
having an option agreement to earn into the project. The deposit is situated close to Barrick’s
Lagunas Norte Mine, and PAA holds a 1.5% NSR over the property. RPA reviewed the document
“Technical Report on the Tres Cruces Project, North Central Peru”, prepared for New OroPeru
Resources Inc. by Lacroix and Associates, and dated September 28, 2012. In the report, it is
mentioned that “The property is also subject to a 2% NSR royalty held by the Peruvian
government and a 1.5% NSR royalty held by Pan American Silver”. RPA’s understanding is that
PAA holds a 1.5% NSR over the entire property, and that is how it was valued.
Jojoba: This deposit was recently taken over by GFM Minera S.A.P.l. de C.V. The site is situated
in Mexico, and is in the early-stage exploration phase. PAA holds a 2% NSR over the property.
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Taviche Este: This deposit is close to Fortuna Silver’s San Jose Mine, in Mexico. The deposit is
owned by Aura Silver Resources Inc., and PAA holds a 1.5% NSR over certain concessions within
the property.
Queylus: This deposit is located in Quebec, near the historic Troilus Mine. It is owned by Copper
One Inc., and PAA has a 1.5% NSR over the property. It is unclear if the royalty covers the entire
deposit, or only portions.
Maria Cecilia: RPA could not find any documents related to this Asset, which is owned by Stellar
Mining Peru Ltd., and is located in Peru.

CONCLUSION
In general, the RPA values are similar to the Maverix valuations for most Assets, although RPA
estimates more value for the royalty Assets for which Maverix has not completed a DCF analysis.
RPA concludes that the assumptions made and the calculations used in the Maverix DCF
valuations are reasonable, and the Maverix value of C$46.7 million represents a minimum total
value for the Assets.
RPA would like to thank MacMillan Minerals Inc. for the opportunity to work on this project. Should
you have any questions, please do not hesitate to contact us at any time.

Sincerely,
RPA Inc.

(Signed “David M. Robson”)
David M. Robson, M.B.A., P.Eng.
Mining Engineer
david.robson@rpacan.com

(Signed “William E. Roscoe”)
William E. Roscoe, Ph.D., P.Eng.
Chairman Emeritus
william.roscoe@rpacan.com

(Signed “Jason J. Cox”)
Jason J. Cox, P.Eng.
Executive Vice President – Mine Engineering, Principal Mine Engineer
jason.cox@rpacan.com
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APPENDIX 1 – VALUATION APPROACH AND METHODOLOGY
GENERAL CONSIDERATIONS

Primary considerations in the valuation of mineral properties are their geological setting and
potential plus their locations with respect to established infrastructure, most notably permitted mill
facilities and tailings disposal areas. Standalone, isolated projects in non-producing jurisdictions
will necessarily face prolonged scrutiny and extensive pre-production periods. Exploration
properties in established mining areas and within known productive geological environments often
have a premium value because of the higher perceived potential for discovery of a mineral deposit
and because of developed infrastructure. Alternatively, mineral properties remote from areas of
infrastructure but with good geology often have lower values. Political stability and the rule of law
directly impact on property values.
VALUATION APPROACHES

As in other fields, the three main approaches to the valuation of mineral properties are Income,
Cost, and Market Approaches. The Income Approach (Discounted Cash Flow Analysis) is
commonly used to value advanced stage, development, and production properties. The Market
Approach (Comparable Transaction Analysis and Option Agreement Terms Analysis) can be
used to value mineral properties from the exploration stage to the production stage and the
methods are described in Roscoe (2007). The Cost Approach (Appraised Value Method) can be
used to value exploration properties and it is described in Roscoe (2003).
DISCOUNTED CASH FLOW ANALYSIS

Producing mine properties are usually valued by DCF Analysis to derive a NPV. This approach
is also used for mineral properties that are sufficiently advanced that reasonable estimates of
Mineral Reserves, costs, etc., are available for DCF Analysis, such as an economic analysis in a
Prefeasibility or Feasibility Study.
For producing mines or deposits about to go into production, RPA reviews the mine data including
an audit of Mineral Reserves, mine plans, costs, and production statistics. Proposed and actual
operations are visited and assessed to obtain a thorough understanding of the mining operation,
its production capacity, and costs. Parameters used in the DCF method include:
x
x
x
x
x
x
x
x
x

Estimates of Mineral Reserves and Mineral Resources, if justified, for the life of the mine.
Metallurgical recovery and payable metal or net smelter return.
Appropriate metal prices.
Operating costs for the mine, plant and overhead.
Capital costs, including sustaining capital and working capital.
Environmental aspects, including permitting and closure costs.
Depletion and depreciation allowances and applicable taxes.
Financing costs, if applicable.
Appropriate discount rates.

COMPARABLE TRANSACTIONS ANALYSIS

The value of a non-producing mineral property depends on its perceived potential for the
existence and discovery of an economic mineral deposit. The potential in turn depends on a
number of factors that must be considered when choosing market comparables. These
comparability factors include such items as geology, mineralization, stage of exploration and
results, Mineral Resources, location and geography, and political jurisdiction. The date of the
market comparables must be within a reasonable time period of the valuation date of the subject
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property. Although it is difficult to find good market comparables because of the unique nature of
mineral properties and the small number of transactions, these difficulties are compensated for
by analyzing a number of transactions on similar properties to develop a range of values for the
subject property.
Since market transactions on exploration properties are typically option, earn-in, or joint venture
agreements whereby one party can earn an interest in the property, the agreement terms, to the
extent known, are analyzed to estimate a value for each property transaction using the Option
Agreement Terms Analysis, which is described below.
For valuation purposes, market comparables can be expressed in terms of total property value,
value per unit area (e.g., $ per hectare), or value per unit of metal contained in Mineral Resources
(e.g., $ per ounce of gold, or $ per pound of copper). The market comparable value can be used
to estimate the value of the subject property by using the total property value, unit area value, or
contained metal value.
OPTION AGREEMENT TERMS ANALYSIS

The Option Agreement Terms Analysis method was utilized to value most properties used as
market comparable transactions.
Most market transactions on non-producing mineral properties are not straightforward cash or
share deals, but rather are typically option, earn-in, or joint venture agreements whereby one
party obtains the right to earn an interest in the property from another party by fulfilling certain
commitments over a period of time. The terms of the option or earn-in agreement must be
analyzed to estimate a value for the property being transacted.
In a typical option agreement, a schedule of firm and optional commitments must be fulfilled to
earn an interest in the property. The commitments may include payment of cash, issue of shares
by the earn-in party, expenditures on mineral exploration, and royalties on production. In general,
the commitments are firm in the first year and optional in subsequent years.
Option Agreement Terms Analysis considers the firm commitments to contribute 100% to the
value of the property. The optional commitments are assigned a subjective probability of the
earn-in party fulfilling each of the annual commitments in the subsequent years of the agreement.
The optional commitments multiplied by the probability factor for each year are considered to be
the contribution to value. The transaction value is the sum of the firm commitment values and the
probability-weighted optional commitment values. If the transaction is for a partial interest in the
property, the value is adjusted to a 100% interest in the property.
APPRAISED VALUE METHOD

The Appraised Value Method is based on the premise that the real value of an exploration
property or marginal development property lies in its potential for the existence and discovery of
an economic mineral deposit. The Appraised Value Method assumes that the amount of
exploration expenditure justified on a property is related to its value. The appraised value includes
the meaningful past exploration expenditures and the warranted future costs.
Past expenditures are usually analyzed on an annual basis, using technical expertise to assess
which expenditures to retain and which to reject in terms of identifying remaining exploration
potential. Usually, little of the expenditures more than five or so years prior to the effective
valuation date are retained. In the case of dual or multiple property ownership, the modified
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appraised value of the whole property is determined first, and then the value is apportioned to
one or more of the property owners.
The Appraised Value Method is best applied to properties that are actively being explored. It is
more difficult to apply the method to properties that have been idle for some years, especially
those that have had substantial expenditures in the past. Many such properties have subeconomic or marginal resources outlined by the past work, and some qualify as marginal
development properties. The key to the valuation of inactive properties is a realistic assessment
of the remaining exploration potential, which could be in the form of untested targets, potential to
increase the grade or tonnage pf the existing resource, or potential for development changes with
changes in technology or economic conditions.

RPA Inc. 55 University Ave. Suite 501 | Toronto, ON, Canada M5J 2H7 | T +1 (416) 947 0907

22

www.rpacan.com

APPENDIX 2 – RESERVE AND RESOURCE STATEMENTS
TABLE 14 LA COLORADA STATEMENT OF MINERAL RESERVES AND RESOURCES
MacMillan Minerals Inc. – Royalty Valuation
Grade
Tonnes
kt
3,255
3,740
6,994

Ag
g/t
474
346
406

Au
g/t
0.35
0.3
0.32

Pb
%
1.69
1.18
1.42

Zn
%
3.15
2.06
2.57

Ag
Moz
49.6
41.6
91.2

Contained Metal
Au
Pb
koz
kt
36.6
55.0
36.1
44.1
72.7
99.1

Measured
Indicated
Total M & I

425
1,912
2,337

234
288
278

0.22
0.26
0.25

0.47
0.64
0.61

0.85
0.88
0.87

3.2
17.7
20.9

3.0
16.0
19.0

2.0
12.2
14.2

3.6
16.8
20.4

Inferred

1,938

374

0.39

2.27

4.02

23.3

24.3

44.0

77.9

Total (excl. Inf.)

9,331

374

0.31

1.21

2.14

112.1

91.7

113.4

200.0

Total (incl. Inf.)

11,269

374

0.32

1.40

2.47

135.4

116.0

157.3

277.9

Proven
Probable
Total Reserves

Zn
kt
102.5
77.0
179.6

TABLE 15 SAN JOSE MINE STATEMENT OF MINERAL RESERVES AND RESOURCES
MacMillan Minerals Inc. – Royalty Valuation
Grade

Contained Metal
Ag
Au
Moz
koz
2.4
19.5
25.9
200.0
28.3
219.5

Proven
Probable
Total Reserves

Tonnes
kt
311
3,456
3,767

Ag
g/t
237
233
233

Au
g/t
1.95
1.8
1.81

Measured
Indicated
Total M & I

71
921
992

88
82
82

0.72
0.74
0.74

0.2
2.4
2.6

1.6
21.9
23.6

Inferred

7,127

257

1.75

58.9

401.0

Total (excl. Inf.)

4,759

202

1.59

30.9

243.1

Total (incl. Inf.)

11,886

235

1.69

89.8

644.1

Note: Table 15 shows Mineral Reserves and Resources for the entire San Jose Mine. RPA has reviewed a
document that shows what portion of these total Mineral Reserves and Resources pertain to the Taviche Oeste
mining concession. RPA is of the opinion that the Mineral Reserves and Resources contained within the Taviche
Oeste are sufficient to support the mine plan presented by Maverix.
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TABLE 16 MOOSE RIVER TOUQUOY STATEMENT OF MINERAL RESERVES AND
RESOURCES
MacMillan Minerals Inc. – Royalty Valuation
Tonnes
kt
2,626
6,578
9,204

Proven
Probable
Total Reserves

Au
g/t
1.41
1.45
1.44

Au
koz
119.0
306.7
425.7

TABLE 17 SHALIPAYCO STATEMENT OF MINERAL RESERVES AND RESOURCES
MacMillan Minerals Inc. – Royalty Valuation

Measured
Indicated
Total M & I

Tonnes
kt
2,380
3,781
6,160

Ag
g/t
35
43
40

Grade
Pb
%
0.46
0.45
0.45

Zn
%
5.73
5.90
5.83

Contained Metal
Ag
Pb
Zn
Moz
kt
kt
2.7
10.9
136.4
5.2
17.0
223.1
7.9
28.0
359.4

Inferred

14,000

39

0.51

5.55

17.6

71.4

777.0

Total (excl. Inf.)

6,160

40

0.45

5.83

7.9

28.0

359.4

Total (incl. Inf.)

20,160

39

0.49

5.64

25.5

99.4

1,136.4

TABLE 18 LA BOLSA STATEMENT OF MINERAL RESERVES AND RESOURCES
MacMillan Minerals Inc. – Royalty Valuation
Grade

Contained Metal
Ag
Au
Moz
koz
3.1
204.6
1.4
113.6
4.4
318.3

Tonnes
kt
9,500
6,200
15,700

Ag
g/t
10
7
9

Au
g/t
0.67
0.57
0.63

Measured
Indicated
Total M & I

1,400
4,500
5,900

11
9
9

0.9
0.5
0.59

0.5
1.3
1.8

40.5
72.3
112.9

Inferred

13,700

8

0.51

3.5

224.6

Total (excl. Inf.)

21,600

9

0.62

6.2

431.1

Total (incl. Inf.)

35,300

9

0.58

9.8

655.8

Proven
Probable
Total Reserves
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TABLE 19 PICO MACHAY STATEMENT OF MINERAL RESERVES AND RESOURCES
MacMillan Minerals Inc. – Royalty Valuation

Measured
Indicated
Total M & I

Tonnes
kt
4,700
5,900
10,600

Au
g/t
0.91
0.67
0.78

Au
koz
137.5
127.1
264.6

Inferred

23,900

0.58

445.7

Total (excl. Inf.)

10,600

0.78

264.6

Total (incl. Inf.)

34,500

0.64

710.3

TABLE 20 CALCATREU STATEMENT OF MINERAL RESERVES AND RESOURCES
MacMillan Minerals Inc. – Royalty Valuation
Grade

Contained Metal
Ag
Au
Moz
koz
6.7
676.5
6.7
676.5

Tonnes
kt
8,000
8,000

Ag
g/t
26
26

Au
g/t
2.63
2.63

Inferred

3,400

17

2.06

1.9

225.2

Total (excl. Inf.)

8,000

26

2.63

6.7

676.5

Total (incl. Inf.)

11,400

23

2.46

8.5

901.6

Measured
Indicated
Total M & I

TABLE 21 TRES CRUCES STATEMENT OF MINERAL RESERVES AND RESOURCES
MacMillan Minerals Inc. – Royalty Valuation

Measured
Indicated
Total M & I

Tonnes
kt
66,029
66,029

Au
g/t
1.23
1.23

Au
koz
2,611.2
2,611.2

Inferred

19,552

0.97

609.8

Total (excl. Inf.)

66,029

1.23

2,611.2

Total (incl. Inf.)

85,581

1.17

3,220.9
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TABLE 22 TRES CRUCES STATEMENT OF MINERAL RESERVES AND RESOURCES
MacMillan Minerals Inc. – Royalty Valuation
Grade

Contained Metal
Ag
Au
Moz
koz
4.4
25.7
4.4
25.7

Tonnes
kt
1,000
1,000

Ag
g/t
0
137
137

Au
g/t
0
0.8
0.80

600
600

120
120

0.4
0.40

2.3
2.3

7.7
7.7

Inferred

1,400

109

0.59

4.9

26.6

Total (excl. Inf.)

1,600

131

0.65

6.7

33.4

Total (incl. Inf.)

3,000

121

0.62

11.6

60.0

Proven
Probable
Total Reserves
Measured
Indicated
Total M & I

TABLE 23 JOJOBA STATEMENT OF MINERAL RESERVES AND RESOURCES
MacMillan Minerals Inc. – Royalty Valuation
Tonnes
kt
6,400
3,200
9,600

Au
g/t
0.71
0.54
0.65

Au
koz
146.1
55.6
201.7

Measured
Indicated
Total M & I

200
200

0
0.622
0.62

4.0
4.0

Inferred

700

0.44

9.9

Total (excl. Inf.)

9,800

0.65

205.7

Total (incl. Inf.)

10,500

0.64

215.6

Proven
Probable
Total Reserves
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TABLE 24 TAVICHE ESTE STATEMENT OF MINERAL RESERVES AND RESOURCES
MacMillan Minerals Inc. – Royalty Valuation

Inferred - Gold
Inferred - Silver
Total Inferred

Tonnes
kt
3,300
865
4,165

Grade
Ag
Au
g/t
g/t
0.51
119
24.71
0.40

Contained Metal
Ag
Au
Moz
koz
54.1
3.3
3.3
54.1
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APPENDIX 3 – CONSENSUS METAL PRICES USED IN VALUATION

TABLE 25 CONSENSUS METAL PRICES AND EXCHANGE RATE
MacMillan Minerals Inc. – Royalty Valuation
Parameter
Au
Ag
Zn
Pb
FX

Units
US$ / oz
US$ / oz
US$ / lb
US$ / lb
US$ / C$

2016
1,259
15.5
0.72
0.76
0.74

2017
1,174
16.8
1.01
0.82
0.74

2018
1,192
17.1
1.06
0.88
0.74

2019
1,214
17.6
1.12
0.91
0.74

2020 / LT
1,201
17.3
1.01
0.92
0.74

Source: Maverix Metals
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SCHEDULE “P”
DISSENT RIGHTS
(SECTION 190 OF THE CANADA BUSINESS CORPORATIONS ACT)
Right to dissent
190.
(1) Subject to sections 191 and 241, a holder of shares of any class of a corporation may dissent if the
corporation is subject to an order under paragraph 192(4)(d) that affects the holder or if the corporation resolves to
(a) amend its articles under section 173 or 174 to add, change or remove any provisions restricting or
constraining the issue, transfer or ownership of shares of that class;
(b) amend its articles under section 173 to add, change or remove any restriction on the business or
businesses that the corporation may carry on;
(c) amalgamate otherwise than under section 184;
(d) be continued under section 188;
(e) sell, lease or exchange all or substantially all its property under subsection 189(3); or
(f) carry out a going-private transaction or a squeeze-out transaction.
Further right
(2) A holder of shares of any class or series of shares entitled to vote under section 176 may dissent if the
corporation resolves to amend its articles in a manner described in that section.
If one class of shares
(2.1) The right to dissent described in subsection (2) applies even if there is only one class of shares.
Payment for shares
(3) In addition to any other right the shareholder may have, but subject to subsection (26), a shareholder
who complies with this section is entitled, when the action approved by the resolution from which the shareholder
dissents or an order made under subsection 192(4) becomes effective, to be paid by the corporation the fair value of
the shares in respect of which the shareholder dissents, determined as of the close of business on the day before the
resolution was adopted or the order was made.
No partial dissent
(4) A dissenting shareholder may only claim under this section with respect to all the shares of a class held
on behalf of any one beneficial owner and registered in the name of the dissenting shareholder.
Objection
(5) A dissenting shareholder shall send to the corporation, at or before any meeting of shareholders at
which a resolution referred to in subsection (1) or (2) is to be voted on, a written objection to the resolution, unless
the corporation did not give notice to the shareholder of the purpose of the meeting and of their right to dissent.
Notice of resolution
(6) The corporation shall, within ten days after the shareholders adopt the resolution, send to each
shareholder who has filed the objection referred to in subsection (5) notice that the resolution has been adopted, but
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such notice is not required to be sent to any shareholder who voted for the resolution or who has withdrawn their
objection.
Demand for payment
(7) A dissenting shareholder shall, within twenty days after receiving a notice under subsection (6) or, if the
shareholder does not receive such notice, within twenty days after learning that the resolution has been adopted,
send to the corporation a written notice containing
(a) the shareholder’s name and address;
(b) the number and class of shares in respect of which the shareholder dissents; and
(c) a demand for payment of the fair value of such shares.
Share certificate
(8) A dissenting shareholder shall, within thirty days after sending a notice under subsection (7), send the
certificates representing the shares in respect of which the shareholder dissents to the corporation or its transfer
agent.
Forfeiture
(9) A dissenting shareholder who fails to comply with subsection (8) has no right to make a claim under
this section.
Endorsing certificate
(10) A corporation or its transfer agent shall endorse on any share certificate received under subsection (8)
a notice that the holder is a dissenting shareholder under this section and shall forthwith return the share certificates
to the dissenting shareholder.
Suspension of rights
(11) On sending a notice under subsection (7), a dissenting shareholder ceases to have any rights as a
shareholder other than to be paid the fair value of their shares as determined under this section except where
(a) the shareholder withdraws that notice before the corporation makes an offer under subsection (12),
(b) the corporation fails to make an offer in accordance with subsection (12) and the shareholder withdraws
the notice, or
(c) the directors revoke a resolution to amend the articles under subsection 173(2) or 174(5), terminate an
amalgamation agreement under subsection 183(6) or an application for continuance under subsection
188(6), or abandon a sale, lease or exchange under subsection 189(9), in which case the shareholder’s
rights are reinstated as of the date the notice was sent.
Offer to pay
(12) A corporation shall, not later than seven days after the later of the day on which the action approved by
the resolution is effective or the day the corporation received the notice referred to in subsection (7), send to each
dissenting shareholder who has sent such notice
(a) a written offer to pay for their shares in an amount considered by the directors of the corporation to be
the fair value, accompanied by a statement showing how the fair value was determined; or
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(b) if subsection (26) applies, a notification that it is unable lawfully to pay dissenting shareholders for their
shares.
Same terms
(13) Every offer made under subsection (12) for shares of the same class or series shall be on the same
terms.
Payment
(14) Subject to subsection (26), a corporation shall pay for the shares of a dissenting shareholder within ten
days after an offer made under subsection (12) has been accepted, but any such offer lapses if the corporation does
not receive an acceptance thereof within thirty days after the offer has been made.
Corporation may apply to court
(15) Where a corporation fails to make an offer under subsection (12), or if a dissenting shareholder fails to
accept an offer, the corporation may, within fifty days after the action approved by the resolution is effective or
within such further period as a court may allow, apply to a court to fix a fair value for the shares of any dissenting
shareholder.
Shareholder application to court
(16) If a corporation fails to apply to a court under subsection (15), a dissenting shareholder may apply to a
court for the same purpose within a further period of twenty days or within such further period as a court may allow.
Venue
(17) An application under subsection (15) or (16) shall be made to a court having jurisdiction in the place
where the corporation has its registered office or in the province where the dissenting shareholder resides if the
corporation carries on business in that province.
No security for costs
(18) A dissenting shareholder is not required to give security for costs in an application made under
subsection (15) or (16).
Parties
(19) On an application to a court under subsection (15) or (16),
(a) all dissenting shareholders whose shares have not been purchased by the corporation shall be joined as
parties and are bound by the decision of the court; and
(b) the corporation shall notify each affected dissenting shareholder of the date, place and consequences of
the application and of their right to appear and be heard in person or by counsel.
Powers of court
(20) On an application to a court under subsection (15) or (16), the court may determine whether any other
person is a dissenting shareholder who should be joined as a party, and the court shall then fix a fair value for the
shares of all dissenting shareholders.
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Appraisers
(21) A court may in its discretion appoint one or more appraisers to assist the court to fix a fair value for
the shares of the dissenting shareholders.
Final order
(22) The final order of a court shall be rendered against the corporation in favour of each dissenting
shareholder and for the amount of the shares as fixed by the court.
Interest
(23) A court may in its discretion allow a reasonable rate of interest on the amount payable to each
dissenting shareholder from the date the action approved by the resolution is effective until the date of payment.
Notice that subsection (26) applies
(24) If subsection (26) applies, the corporation shall, within ten days after the pronouncement of an order
under subsection (22), notify each dissenting shareholder that it is unable lawfully to pay dissenting shareholders for
their shares.
Effect where subsection (26) applies
(25) If subsection (26) applies, a dissenting shareholder, by written notice delivered to the corporation
within thirty days after receiving a notice under subsection (24), may
(a) withdraw their notice of dissent, in which case the corporation is deemed to consent to the withdrawal
and the shareholder is reinstated to their full rights as a shareholder; or
(b) retain a status as a claimant against the corporation, to be paid as soon as the corporation is lawfully
able to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the corporation but in
priority to its shareholders.
Limitation
(26) A corporation shall not make a payment to a dissenting shareholder under this section if there are
reasonable grounds for believing that
(a) the corporation is or would after the payment be unable to pay its liabilities as they become due; or
(b) the realizable value of the corporation’s assets would thereby be less than the aggregate of its liabilities.

