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ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF AN APPLICATION UNDER SECTION 192 OF
THE CANADA BUSINESS CORPORATIONS ACT, R.S.C. 1985, c. C-44, AS
AMENDED, AND RULES 14.05(2) AND 14.05(3) OF THE RULES OF
CIVIL PROCEDURE

AND IN THE MATTER OF A PROPOSED ARRANGEMENT OF
AURCANA CORPORATION AND 9490248 CANADA CORPORATION
AND INVOLVING SILVER ASSETS, INC., CANE SILVER INC.,
PERFORADORA AURCANA S. DE R.L. DE C.V., MINERA AURCANA
S.A. DE C.V., RIO GRANDE MINING COMPANY, SHAFTER
PROPERTIES INC., MINERA LA NEGRA S.A. DE C.V. AND REAL DE

J_MACONI, S.A. DE C.V.
co

AURCANA CORPORATION AND 9490248 CANADA CORPORATION

Applicants
/EURE

NOTICE OF APPLICATION

TO THE RESPONDENTS:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicants. The claim
made by the Applicants appears on the following page.

THIS APPLICATION will come on for a hearing before a Judge presiding over the
Commercial List on November 13, 2015, at 10:00 a.m., or as soon after that time as the
application may be heard, at 330 University Avenue, Toronto, Ontario.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in
the application or to be served with any documents in the application, you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 3 8A prescribed by the
Rules of Civil Procedure, serve it on the Applicants' lawyer or, where the Applicants do not have
a lawyer, serve it on the Applicants, and file it, with proof of service, in this court office, and you
or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the Applicants' lawyer or, where the Applicants do
not have a lawyer, serve it on the Applicants, and file it, with proof of service, in the court office
where the application is to be heard as soon as possible, but not later than 2 p.m. on the day
before the hearing.
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IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN
IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH
TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL
AID OFFICE.

Date October 30, 2015 Issued by

Brune Gagliardi
Registrar

Local registrar

Address of 330 University Avenue
court office Toronto, Ontario M5G 1E7

TO: ORION MINE FINANCE (MASTER) FUND I L.P., BY ITS GENERAL
PARTNER, ORION MINE FINANCE GP I LIMITED (the "Lender")

TO: NORTON ROSE FULBRIGHT CANADA LLP, Counsel to the Lender
Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84
Toronto, ON M5J 2Z4

TO:

Attn: Geoff Gilbert & Evan Cobb

DELOITTE LLP, Auditors of Aurcana Corporation
Chartered Accountants
2800 — 1055 Dunsmuir Street
P.O. Box 49279
Vancouver, BC V7X 1P4

TO: THE DIRECTOR UNDER THE CANADA BUSINESS
CORPORATIONS ACT
Compliance & Policy Directorate
Corporations Canada, Industry Canada
9th Floor, Jean Edmonds Tower South
365 Laurier Avenue West
Ottawa, ON KlA 008
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APPLICATION 

1. THE APPLICANTS MAKE APPLICATION FOR:1 

a) an Order in substantially the form attached as Tab “3” to the within Application 

Record (the “Final Order”), pursuant to section 192(4) of the Canada Business 

Corporations Act, R.S.C. 1985, c. C-44, as amended (the “CBCA”), approving 

the proposed arrangement (the “Arrangement”) pursuant to a plan of 

arrangement substantially in the form attached to the draft Final Order (the “Plan 

of Arrangement”); and 

b) such further and other relief as this Honourable Court may deem just. 

2. THE GROUNDS FOR THE APPLICATION ARE: 

a) the Applicants are corporations governed by the CBCA; 

b) the Applicants wish to effect fundamental changes in the nature of an arrangement 

under the provisions of the CBCA; 

c) all statutory requirements under the CBCA have been, or will have been, satisfied 

by the hearing of the within Application; 

d) all pre-conditions to the approval of the Plan of Arrangement by the Court have 

been, or will have been, satisfied prior to the hearing of the within Application; 

e) the Restructuring Transaction to be implemented under the Plan of Arrangement 

is fair and reasonable, and has been determined by the Board of Directors and the 

Special Independent Committee of the Board of Directors of Aurcana to be in the 

best interests of the Aurcana Companies and their stakeholders; 

f) the Application has been put forward in good faith; 

1 Capitalized terms not defined herein shall have the meanings given to such terms in the Affidavit of Kevin Drover 
sworn October 30, 2015 (the “Drover Affidavit”), attached at Tab “2” of the within Application Record. 
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g) the Applicants are not insolvent within the meaning of section 192(2) of the 

CBCA; 

h) it is not practicable for the Aurcana Companies to effect the Restructuring 

Transaction under any other provision of the CBCA; 

i) this Notice of Application will be sent to all of those listed in this Notice of 

Application; 

j) section 192 of the CBCA; 

k) rules 14.05(2), 14.05(3) and 38 of the Rules of Civil Procedure; and 

l) such further and other grounds as counsel may advise and this Honourable Court 

may permit. 

3. THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE 

HEARING OF THE APPLICATION: 

 

a) the Drover Affidavit and the exhibits attached thereto; 

b) the supplementary affidavit of Kevin Drover to be filed in connection with the 

Application; and 

c) such further and other material as counsel may advise and this Honourable Court 

may permit.  
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October 30, 2015 GOODMANS LLP 
Barristers & Solicitors 
333 Bay Street, Suite 3400 
Toronto, Canada  M5H 2S7 

Robert J. Chadwick (LSUC#: 35165K) 
rchadwick@goodmans.ca 

Brendan D. O’Neill (LSUC#: 43331J) 
boneill@goodmans.ca 

Caroline Descours (LSUC#: 58251A) 
cdescours@goodmans.ca 

Tel: (416) 979-2211 
Fax: (416) 979-1234 

Lawyers for the Applicants 
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Support Agreement

This support agreement (this "Agreement"), dated as of October 15, 2015 sets out the agreement among
Aurcana Corporation (the "Company"), Silver Assets, Inc., Rio Grande Mining Company, Shafter
Properties Inc., Cane Silver Inc., Perforadora Aurcana S. de R.L. de C.V., Minera Aurcana S.A. de C.V.,
Minera La Negra, S.A. de C.V., Real de Maconi, S.A. de C.V. (collectively, the "Guarantors" and,
together with the Company and the Applicant, the "Aurcana Group"), and Orion. Mine Finance (Master)
Fund I L.P., by its general partner Orion Mine Finance GP I Limited ("Orion"), regarding the principal
aspects of the Transaction (as defined and more fully described in the term sheet attached as
Schedule "A" hereto (the "Term Sheet")). Orion, Newco (as defined below) (following entry into a joinder
in the form attached hereto as Schedule "B") and the Aurcana Group are collectively referred to as the
"Parties" and each is a "Party".

1. Definitions

In this Agreement, unless otherwise stated or unless the subject matter or context otherwise requires:

"Business Day" means any day, other than a Saturday or Sunday or a statutory or civic holiday, that
banks are open for business in Toronto, Ontario and New York, New York.

"CBCA" means the Canada Business Corporations Act, R.S.C. 1985, c. C-44, as amended.

"Credit Agreement" means the amended and restated credit facility agreement dated April 29, 2014
entered into by Aurcana, Orion, and each of the Guarantors (as the same may have been and may
further be amended, restated, modified or varied from time to time).

"Effective Time" means the time on the Implementation Date that the Transaction is implemented.

"Excepted Taxes" means any taxes that the Aurcana Group has not paid with the written consent of
Orion.

"Final Order" means the order of the Court approving the Plan.

"Governmental Entity" means any government, regulatory authority, governmental department, agency,
commission, bureau, official, minister, crown corporation, court body, board, tribunal or dispute settlement
panel or other law, rule or regulation-making organization or entity: (a) having or purporting to have
jurisdiction on behalf of any nation, province, territory or state or any other geographic or political
subdivision of any of them; or (b) exercising, or entitled or purporting to exercise any administrative,
executive, judicial, legislative, policy, regulatory or taxing authority or power.

"Implementation Date" means the date on which the Plan is implemented.

"Material Adverse Change" means any change, development, effect, event, circumstance, fact or
occurrence that individually or in the aggregate with other such changes, developments, effects, events,
circumstances facts or occurrences is or would reasonably be expected to be materially adverse to the
assets, properties, business, operations or liabilities of the Mexican Subsidiaries (as defined in the Term
Sheet) except, any change, development, effect, event, circumstance, fact or occurrence resulting from or
relating to: (a) any change in generally accepted accounting principles as applied in the relevant
jurisdiction; (b).any change in currency exchange rates or commodity prices; (c) any adoption, proposal,
implementation or change in applicable laws or any interpretation thereof by any Governmental Entity
(provided that in the case of (b) and (c) above, such conditions do not have a materially disproportionate
effect on the Mexican Subsidiaries relative to other companies in their industry); (d) the execution,
announcement or performance of this Agreement, the Term Sheet, the Plan or any other related
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agreement and the completion of the transactions contemplated thereby; (e) the failure, in and of itself, of
any entity in the Aurcana Group to meet any internal or public projections, forecasts or estimates of future
revenues or future earnings; (f) any action taken by any entity in the Aurcana Group which is
contemplated in this Agreement or is consented to by Orion; or (g) any change in the market price or
trading volume of any securities of the Aurcana Group (it being understood that the causes underlying
such change in market price or trading volume (other than those in items (a) to (f) above) may be taken
into account in determining whether a Material Adverse Change has occurred).

"Newco" means a newly incorporated affiliate of Orion that has entered into a joinder in the form attached
hereto as Schedule "B".,

"Obligations" has the meaning ascribed thereto in the Credit Agreement.

"Other Transaction",means a transaction that is an alternative to the Transaction.

"Person" means an individual, a corporation, a partnership, a limited liability company, a trust, an
unincorporated association, a. Governmental Entity or any agency, instrumentality or political subdivision
of a Governmental Entity, or any other entity or body.

2. Transaction

The Transaction is to be effected pursuant to a Plan of Arrangement under the CBCA (the "Plan"). The
principal aspects of the Plan are set out in the Term Sheet. The Term Sheet is incorporated herein and
made a part of this Agreement. In the case of a conflict between the provisions contained in the text of
this Agreement and the Term Sheet, the terms of this Agreement shall govern.

The Company may take all necessary steps to implement the Transaction through such other legislation
or in such other manner as the Company and Orion may agree (the "Alternative Transaction"); provided
that any such Alternative Transaction is completed on or prior to the Outside Date, and the provisions of
this Agreement shall apply, mutatis mutandis, to the Alternative Transaction.

3. Orion's Representations and Warranties

Orion hereby represents to the Company and the Guarantors as follows, and acknowledges that each of
the Company and Guarantors is relying upon such representations and warranties in entering into this
Agreement and proposing the Transaction or any Plan of which the Transaction is a part:

a) Orion is the sole legal and beneficial owner of the Obligations;

b) Orion has been duly created, is validly existing and in good standing under the laws of its
jurisdiction of creation; it has the requisite power, authority and capacity and has received all
requisite approvals to execute and deliver this Agreement and to perform its obligations
hereunder;

c) this Agreement has been duly executed and delivered by Orion and constitutes a legal, valid and

binding obligation of Orion, enforceable against Orion in accordance with its terms, subject to
bankruptcy, insolvency and other similar laws affecting creditors' rights generally, and to general

principles of equity;

the execution and delivery by Orion of this Agreement and performance by Orion of its obligations

under this Agreement:

i. are within its corporate, partnership, limited partnership or similar power, as applicable;

50



have been duly authorized by all necessary corporate, partnership, limited partnership or
similar action, as applicable, including all necessary consents of the holders of its equity
or other participating interests where required; and

iii. do not (A) contravene its certificate of incorporation, articles,, by-laws, membership
agreement, limited partnership agreement or other constating documents, as applicable,
(B) violate or conflict with any judgment, order, notice, decree, statute, law, ordinance,
rule or regulation applicable• to it or any of its properties or assets, or (C) conflict with or
result in the breach or violation of, or constitute a default under, or require a consent
under, any contract material to Orion;

e) Orion has the ,sole and exclusive right to enter into this Agreement and to transact in respect of
. the Obligations as contemplated herein. Except as expressly provided herein, none of the
Obligations are subject to any proxy, power of attorney, attorney-in-fact, voting trust, vote pooling
or other agreement with respect to the right to vote, call meetings of securityholders or give
consents or approvals of any kind. If not the beneficial owner of the Obligations, Orion has the
power and authority to bind the beneficial owner of such Obligations;

f) Orion is a sophisticated party with sufficient knowledge and experience to evaluate properly the
terms and conditions of this Agreement; it has conducted its own analysis and made its own
decision to enter into this Agreement and has obtained such independent advice in this regard as
it deemed appropriate, and it has not relied in such analysis or decision on any person other than
its own independent advisors; and

g) there is no proceeding, claim or investigation pending before any Governmental Entity, or, to the
knowledge of Orion, threatened against Orion or any of its properties that, individually or in the
aggregate, could reasonably be expected to have a material adverse effect on Orion's ability to
execute and deliver this Agreement and to consummate the transactions contemplated by this
Agreement.

4. Orion's Covenants

Orion hereby covenants and irrevocably agrees that from the date hereof until the termination of this
Agreement in accordance with its terms:

a) Orion consents and agrees to the terms and conditions of, and the transactions contemplated by,
this Agreement;

b) Orion shall not sell, assign, lend, pledge, hypothecate or otherwise transfer any of the Obligations
or any rights or interests therein (or permit any of the foregoing with respect to any of the
Obligations) or enter into any agreement, arrangement or understanding in connection therewith
except: (i) with respect to security generally applying to Orion's investments which does not
adversely affect Orion's ability to perform its obligations under this Agreement; or (ii) a transfer to
any affiliate of Orion provided such affiliate agrees to be bound by the terms of this Agreement
with respect to the Obligations that are the subject of such transfer;

c) except as contemplated by this Agreement, Orion shall not deposit any of the Obligations into a
voting trust, or grant (or permit to be granted) any proxies or powers of attorney or attorney in
fact, or enter into a voting agreement, understanding or arrangement, with respect to the voting of
the Obligations if such trust, grant, agreement, understanding or arrangement would in any
manner restrict the ability of Orion to comply with its obligations under this Agreement;

d) in any circumstances upon which a vote, consent or other approval (including by written consent
in lieu of a vote) with respect to the Transaction or the Plan is sought under the CBCA or
otherwise, Orion shall cause the Obligations to be counted as present for purposes of

51



J)

establishing quorum and shall vote all of the Obligations in favour of the approval, consent,
ratification and/or adoption of the Transaction, the Plan, or any other matter that could reasonably
be expected to facilitate the Transaction or the Plan;

e) Orion shall not propose, take, solicit or direct, and shall vote (or cause to be voted) all of the
Obligations against, and not otherwise support (and instruct its advisors not to support), any
action that is intended or could reasonably be expected to impede, interfere with, delay, postpone
or discourage the Transaction, including without limitation any alternative offer, restructuring,
liquidation, workout or plan of compromise or arrangement or reorganization of or for the
Company, including any proceeding under the Companies' Creditors Arrangement Act or
otherwise, that is inconsistent with the Transaction;

g)

Orion shall support and use commercially reasonable efforts to complete the Transaction, the
Plan, and any other action that could reasonably be expected to facilitate the Transaction or the
Plan, including, without limitation, by negotiating in good faith and executing any and all
documents and using commercially reasonable efforts to settle any conditions to the Transaction
that are to be satisfied in order to consummate the Transaction;

Orion shall not take or omit to take any action, directly or indirectly, inconsistent with this
Agreement or that would frustrate or hinder the consummation of the Transaction;

h) Orion shall:

i. not accelerate or enforce or take any action or initiate any proceeding to accelerate or
enforce the payment or repayment of any debt of the Aurcana Group (including for
greater certainty in respect of the Obligations) , whether against the Aurcana Group or
any property of the Aurcana Group;

ii. forbear from exercising any defaUlt-related rights, remedies, powers or privileges; or from
instituting any enforcement actions or collection actions with respect to any obligations
under ;the Credit Agreement whether against the Aurcana Group or any of the Aurcana
Group's property; and

iii. consent to a stay of any existing and potential defaults under the Credit Agreement;

i) Orion agrees to the existence and factual details of this Agreement being set out in any public
disclosure made by the Company, including press releases and Court materials, provided that
such public disclosure is approved by Orion, acting reasonably;

notwithstanding anything else contained herein, Orion agrees that, if the conditions precedent to
the Transaction and the Plan are not satisfied or waived pursuant to this Agreement and the Plan,
it shall support the Alternative Transaction and that its covenants in this Section 4 shall apply to

the Alternative Transaction provided that any such Alternative Transaction is completed on or

prior to the Outside Date; and

k) notwithstanding anything else contained herein, Orion agrees that the Aurcana Group shall at all

times have the right to take any steps and actions to repay in full, and/or to enter into a

transaction that provides for the repayment in full of, all Obligations outstanding to Orion under

the Credit Agreement.

4A. Service Arrangements

Conditional u on im Cementation of the Plan and in exchange for Aurcana making available

and (the "Newco Consultants") pursuant to an agreement acceptable to Newco (the

"Newco Consulting Agreements"), pursuant to which the. Newco Consultants shall agree to provide

4
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services to Newco as consultants in connection with the operations of the Mexican Subsidiaries for a total
period of twelve (12) months following the Implementation Date, Newco will pay to the Company an
amount of US$40,000 on each monthly anniversary of the Implementation Date (or the first Business Day
following the monthly anniversary of the Implementation Date for a period of 12 months (the "Monthly
Post-Closing Payment"); provided that' (i) if either or cease to be
employed by the Company in their capacities as and
respectively, and therefore are not made available by the Company to provide the consulting services
under the Newco Consulting Agreements, the Monthly Post-Closing Payment shall decrease b $10,000
er month for all payments following the cessation of such employment; and ii if both and

cease to be employed by the Company in their capacities as and
, respectively, and therefore are not made available by the Company to provide the

consulting services under the Newco Consulting Agreements, the Monthly Post-Closing Payment shall
decrease by US$20,000 per month for all payments following the cessation of such employment.

All rights and obligations under this Section 4A shall terminate upon:

a) a Change of Control of Aurcana or any member of the Shafter Group (together, the "Impacted
Parties"); or

b) the filing by any party of proceedings in respect of an Impacted Party under any insolvency
legislation, including, without limitation, the Companies' Creditors Arrangement Act,

For the purposes of this Agreement, "Change of Control" means the occurrence of any of the following:
(a) the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or
consolidation), in one or a series of related transactions, of all or substantially all of the properties or
assets of an Impacted Party to any person; or (b) the adoption of a plan relating to the liquidation or
dissolution of any Impacted Party; or (c) any person or group becomes the owner or has the right to
become the owner, in each case directly or indirectly, of 50% or more of the voting power, voting
securities or equity securities of any Impacted Party; or (d) any Impacted Party amalgamates or
consolidates with, or merges with or into, any person (other than another Impacted Party), or any person
consolidates with, or merges with or such Impacted Party, in any such event pursuant to a transaction in
which any of the outstanding voting securities of such Impacted Party or such other person is converted
into or exchanged for cash, securities or other property (other than securities of an Impacted Party); or (e)
a replacement of more than 50% of the members of the board of directors of an Impacted Party that is not
approved by a majority of those individuals who are members of such board immediately prior to such
replacement; or (f) the execution by any Impacted Party or its controlling shareholders of an agreement
providing for or that will result in any of the foregoing events.

For purposes of this Agreement, the "Shafter Group" means Silver Assets, Inc., Rio Grande Mining
Company and Shafter Properties Inc.

5. Aurcana Group Representations and Warranties

Each entity in the Aurcana Group represents and warrants to Orion as follows, and acknowledges that
Orion is relying upon such representations and warranties in entering into this Agreement and agreeing to
support the Transaction:

a) it has been created and is validly existing under the laws of its jurisdiction of creation; it has the
requisite power, authority and capacity and, has received all requisite approvals to execute and
deliver this Agreement and to perform its obligations hereunder;

this Agreement has been duly executed and delivered by it and constitutes a legal, valid and
binding obligation, enforceable against it in accordance with its terms, subject to bankruptcy,
insolvency and other similar laws affecting creditors' rights generally, and to general principles of
equity;

5
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c) neither the execution and delivery of this Agreement by it, the consummation by it of the
transactions contemplated hereby nor the compliance by it with any of the provisions hereof will
result in any breach of, or constitute a default (or an event which with notice or lapse of time or
both would become a default) under any provision of its constating documents;

there is no proceeding, claim or investigation pending before any Governmental Entity, or, to its
knowledge, threatened against it or any of its properties that, individually or in the aggregate,
would reasonably be expected to have a material adverse effect on such entity's ability to execute
and deliver this Agreement and .to consummate the transactions contemplated by this Agreement;
and

e) it is a sophisticated party with sufficient knowledge and experience to evaluate properly the terms
and conditions of this Agreement; it has conducted its own analysis and made its own decision to
enter into this Agreement and has obtained such independent advice in this regard as it deemed
appropriate,' and it has not relied in such analysis or decision on any person other than its own
independent advisors.

6. Aurcana Group Covenants

a) Each entity in the Aurcana Group covenants and irrevocably agrees that from the date hereof
until the termination of this Agreement in accordance with its terms:

it consents and agrees to the terms and conditions of, and the transactions contemplated
by, this Agreement;

it shall pursue and support the completion of the Transaction in good faith by way of the
Plan;

subject to any order of the Court, it shall (i) do all things that are reasonably necessary
and appropriate in furtherance of, and to consummate and make effective, the
Transaction and the Plan, including, without limitation, using reasonable best efforts to
satisfy the conditions precedent set forth in this Agreement; and (ii) not take any action,
directly or indirectly, that is materially inconsistent with, or is intended or is likely to
interfere with the consummation of, the Transaction and the Plan, except as required by
applicable law or by any other Governmental Entity having jurisdiction over the Company
or the Applicant;

iv. it shall comply with its covenants under the Loan Documents, except as may have been
or may be agreed to by the Aurcana Group and Orion in writing, and subject to any
waivers that have been or may be provided by Orion;

v. it shall promptly (and in any event within one Business Day of receipt by it) notify Orion,
at first orally and thereafter in writing, of any proposal in respect of any Other Transaction
of which it is, or becomes, aware, any request for discussions or negotiations, any
requests made or responses provided, or any other request for non-public information
relating to the Aurcana Group in connection with any such Other Transaction, or for
access to the books or records of any entity in the Aurcana Group by any person that
informs such entity in the Aurcana Group that it is considering making, or has made, a
proposal with respect to any Other Transaction and any amendment thereto.

b) The Company covenants and irrevocably agrees that from the date hereof until the termination of
this Agreement in accordance with its terms:

i. the Company agrees to file (together with a newly incorporated entity that shall also be a
party to the Transaction and an applicant in the CBCA proceedings relating to the Plan as

6
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applicable (the "Applicant") the Plan on a timely basis consistent with the terms and
conditions of this Agreement, and to use commercially reasonable efforts to achieve the
following timeline:

a. the initiation of proceedings, as evidenced by filing the application seeking the
Final Order with the court having jurisdiction over the those proceedings (the
"Court") by no later than October 30, 2015, or such other date as the Company
and Orion may agree in writing, acting reasonably;

approval of the Plan by the Court by no later than November 13, 2015, or such
other date as the Company and Orion may agree in writing, acting reasonably;
and

c. implementation of the Plan by no later than December 4, 2015 (the "Outside
Date");

the Company shall provide draft copies of all motions or applications and other
documents that the Company or the Applicant intends to file with the Court in connection
with the Transaction, the Plan and the transactions contemplated by any of the
foregoing, to Orion's counsel at least two (2) Business Days prior to the date when the
Company or the Applicant intends to file such document (or as soon as possible where it
is not reasonably practicable to provide copies two (2) Business Days in advance).

c) The Company covenants and irrevocably agrees that from the date hereof until the termination of
this Agreement in accordance with its terms:

i. except as provided for in the Transaction or the Plan, or as otherwise agreed to in writing
by Orion, it shall not, and shall cause the other entities in the Aurcana Group not to, make
any payment or pay any consideration of any nature or kind whatsoever on account of
any amounts owing under its indebtedness outside of the ordinary course of business;

it shall, and shall cause the other entities in the Aurcana Group to, conduct their
businesses in the ordinary course to the extent reasonable having regard to their and the
Aurcana Group's financial condition. Without limiting the generality of the foregoing, it
shall, and shall cause each other entity in the Aurcana Group to, in each case to the
extent reasonable having regard to its and the Aurcana Group's financial condition:

a. not enter into any material agreement outside of the ordinary course of business,
except as contemplated by this Agreement, the Transaction and the Plan, or as
disclosed to Orion prior to the execution of this Agreement or with the prior
written consent of Orion, acting reasonably;

b. preserve intact its current business organization, keep available the services of
its, employees and maintain good relations with, and the goodwill of, suppliers,
customers, landlords, creditors and all other persons having business
relationships with the Aurcana Group;

c. retain possession and control of its assets and all property used by it in its
business, maintain in good standing insurance coverage commensurate with
existing coverage and preserve the confidentiality of any confidential or
proprietary information of itself or its business;

d. operate all mines and mining properties owned by it in the ordinary course
consistent with past practices and policies of the Aurcana Group;
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e. not enter into any material amendments to any material agreements entered into
by it, including without limitation any offtake agreements;

f. promptly notify Orion if any of its variable costs increase materially, including
without limitation costs associated with power or supplies;

h.

provide Orion with access to key managers of the Aurcana Group;

immediately notify Orion of any material developments in connection with its
business or operations, including without limitation any actual or threatened
catastrophic events or labour strikes;

promptly notify Orion if a vendor that is material to its business (i) is in default
under any agreement with it, or (ii) has provided notice that it wishes to terminate
its agreement with it;

not enter into any material agreement without the prior written consent of ,Orion,
acting reasonably;

not in any manner alter its accounting practices or tax position without the prior
written consent of Orion, acting reasonably;

not (A) modify any employee benefit plans; (B) increase the compensation of any
employee, independent contractor, officer or director; or (C) declare, pay or
commit to pay any bonus or any other form of compensation to any employee,
independent contractor, officer or director outside of the ordinary course of
business, without the prior written consent of Orion, acting reasonably;

provide Orion with reasonable access to all books and records;

n other than Excepted Taxes, pay within the time prescribed by applicable tax
legislation the proper amount of instalments of any taxes;

o. make adequate provision in its financial statements for the taxes which relate to
any taxation year or part thereof ending or arising before the Implementation
Date or ending as a consequence of the completion of the transactions
contemplated herein which are not yet due and payable and for which tax returns
are not yet required to be filed;

P. withhold from each payment made by it the amount of all taxes and other
deductions required to be withheld therefrom and to pay the same to the proper
tax authority within the time prescribed under any applicable tax legislation; and

to not request from any tax authority an advance tax ruling or determination or
enter into any arrangements to provide for an extension of time with respect to

the assessment or reassessment of tax or the filing of any tax returns, payment
of tax by, or the levying of any governmental charge against, itself, without the

consent of Orion, acting reasonably.

d) Notwithstanding anything contained in this Section 6 or anything else in this Agreement, the

Aurcana Group shall at all times have the right to take any steps and actions to repay in full,

and/or to enter into a transaction that provides for the repayment in full of, all Obligations

outstanding to Orion under the Credit Agreement.

8
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7. Termination

This Agreement and the obligations of the Aurcana Group, Orion and Newco (following entry into a
joinder in the form attached hereto as Schedule "B") set out in this Agreement shall terminate:

a) upon written notice from Orion to the Aurcana Group in the event of a material breach by any
entity in the Aurcana Group of any representation, warranty, covenant or other obligation
provided for in this Agreement, which breach is not cured (if capable of being cured) within five
(5) Business Days after Orion has notified the Aurcana Group of its intent to terminate this
Agreement pursuant to this Section 7(a);

b) upon written notice from the Aurcana Group to the other Parties, in the event :of a material breach
by Orion or Newco of any representation, warranty, covenant or other obligation provided for in
this Agreement, which breach is not cured (if capable of being cured) within five (5) Business
Days after the Aurcana Group has notified the other Parties of its intent to terminate this
Agreement pursuant to•this Section 7(b)

c) upon-mutual written agreement among the Aurcana Group and Orion;

d) upon written notice by a Party to the other Parties if the Transaction and Plan, or the Alternative
Transaction if applicable, shall not have been implemented by the Outside Date;

e) automatically upon repayment in cash by the Aurcana Group of all Obligations outstanding to
Orion under the Credit Agreement;

g)

automatically upon the implementation of the Plan, or the Alternative Transaction if applicable, on
the Implementation Date;

automatically upon the issuance of any final decision, order or decree by a Governmental Entity
which would prevent the completion of the Transaction, or any material part thereof, from
occurring on or before the Outside Date; or

automatically if the CBCA proceedings relating to the Plan are dismissed, except in connection
with an Alternative Transaction; provided that any such Alternative Transaction is completed on
or prior to the Outside Date.

In the event of termination of this Agreement pursuant to this Section 7, this Agreement will forthwith
become void and of no further force and effect, and there will be no rights or obligations on the part of any
party or its respective partners, officers, directors, trustees, shareholders or unitholders, as applicable.
For certainty, the representations, warranties, covenants and any other agreements and obligations of the
Parties in this Agreement shall not survive the termination of this Agreement. Notwithstanding the
foregoing, in the event of termination of this Agreement pursuant to Subsection 7(f), the obligations of
Newco under Section 4A hereof shall survive such termination.

8. Conditions Precedent

a) The Transaction shall be subject to the reasonable satisfaction of the following conditions prior to
or at the time the Transaction is implemented, each of which is for the mutual benefit of the
Aurcana Group, on the one hand, and Orion, on the other hand, and may be waived, in whole or
in part, jointly by the Aurcana Group and Orion (provided that such conditions shall not be
enforceable by the Aurcana Group or Orion, as the case may be, if any failure to satisfy such
conditions results from an action, error or omission by or within the control of the Aurcana Group,
if any entity in the Aurcana Group is seeking enforcement, or of Orion or Newco, if Orion is
seeking enforcement):
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(a) the Plan shall have been approved by the Court and by the applicable stakeholders of
the Company and the Applicant, as and to the extent required by the Court or otherwise,
in a form consistent with this Agreement or otherwise acceptable to the Company and
Orion, each acting reasonably; and (b) the Implementation Date shall have occurred no
later than the Outside Date;

ii. all 'required stakeholder, regulatory and Court approvals, consents, waivers and filings
shall have been obtained or made, as applicable, on terms satisfactory to Orion and the
Company, each acting reasonably;

iii. there 'shall not be in effect any preliminary or final decision, order or decree by a
Governmental Entity, no application shall have been made to any Governmental Entity,
and no action or investigation shall have been announced, threatened or commenced by
any Governmental Entity, in consequence of or in connection with the Transaction that
restrains, impedes or prohibits (or if granted would reasonably be expected to restrain,
impede or inhibit), the Transaction or any part-thereof or requires or purports to require a
variation of the Transaction; and

iv. all matters set out in the Term Sheet under the headings: Settlement of Intercompany
Claim's, Purchase of Equipment Located at Shafter Mine (other than the payment of the
USD$1,000,000 to be paid on April 30, 2016); Service Arrangements; Releases,
Definitive Documents and Other Approvals and Conditions shall have been completed.

b) The obligations of Orion to complete the Transaction and the other transactions contemplated
hereby are subject to the satisfaction of the following conditions prior to or at the Effective Time,
each of which is for the benefit of Orion and may be waived, in whole or in part, by Orion:

there shall not have occurred any Material Adverse Change;

ii. the structure of the Transaction, the terms of the Plan, and the steps required to complete
the Transaction shall be consistent with the terms of this Agreement and the Term Sheet
or otherwise acceptable to Orion, acting reasonably;

iii. all of the following shall have been in a form consistent with the terms of this Agreement
and the Term Sheet or otherwise acceptable to Orion, acting reasonably, at the time of
their filing or issuance: (i) all materials filed by any entity in the Aurcana Group with the
Court or any court of competent jurisdiction in Canada or any other jurisdiction that
relates to the Transaction; (ii) the Plan; (iii) any order of the Court approving the Plan;
and (iv) any other order granted in connection with the Transaction by the Court or any
other court of competent jurisdiction in Canada or any other jurisdiction (including, without
limitation, any order amending any of the foregoing orders or documents);

iv. the Aurcana Group shall have complied in all material respects with its covenants and
obligations in this Agreement (including for certainty the Term Sheet) that are to be
performed on or before the Implementation Date and each entity in the Aurcana Group
shall have provided Orion with a certificate signed by an officer, certifying compliance
with this Section 8.b)iv as of the Implementation Date; and

the representations and warranties of the Aurcana Group set forth in this Agreement shall

be true and correct in all material respects as of the Implementation Date with the same

force and effect as if made at and as of such time, except that representations and

warranties that are given as of a specified date shall be true and correct as of such date,

except as such representations and warranties may be affected by the occurrence of

events or transactions contemplated and permitted by this Agreement and each entity in
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the Aurcana Group shall have provided Orion with a certificate signed by an officer,
certifying compliance with this Section 8.b)v as of the Implementation Date.

c) The obligations of the Aurcana Group to complete the Transaction and the other transactions
contemplated hereby are subject to the satisfaction of the following conditions prior to or at the
Effective Time, each of which is for the benefit of the Aurcana Group and may be waived, in
whole or in part, by the Aurcana Group:

i. Newco shall enter into a joinder agreement in the form attached as Schedule "B" hereto
as soon as practicable following the incorporation of Newco and in any event prior to the
Outside Date;

the structure of the Transaction, the terms of the Plan, and the steps required to complete
the Transaction shall be consistent with the terms of this Agreement and. the Term Sheet
or otherwise acceptable to the Aurcana Group, acting reasonably;

iii. all of the following shall have been in a form consistent with the terms of this Agreement
and the Term Sheet or otherwise acceptable to the Aurcana Group, acting reasonably, at
the time of their filing or issuance: (i) the Plan; (ii) any order of the Court approving the
Plan; and (iii) any other order granted in connection with the Transaction by the Court or
any other court of competent jurisdiction in Canada or any other jurisdiction (including,
without limitation, any order amending any of the foregoing orders or documents);

iv. Orion shall have complied in all material respects with its covenants and obligations in
this Agreement (including for certainty the Term Sheet) that are to be performed on or
before the Implementation Date and Orion shall have provided the Aurcana Group with a
certificate signed by an officer, certifying compliance with this Section 8.c)iv as of the
Implementation Date; and

v. the representations and warranties of Orion set forth in this Agreement shall be true and
correct in all material respects as of the Implementation Date with the same force and
effect as if made at and as of such time, except that representations and warranties that
are given as of a specified date shall be true and correct as of such date, except as such
representations and warranties may be affected by the occurrence of events or
transactions contemplated and permitted by this Agreement and Orion shall have
provided the Aurcana Group with a certificate signed by an officer, certifying compliance
with this 8.c)v as of the Implementation Date.

9. Further Assurances

Each Party shall do all such things in its control, take all such actions as are commercially reasonable,
deliver to the other Parties such further information and documents and execute and deliver to the other
Parties such further instruments and agreements as another Party shall reasonably request to
consummate or confirm the transactions provided for in this Agreement, to accomplish the purpose of this
Agreement or to assure the other Party the benefits of this Agreement.

10. Miscellaneous

a) Time shall be of the essence of this Agreement, except to the extent to which the Parties agree in
writing to vary any date, time or period, in which event the varied date, time or period shall be of
the essence.

b) The headings in this Agreement are for reference only and shall not affect the meaning or
interpretation of this Agreement.
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c) Unless the context otherwise requires, words importing the singular shall include the plural and
vice versa and words importing any gender shall include all genders.

Any notice, request, consent, agreement or approval which may or is required to be given
pursuant to this Agreement shall be in writing and shall be sufficiently given or made if delivered
in person, or sent by courier, facsimile or e-mail, in the case of:

i. the Adrcana Group, addressed as follows:

Aurcana Corporation
Suite:1750
1188 West Georgia Street
Vancouver, B.C., V6E 4A2

Attention: Chief Executive Officer
Facsimile: (604) 633-9179

with a copy to:

Goodmans LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Ontario, Canada M5H 2S7

Attention: Robert J. Chadwick / Caroline Descours
Email.: rchadwick(WAoodmans.ca / cdescoursqoodmans.ca

ii. If to Orion and Newco, as follows.

Orion Mine Finance (Master) Fund I LP
c/o MUFG Fund Services Limited
26 Burnaby Street, Hamilton
HM 11, Bermuda

with copy to:

Orion Resource Partners
1211• Avenue of the Americas
New York, New York 10036

Attention: Limor Nissan, Chief Operating Officer and General Counsel
Email: Inissanorionresourcepartners.com 
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and to:

Norton Rose Fulbright Canada LLP
Royal Bank Plaza, South Tower
200 Bay Street, Suite 3800, P.O. Box 84
Toronto, Ontario, M5J 2Z4

Attention: Geoffrey Gilbert / Evan Cobb
Email: qeoffrey.qilbertnortonrosefulbriqht.com 

evan.cobbnortonrosefulbright.com 

or at such other address of which either party may, from time to time on at least 2 Business Days'
notice, advise the other party by notice in writing given in accordance with the foregoing.

e) This Agreement (including all schedules hereto) constitutes the entire agreement and
understanding, and supersedes all prior agreements and understandings, both oral and written, of
the Parties hereto in respect of the transactions contemplated hereby. There are no warranties,
representations, terms, conditions or collateral agreements, expressed, implied or statutory,
amongst Orion and the Aurcana Group, or any entity in the Aurcana Group, other than as
expressly set forth in this Agreement. This Agreement and the rights, interests and obligations
hereunder are not transferable or assignable by any of the Parties without the prior written
consent of the other Parties.

f) This Agreement may not be modified, amended, altered or supplemented, except upon the
execution and delivery of a written agreement executed by all of the Parties hereto.

g) The Parties recognize and acknowledge that the other Parties would not enter into this
Agreement in absence of the covenants set out herein. Each of the Parties further recognizes
and acknowledges that a breach by it of any of its material obligations contained herein may
cause the other Parties to sustain injury for which they would not have an adequate remedy at
law for money damages. Accordingly, in the event of any such breach, the Parties shall be
entitled to the remedy of specific performance of such obligations and interlocutory, preliminary
and permanent injunctive and other equitable relief in addition to any other remedy to which they
may be entitled, at law or in equity.

h) Except as otherwise provided in this Agreement (including the Term Sheet), each of the Parties
shall bear its own expenses incurred in connection with this Agreement and the transactions
contemplated hereby.

i) Unless expressly stated otherwise herein, this Agreement is intended to solely bind and .inure to
the benefit of the Parties and their respective successors, permitted assigns, heirs, executors,
administrators and representatives. No other person or entity shall be a third party beneficiary
hereof.

If any term, provision, covenant or restriction of this Agreement is held by a court of competent
jurisdiction to be invalid, void or unenforceable, the remainder of the provisions, including terms,
covenants and restrictions, of this Agreement shall remain in full force and effect and shall in no
way be affected, impaired or invalidated and the Parties shall negotiate in good faith to modify
this Agreement to preserve each Party's anticipated benefits under this Agreement.

This Agreement is governed by the laws of the Province of Ontario and the federal laws of
Canada applicable therein. This Agreement may be executed by facsimile or other electronic
means and in .one or more counterparts, all of which .shall be considered one and the same
agreement.
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I) The Parties confirm that it is their wish that this Agreement, as well as any other docurnents
relating to this Agreement, including notices, schedules and authorizations, have been and shall
be drawn up in the English language only. Les signataires conferment leur volonte que la
presente convention, de nrieme que tons les documents s'y rattachant, y compris tout axis,
annexe et autorisation, soient rediges en anglais seulement.

14
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This Agreement has been agreed and accepted on the date first written above.

Aurcana Corporation

Per: "Kevin Drover

Name: KEVIN DROVER

Title: President and CEO

Minera Aurcana S.A. de C.V.

Per: "Kevin Drover

Name: KEVIN DROVER

Title: Director

Perforadora Aurcana S. de R.L.de C.V.

Per: "Kevin Drover

Name: KEVIN DROVER

Title: Director

Cane Silver Inc.

Per: "Kevin Drover

Name: KEVIN DROVER

Title: Director

Minera La Negra, S.A. de C.V.

Per: "Kevin Drover

Name: KEVIN DROVER

Title: Director

Real de Maconi, S.A. de C.V

Per: "Kevin Drover

Name: KEVIN DROVER

Title: Director

Silver Assets, Inc.

Per: "Kevin Drover

Name: KEVIN DROVER

Title: Director

Rio Grande Mining Company

Per: "Kevin Drover

Name: KEVIN DROVER

Title: Director

Shafter Properties Inc.

Per: "Kevin Drover

Name: KEVIN DROVER

Title: Director

Orion Mine Finance (Master) Fund I L.P., by its
general partner Orion Mine Finance GP I Limited

Per: "Melanie Simons"

Name: MELANIE SIMONS

Title: Authorized Signatory
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SCHEDULE "A"
TERM SHEET
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AURCANA CORPORATION

PROPOSED RESTRUCTURING OF CREDIT FACILITY
SUMMARY OF INDICATIVE TERMS AND CONDITIONS

This term sheet dated as of October 15, 2015 (this "Term Sheet") describes the principal terms on which Aurcana
Corporation ("Aurcana" or the "Company"), Orion Mine Finance (Master) Fund l LP ("Orion") and each of Silver
Assets, Inc., Cane Silver Inc., Perforadora Aurcana S. de R.L. de C.V., Minera Aurcana S.A. de C.V., Rio Grande
Mining Company, Shafter Properties Inc., Minera La Negra, S.A. de C.V. and Real de Maconi, S.A. de C.V. (each
a "Guarantor", and collectively the "Guarantors") intend to complete a series of transactions under which the
credit facility (the "Loan") previously made available to Aurcana by Orion pursuant to the amended and restated
credit facility agreement dated April 29, 2014 entered into by Aurcana, Orion, and each of the Guarantors (as the
same may have been and may further be amended, restated, modified or varied from time to time, the "Loan
Agreement") will be compromised and extinguished (including, without limitation, with respect to the Extension,
as defined below) in exchange for the shares and/or partners interests held, either directly or indirectly, by Aurcana
of one or more of the following subsidiaries (to be designated at the election of Orion): Perforadora Aurcana S. de
R.L. de C.V., Minera Aurcana S.A. de C.V., Minera La Negra, S.A. de C.V. and Real de Maconi, S.A. de C.V.
(each, once designated by Orion, a "Mexican Subsidiary", and collectively the "Mexican Subsidiaries") and
other good and valuable consideration as contemplated by this Term Sheet, all pursuant to a recapitalization and
restructuring plan (the "Plan") to be implemented pursuant to the Canada Business Corporations Act (the "CBCA")
(collectively, the "Transaction").1

I. Class of Claims and Interests

Loan under Loan Debt obligations under the Loan Agreement (including, without limitation,
Agreement with respect to the additional amounts advanced by Orion pursuant to the

Second Amendment to the Loan Agreement dated October 15, 2015 (the
"Extension")) shall be extinguished in exchange for the shares and/or
partners interests held, either directly or indirectly, by Aurcana of the
Mexican Subsidiaries (the "Mexican Subsidiary Shares") pursuant to the
Plan..

Implementation

Payment in full before
Implementation

The Mexican Subsidiary Shares shall be transferred by Aurcana to Newco
pursuant to the Plan on an "as is, where is" basis as they shall exist on the
Effective Date.

The Company shall at all times have the right to pay, in cash, all amounts
outstanding .under the Loan Agreement (including principal and all
accrued interest, and for certainty including the Extension) at any time
prior to implementation of the Transaction.

This Sammaty of Indicative Terms and Conditions is non-binding and is intended for discussion purposes only. It does not purport to summarize all the
terms, conditiOns, representations, warranties and other provisions with respect to the transactions referred to herein, which transactions, if agreed, would
be entered into on the basis of mutually satisfactoo, documentation after, among other things, satisfactory completion of due diligence (including without
limitation technical, legal and tax due diligence) and receipt ofnecessaiy internal and external, approvals. The Company acknowledges that this Summit)),
is not an expressed or an implied commitment by Orion to provide any form of financial 'accommodation in connection with the proposed transaction.
Nothing herein constitutes a waiver of Orion's rights or remedies. nor a commitment to lend funds to the Company or any other persons, purchase any
equity interests or other property of the Company, nor any agreement to modijj, or amend any of the terms of the governing documents in respect of the Loan
or the Loan Agreement.
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Other Conditions

Settlement of Intercompany
Claims

Purchase of Equipment
Located at Shafter Mine

All intercompany claims and indebtedness existing between (i) any of
Aurcana or any of the Guarantors other than the Mexican Subsidiaries
(collectively, the "Remaining Aurcana Entities") and (ii) any of the
Mexican Subsidiaries, or between any of the Mexican Subsidiaries
amongst themselves, shall either be transferred as may be directed by
Orion, or shall be considered satisfied in full, in either case as agreed to
by Orion and the Company, acting reasonably. For greater certainty, in
no event shall any of the Mexican Subsidiaries have 'any outstanding
liability to the Remaining Aurcana Entities.

A newly incorporated entity by Orion ("Newco") shall purchase certain
equipment from Aurcana and certain of the Guarantors (the
"Equipment"). A list of the Equipment as well as the location of all
Equipment is attached hereto as Schedule A. The purchase price for the
Equipment shall be USD$3,500,000 (the "Purchase Price"). The
Purchase Price shall be paid in the following manner: (I) USD$2,500,000
to be paid by Newco to Aurcana (or as directed by Aurcana) on the date
upon which the Transaction is implemented (the "Effective Date"), and (ii)
USD$1,000,000 to be paid by Nevvco to Aurcana (or as directed by
Aurcana) on the earlier of (A) April 30, 2016 or (B) in the event the
Equipment is sold by Newco on or before April 30, 2016 for consideration
greater than the Purchase Price, the date that the Equipment is
transferred and conveyed by Newco.

The Equipment shall be sold to Newco on an "as is, where is" basis as it
shall exist on the Effective Date. No representation, warranty or condition
shall be expressed or can be implied as to title, encumbrances,
description, fitness for purpose, merchantability, condition or quality or in
respect of any other matter or thing whatsoever concerning the
Equipment.

The Equipment shall remain located at, or be relocated to at the expense
of Orion, as the case may be, Shafter Mine in Presidio County, Texas,
until the earlier of (i) the removal of the Equipment by Newco; (ii) the sale
of the Equipment by Newco to a third party; or (iii) the sale of the shares
of Shafter Properties Inc., or all or substantially all of its assets, to a third
party. The Equipment shall be stored at the Shafter Mine at no charge to
Newco, and Aurcana and the Guarantors shall ensure that the Equipment
will be secured and maintained in the same manner that it is being secured
and maintained as at the date hereof (the "Standard of Care"), provided
that neither Aurcana nor any of the Guarantors shall be liable for any
damage, loss or theft that may occur to the Equipment from and after the
Effective Date, save and except to the extent that such damage, loss or
theft is a result of Aurcana and the Guarantors not applying the Standard
of Care in ensuring the security and maintenance of the Equipment.
Newco shall be entitled to take delivery of the Equipment at any time.
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Service Arrangements

Insurance and
Indemnification

Aurcana shall make available and (the
"Newco Consultants") pursuant to an agreement with Aurcana
acceptable to Newco (the "Newco Consulting Agreements"), pursuant
to which Aurcana shall agree to provide the Newco Consultants to provide
services to Newco as consultants in connection with the operations of the
Mexican Subsidiaries for a total period of twelve (12) months following the
Effective Date, and Aurcana agrees to make .the Newco Consultants
available to provide consulting services in accordance with the Newco
Consulting Agreements, provided that nothing herein or in the Newco
Consulting Agreements shall restrict in any way the Newco Consultants
from continuing in their capacities as director, officer and/or employee of
Aurcana or any of the Guarantors, as applicable.

Aurcana (i) shall obtain (if not already obtained) and maintain in good
standing directors' and officers' insurance coverage for. the Newco
Consultants (or any replacements provided by Newco pursuant. to the
terms and conditions agreed to by Newco and Aurcana) in respect of their
respective capacities for Aurcana, and (ii) will enter into (if not already
entered into) and maintain indemnification agreements with the Newco
Consultants, in a form satisfactory to Aurcana and Orion, acting
reasonably, in respect of their respective capacities for Aurcana.

Releases Usual and customary releases for transactions of this nature, including,
but not limited to:

a) On the Effective Date, each of the Remaining Aurcana Entities
shall forever irrevocably release and discharge each of Orion and
Newco, their respective affiliates, and each of the foregoing's
respective present and former officers, directors, employees,
auditors, advisors (including, without limitation, financial
advisors), legal counsel and agents from any and all present and
future demands, claims, liabilities, actions, causes of action,
counterclaims, suits, damages, judgments, executions, debts,
sums of money, expenses, accounts, indebtedness, liens,
recoveries, and obligations of whatever nature (whether direct or
indirect, known or unknown, absolute or contingent, accrued or
unaccrued, liquidated or unliquidated, matured or unmatured or
due or not yet due) based in whole or in part on any act or
omission, transaction, dealing or other occurrence existing or
taking place on or prior to the Effective Date, including without
limitation in connection with the Aurcana Group (as defined
below), the business and affairs of the Aurcana Group whenever
or however conducted, the administration and/or management of
the Aurcana Group, any document, instrument, matter or
transaction involving the Aurcana Group, and the Loan
Agreement and the Loan Documents (as defined in the Loan
Agreement); and

b) On the Effective Date, each of Orion (in its capacity as lender and
shareholder of Aurcana) and Newco, their respective affiliates and
present and former direct and indirect shareholders and limited
partners shall forever irrevocably release and discharge Aurcana
and its direct and indirect subsidiaries (collectively, the "Aurcana
Group"), and each of the foregoing's respective present and
former officers, directors, employees, auditors, advisors
(including, without limitation, financial advisors), legal counsel and
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Transaction Expenses

Definitive Documents

Other Approvals and
Conditions

agents from any and all present and future demands, claims,
liabilities, actions, causes of action, counterclaims, suits,
damages, judgments, executions, debts, sums of money,
expenses, accounts, indebtedness, liens, recoveries, and
obligations of whatever nature (whether direct or indirect, known
or unknown, absolute or contingent, accrued or unaccrued,
liquidated or unliquidated, matured or unmatured or due or not yet
due) based in whole, or in part on any act or omission, transaction,
dealing or other occurrence existing or taking place on Or prior to
the Effective Date, including without limitation in connection with
the Aurcana Group, the business and affairs of the Aurcana
Group whenever or however conducted, the administration and/or
management of the Aurcana Group, any document, instrument,
matter or transaction involving the Aurcana Group, and the Loan
Agreement and.the Loan Documents.

Each party hereto shall be responsible for paying its own fees and
expenses incurred in connection with the negotiation and implementation
of the Transaction.

Any final agreement shall be subject to definitive agreements, court
materials and other documents, as applicable (the "Definitive
Documents"). The Definitive Documents shall be consistent in all
respects with the terms of this Term Sheet and otherwise acceptable to
Aurcana and Orion, acting reasonably.

The Transaction shall be subject to court, stock exchange, lender and
other approvals and conditions precedent as may be required for a
transaction of this nature, including without limitation the satisfactory
completion of all due diligence by Orion and its advisors on or prior to
October 22, 2015.

4
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SCHEDULE "B"
FORM OF JOINDER

JOINDER AGREEMENT

This joinder to the Support Agreement (the "Joinder Agreement") is made as of October •, 2015, by and
among [•] (the "Joining Party") and the Aurcana Group (as defined below), in consideration of the
mutual covenants herein contained and benefits to be derived herefrom.

WHEREAS reference is made to a certain Support Agreement dated as of October •, 2015 by and
among inter alia, Aurcana Corporation (the "Company"); Silver Assets, Inc., Rio Grande Mining
Company, Shafter Properties Inc., Cane Silver Inc., Perforadora Aurcana S. de R.L. de C.V., Minera
Aurcana S.A. de C.V., Minera La Negra, S.A. de C.V., Real de Maconi, S.A. de C.V. (collectively, the
"Guarantots" and, together with the Company and the Applicant, the "Aurcana Group"), Orion Mine
Finance (Master) Fund I L.P., by its general partner, Orion Mine Finance GP I Limited ("Orion") (as
amended, modified, supplemented or restated and in effect from time to time, the "Support Agreement").
All capitalized terms used herein and not otherwise defined herein shall have the meanings assigned to
such terms in the Support Agreement; and

WHEREAS the Joining Party desires to become a party to, and to be bound by the terms of, the Support
Agreement as Newco thereunder.

NOW,. THEREFORE, in consideration of the premises contained herein and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Joining Party hereby
agrees as follows:

1) Joinder and Assumption of. Obligations

Effective as of the date of this Joinder Agreement, the Joining Party hereby acknowledges that it has
received and reviewed a copy of the Support Agreement, and hereby acknowledges and agrees:

a) that all representations and warranties set forth in sections 3 (b), (c), (d), (f) and (g) of the Support
Agreement, mutatis mutandis, are true and correct as of the date hereof with respect to the
Joining Party;

b) to join in the execution of, and become a party to, the Support Agreement as Newco thereunder,
as indicated with its signature below; and

c) to be bound by all covenants and agreements set forth in sections 4(a), (e), (f); (g), (i), (j) and (k)
and section 4A of the Support Agreement, mutatis mutandis, with the same force and effect as if
the Joining Party was a signatory to the Support Agreement and was expressly named as party
therein.

2) Binding Effect

a) Except as specifically amended by this Joinder Agreement, all of the terms and conditions of the
Support Agreement shall remain in full force and effect as in effect prior to the date hereof.

1

69



3) Miscellaneous

a) This Joinder Agreement may be executed in several counterparts and by each party on a
separate counterpart, each of which when so executed and delivered shall be an original, and all
of which together shall constitute one instrument. Delivery of an executed signature page of this
Joinder Agreement by email or facsimile transmission will be effective as delivery of a manually
executed counterpart hereof.

b) This Joinder Agreement expresses the entire understanding of the parties hereto with respect to
the transactions contemplated hereby. No prior negotiations or discussions shall limit, modify, or
otherwise affect the provisions hereof.

c) Any determination that any provision of this Joinder Agreement or any application hereof is
invalid, illegal or unenforceable in any respect and in any instance shall not affect the validity,
legality, or enforceability of such provision in any other instance, or the validity, legality or
enforceability of any other provisions of this Joinder Agreement.

d) This Joinder Agreement shall be governed by, construed and interpreted in accordance with the
laws of the Province of Ontario and the laws of Canada applicable therein (excluding any conflict
of laws rule or principle which might refer such construction to the laws of another jurisdiction)
and all actions or proceedings arising out of or relating to this Joinder Agreement shall be heard

and determined exclusively in the courts of the Province of Ontario.

IN WITNESS WHEREOF, the undersigned has caused this Joinder Agreement to be duly executed and

delivered by its proper and duly authorized officer as of the date first written above.

[NEWCO]

By:

Name:

Title:

2
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Acknowledged and agreed to as of the date first written above:

Aurcana Corporation Real de Maconi, S.A. de C.V

Per: Per:

Name: Name:

Title: Title:

Minera Aurcana S.A. de C.V. Silver Assets, Inc.

Per: Per:

Name: Name:

Title: Title:

Perforadora Aurcana S. de R.L. de C.V. Rio Grande Mining Company

Per: Per:

Name: Name:

Title: Title:

Cane Silver Inc. Shafter Properties Inc.

Per: Per:

Name: Name:

Title: Title:

Minera La Negra, S.A. de C.V.

Per:

Name:

Title:

Orion Mine Finance (Master) Fund I L.P., by its
general partner Orion Mine Finance GP I Limited

Per:

Name:

Title:

71



 
 
 

TAB B 



72



AURCANA
CORPORA-110N

1/50 1188 W Georgia 51

Vancouver, BF V614/0

Phone 604 331.9333

Toll Free M 1 866 'A) 93 13

Toll Free Mx 001 800 514 5557

tall( r111.1.(

NEWS RELEASE 
Aurcana Corporation Announces Restructuring Transaction 

and Amendment of Senior Secured Credit Facility

Vancouver, BC, October 16, 2015 - Aurcana Corporation (TSX VENTURE:AUN) (the "Company"
or "Aurcana") announces that it has entered into a Support Agreement (the "Support Agreement")
with Orion Mine Finance (Master) Fund I L.P. (the "Lender") as lender under the amended and
restated senior secured credit facility dated April 29, 2014 (the "Facility") to effect a
restructuring transaction in connection with the debt obligations under the Facility (the
"Restructuring Transaction"). The Company also announces certain amendments to the Facility.

Restructuring Transaction

The Restructuring Transaction has the following key elements:
• exchange of all debt obligations under the Facility for the shares and/or partners

interests held directly or indirectly by Aurcana of one or more of Perforadora Aurcana S.
de R.L. de C.V., Minera Aurcana S.A. de C.V., Minera La Negra, S.A. de C.V. and Real de
Maconi, S.A. de C.V. (collectively, the "Mexican Subsidiaries"), to be determined by the
Lender's election, resulting in the elimination of approximately US$38.7 million of
principal amount of secured debt under the Facility on completion of the Restructuring
Transaction;

• reduction of annual interest costs by approximately US$2.3 million;

• purchase by a newly incorporated affiliate of the Lender ("Newco") of certain equipment
from Aurcana and certain of its subsidiaries for a total purchase price of US$3.5 million;

• payments by Newco of US$40,000 per month to Aurcana for a total period of 12 months
following the completion of the Restructuring Transaction, in connection with the
provision of certain consulting services by specified officers of Aurcana to Newco; and

• implementation of the Restructuring Transaction is expected to occur on or before
December 4, 2015.

Aurcana's trade creditors, as well as its obligations to employees, are unaffected by the
Restructuring Transaction and will continue to be paid or satisfied in the ordinary course of
business.

Facility Amendment and Additional Advance

The Company has also entered into an amendment agreement to the Facility pursuant to which
the Company shall receive further advances of up to US$2.5 million (the "Additional Advance")
from the Lender under the Facility. The Additional Advance will be subject to the existing terms
of the Facility, and it shall be used exclusively to support operations at the Company's La Negra
mine in accordance with a specified budget and will mature and be repayable on December 31,
2015, unless exchanged upon implementation of the Restructuring Transaction. Upon
implementation of the Restructuring Transaction, the Additional Advance will be exchanged,
together with the other debt obligations under the Facility, for shares of the specified Mexican
Subsidiaries and the Additional Advance will no longer be an obligation of Aurcana.

Implementation of the Restructuring Transaction

It is anticipated that the Restructuring Transaction will be implemented by way of a plan of
arrangement under the Canada Business Corporations Act (the "Plan of Arrangement").
Implementation of the Plan of Arrangement will be subject to court approval and the receipt of
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all necessary regulatory and stock exchange approvals. The Company intends to proceed with a
court application in respect of the Plan of Arrangement in early November 2015 and will post
additional details in respect of the Plan of Arrangement and related court proceedings on the
Company's web page ( // qyv.aurcanc..c,..) as well as under the Company's profile on SEDAR
(wwv.,edar.ct, -,).

Aurcana's shareholders will retain their existing shareholdings in the Company following
completion of the Restructuring Transaction. Shareholders are not being asked to approve the
Restructuring Transaction and no shareholder vote will be held in connection with the Plan of
Arrangement.

If the Restructuring Transaction cannot be implemented through a Plan of Arrangement under
the Canada Business Corporations Act, Aurcana may take all necessary steps to implement the
Restructuring Transaction through such other legislation or in such other manner as the Company
and the Lender may agree (the "Alternative Transaction"), provided that any such Alternative
Transaction is completed on or prior to the December 4, 2015 outside date under the Support
Agreement. The Company retains at all times the right to pay in cash all amounts outstanding
under the Facility at any time prior to implementation of the Restructuring Transaction.

It is anticipated that the closing of the Restructuring Transaction will occur by December 4, 2015.
The Restructuring Transaction contemplated by the Support Agreement is subject to certain
conditions, including obtaining required governmental, court, regulatory, and third party
approvals, as applicable. The Company can give no assurances that the Restructuring Transaction
will be completed.

Under the Support Agreement, the Lender has agreed that during the term of the Support
Agreement, it will support the Restructuring Transaction and will not enforce under or exercise
any default-related rights or remedies under the Facility. As announced in the Company's news
release dated August 14, 2015, in order to improve the Company's short-term liquidity, the
Lender permitted the Company to make interest only payments under the Facility and defer
payments on the principal amount owed from January to July 2015 until August 31, 2015. The
Company has not made the deferred payments due August 31, 2015 and is in default under the
Facility. If the Support Agreement is terminated and/or if the Restructuring Transaction is not
implemented, the Lender wilt be in a position to take all steps to enforce under the Facility.
Aurcana does not presently have the capital or funds to repay the Lender.

Aurcana's Board of Directors has determined that the Restructuring Transaction is in the best
interests of the Company and its stakeholders under the circumstances. The Restructuring
Transaction will result in, among other things, an elimination of all debt obligations outstanding
under the Facility on implementation of the Restructuring Transaction. The net result of the
transaction will see Aurcana relinquishing control over its operations and subsidiaries in Mexico,
the Shafter Silver Project will become Aurcana's principal property asset and there will be
sufficient cash in the treasury to meet the Company's intermediate-term obligations and advance
its asset base.

"The Company has conducted an extensive process to identify alternatives and we are satisfied
that the Restructuring Transaction is the best available transaction for Aurcana at this time. The
prolonged significant downturn in metals prices means that the La Negra mine has been unable to
produce sufficient cash-flow for Aurcana to fulfil its obligations under the Facility. The
Restructuring Transaction will provide Aurcana with sufficient working capital to meet its near-
term obligations and continue with further exploration and development of the Shafter Silver
Project," said Mr. Kevin Drover, President and CEO.

The Company's financial advisor Primary Capital Inc. has provided an opinion to Aurcana's
Special Independent Committee of the Board of Directors that the consideration under the
Restructuring Transaction is fair from a financial point of view to the shareholders of Aurcana.
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Goodmans LLP and Axium Law Corporation have acted as legal counsel to the Company in
connection with the Restructuring Transaction.

The Support Agreement will be filed by the Company on SEDAR. Further information about the
Restructuring Transaction will be available on SEDAR   and the Company's web
page (wwww, ft ja,COM).

Resignation of Director

The Board of Directors also announces that it has accepted the resignation of Mr. Robert (Bob)
Tweedy as a Director and Chairman of the Board. Mr. Kevin Drover, President and CEO, stated:
"All of us at Aurcana would like to sincerely thank Bob for his time and dedication to Aurcana
over the past five years. He has been a valued advisor to the board and management and we
wish him all the best for the future."

About Aurcana Corporation

Aurcana Corporation is a primary silver producing company with two properties: the La Negra
Mine in Mexico and the Shafter Silver Project in Texas, US. The latter was put on care and
maintenance in December 2013, in part due to depressed silver prices.

ON BEHALF OF THE BOARD OF DIRECTORS OF
AURCANA CORPORATION

"Kevin Drover", President it CEO

For further information, visit the website at www.aurcana.com or contact:

Aurcana Corporation
Phone: (604) 331-9333
Toll Free: (866) 532-9333
Fax: (604) 633-9179

Gary Lindsey, Corporate Communications
Phone: (720)-273-6224
Email:

NR 9-15

Neither the TSX Venture Exchange nor its Regulation Services Provider (as that term is defined in the policies of the TSX
Venture Exchange) accepts responsibility for the adequacy or accuracy of this release.

Cautionary Statement Regarding Forward-Looking Information

This news release contains certain forward-looking statements, including statements regarding forecast metals
production, metals grades, operational costs, recoveries, potential mineralization, exploration result, future plans and
objectives of the Company, including the ability of the Company to restructure or otherwise settle its outstanding debt
and the business and anticipated financial performance of the Company. These statements are forward-looking
statements that involve various risks and uncertainties. Forward-looking statements include, but are not limited to,
statements with respect to mining and processing of mineralized material, achieving projected recovery rates,
anticipated production rates and mine life, operating efficiencies, costs and expenditures, changes in mineral resources
and reserves, and other information that is based on forecasts of future operational or financial results, estimates of
amounts not yet determinable and assumptions of management. Any statements that express or involve discussions with
respect to predictions, expectations, beliefs, plans, projections, objectives, assumptions or future events or
performance (often, but not always, using words or phrases such as "expects" or does not expect", "is expected",
"anticipates" or "does not anticipate", "plans", "estimates" or "intends" or stating that certain actions, events or
results " may", "could", "would", "might" or "will" be taken, occur or be achieved) are not statements of historical
fact and may be "forward-looking statements". Forward-looking statements are subject to a variety of risks and
uncertainties which could cause actual events or results to materially differ from those reflected in the forward-looking
statements.
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Actual results may differ materially from results contemplated by the forward-looking statements. Important factors

that could differ materially from the Company's expectations include, among others, risks related to metals prices,
international operations, unsuccessful exploration results, conclusions of economic evaluations and changes in project

parameters as plans continue to be refined as well as changes in the availability of funding for mineral exploration and
development, unanticipated changes in key management personnel and general economic conditions. When relying on
forward-looking statements to make decisions, investors and others should carefully consider the foregoing factors and

other uncertainties and should not place undue reliance on such forward-looking statements. The Company does not
undertake to update any forward-looking statements, oral or written, made by itself or on its behalf, except as required

by applicable law. Accordingly, readers should not place undue reliance on forward-looking statements.
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October 19, 2015

To: The Holders of Common Shares of Aurcana Corporation as of October 19, 2015

As a result of the prolonged, significant decline in the prices of metals, Aurcana
Corporation ("Aurcana" or the "Company") has not been able to produce sufficient
cash flow from its operations at the La Negra mine or otherwise to meet its internal
capital needs and debt obligations with the Company's senior secured lender, Orion
Mine Finance (Master) Fund I LP (the "Lender"), under the amended and restated
senior secured credit facility dated April 29, 2014 (the "Facility"). As announced in
the Company's news release dated August 14, 2015, the Lender permitted the
Company to make interest only payments under the Facility and defer payments on
the principal amount owed from January to July 2015 until August 31, 2015.
However, the Company was not able to make the deferred payments due August 31,
2015 and is now in default under the secured Facility.

With the assistance of its financial advisor, BMO Capital Markets, the Company has
conducted an extensive exploration of strategic alternatives (the "Sales Process"),
which did not produce any transactions for the Company or a refinancing of the
Facility. Following the Sales Process, the Company and its advisors entered into
extended negotiations with the Lender and its advisors in an effort to secure a
restructuring transaction for the secured indebtedness due under the Facility. The
Company has now entered into a Support Agreement with the Lender for a
restructuring of the Company's secured debt obligations under the Facility (the
"Restructuring Transaction").

The Restructuring Transaction contemplates the cancellation of all debt obligations
due under the Facility in exchange for the transfer to the Lender of our Mexican
subsidiaries, which indirectly hold Aurcana's interest in the La Negra mine
(collectively, the "Mexican Subsidiaries"). We recognize the La Negra mine is our
only cash producing mine at this time, but the Company does not have the ability to
produce sufficient cash flow from the La Negra mine to meet its obligations under
the Facility, to refinance the Facility or to sell its assets to repay the Lender, whose
debt obligations are secured by all the Company's assets, and are in default and have
been in default for an extended period of time. We have attemptdd to further extend
out the Lender in order to see if silver prices would rebound to allow us to pursue
different alternatives. However, we do not have the ability or the liquidity to further
extend out the Lender without harm to our overall business and assets, and the
secured Facility is now in default.

We believe the Restructuring Transaction is the best available transaction under the
circumstances and that it will allow us to retire the secured debt due under the
Facility and focus on the Shafter project, with conserved cash, so as to be in the best

Aurcana 40M
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position available under the circumstances to create shareholder value once the
silver price rebounds.

Needless to say, it is not possible to predict metal prices however, we consider
Shafter to be a project that with minimal lead time could be placed back into
development and ultimately production. It is fully permitted, with all permits
maintained in good standing, it has a proven processing facility with grid power, as
well as a tailings storage site. In addition, the prospective mineralized zone that we
have targeted for development was explored in the past by Gold Fields Mining
Corporation and has extensive underground development completed, along with
vertical shaft access complete with a hoist. In the coming weeks, we intend to
complete and issue a technical report, including a revised resource estimate.

The Gold Fields area, we believe, has the potential to become a mine, though at a
reduced throughput than was proposed in our 2010 studies. Some additional
drilling will be required to raise the confidence level of the current mineralization.

With minimal funding and work, we believe the Shafter project could, once again,
become the foundation on which to build value for the shareholders of Aurcana. We
recognize that Shafter will require different circumstances and industry
improvements in order to reposition the mine.

The Restructuring Transaction also involves the purchase by a newly incorporated
affiliate of the Lender ("Newco") of certain equipment from Aurcana and certain of
its subsidiaries for a total purchase price of US$3.5 million, as well as payments by
Newco of US$40,000 per month to Aurcana for a total period of 12 months following
the completion of the Restructuring Transaction, in connection with the consulting
services by specified officers of Aurcana to Newco. These transactions will position
the Company to have the working capital necessary to continue to develop the
Shafter project.

As a result of the Restructuring Transaction:

• US$38 7 million of secured debt due under the Facility will be eliminated and
exchanged for the shares of the Mexican Subsidiaries;

• Aurcana's annual interest expense will be reduced by approximately US$2.3
million;

• Aurcana's shareholders will retain their existing common shares with no dilution;
and

• Aurcana's operations will continue as a going concern without disruption.

aurcana.com
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After an extensive review of available options under the Sales Process, and extended
negotiations with the Lender, management of Aurcana and Aurcana's Board of
Directors have determined that the Restructuring Transaction is in the best
interests of the Company and its shareholders under the circumstances. The
Restructuring Transaction will result in, among other things, an elimination of all
secured debt obligations outstanding under the Facility, and will allow Aurcana to
be a company that is free of secured debt with sufficient working capital to meet its
near-term obligations and continue with further exploration and development of its
Shafter project. The Company retains at all times the right to pay in cash all amounts
outstanding under the Facility at any time prior to implementation of the
Restructuring Transaction, if it becomes able to as a result of changed
circumstances.

One of the Company's financial advisors, Primary Capital Inc., has provided an
opinion to Aurcana's Special Independent Committee of the Board of Directors that
the consideration under the Restructuring Transaction is fair from a financial point
of view to the shareholders of the Company, and Goodmans LLP and Axium Law
Corporation have been acting as legal counsel to the Company in connection with
the Restructuring Transaction. Aurcana's Special Independent Committee of the
Board of Directors has approved the Restructuring Transaction.

It is anticipated that the Restructuring Transaction will be implemented by way of a
plan of arrangement under the Canada Business Corporations Act (the "Plan of
Arrangement"). Implementation of the Plan of Arrangement will be subject to
court approval and the receipt of all necessary regulatory and stock exchange
approvals. Shareholders are not being asked to approve the Restructuring
Transaction and no shareholder vote will be held in connection with the
Restructuring Transaction.

Under the terms of the Support Agreement with the Lender, it is mandatory that the
Restructuring Transaction be approved and implemented in accordance with the
following timeline:

• commencement of court proceedings to implement the Plan of Arrangement by
October 30, 2015;

• Court approval of the Plan of Arrangement by November 13, 2015; and

• implementation of the Plan of Arrangement by December 4, 2015.

In the event that any of these deadlines is not met by the Company, the Lender will
have the right to terminate the Support Agreement and pursue its rights as the
secured creditor of the Company under the Facility, which is in default. Aurcana
does not presently have the capital to repay the Lender, and the Lender has security

aurcanccorn
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over substantially all of the Company's assets, not just the shares of the Mexican
Subsidiaries.

Management of Aurcana, Aurcana's Board of Directors and Aurcana's Special
Independent Committee of the Board of Directors believe that the Restructuring
Transaction is the best available alternative for the Company and its shareholders
and that it is extremely important that the Restructuring Transaction is approved
and implemented in accordance with the timeline established under the Support
Agreement with the Lender. As a result of the Restructuring Transaction, the
Company will be able to retain all of its assets, other than the Mexican Subsidiaries,
and will have sufficient working capital to meet its near-term obligations and
continue with Shafter as its principal project.

The Company announced the Restructuring Transaction in its news release dated
October 16, 2015. The Company will also host an investor conference call on
October 21, 2015 at 11:00 a.m. (Eastern Time). Details for the conference call are
contained in the Company's news release dated October 19, 2015 and related
materials will be made available on the Company's web page ( ,ww.aurcana.c ).

We will continue to keep you apprised of developments in respect of the
Restructuring Transaction and will post additional details in respect of the Plan of
Arrangement and related court proceedings on the Company's web page
( -:anr m), as well as under the Company's profile on SEDAR
(www.sedar.com). We encourage you to check the Company's news releases and
information postings from time to time.

If you have any questions, please do not hesitate to contact the undersigned.

Yours very truly,

"Kevin Drover"

6504477

250-1090 W Georgia St
Vanr -vet, BC V6E3V7

Pita 9333
Tc 5329333
Toll ree Mx 001 8005145557

Kevin Drover
President & CEO
Phone: (604) 331-9333

aurcana.com
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NEWS RELEASE

Aurcana Production Results for Q3 2015

Vancouver, BC, October 19, 2015 - Aurcana Corporation ("Aurcana" or the "Company") (TSXV:
AUN, OTCQX: AUNFF) is pleased to report the Q3 2015 production results of 842,334 ounces silver
equivalent compared to 997,530 in Q3 2014, a decrease of 16%. Silver production decreased by
15% to 348,764 in Q3 2015, compared to 412,063 in Q3 2014. Although milling and mining
production increased during the third quarter, production occurred in lower grade areas of La
Negra mine.

LA NEGRA THIRD QUARTER PRODUCTION HIGHLIGHTS

• Total silver equivalent production was 842,334 ounces in Q3 2015, a 15.6% decrease over
Q3 2014.

• Silver production was 348,764 in Q3 2015, compared to 412,063 in Q3 2014, a decrease of
15.4%.

• Average silver grades decreased to 55 g/t in Q3 2015 compared to 65 g/t in Q3 2014,
however increased from 52 g/t in Q2 2015.

• Mineralization mined was 244,492 tonnes in Q3, 2015, compared to 217,011 in Q3, 2014,
a 12.7% increase. Mineralization milled was 241,382 tonnes in Q3, 2015 compared to
235,485 in Q3, 2014, a 2.5% increase.

• Copper, lead and zinc grades also decreased in Q3, 2015 compared to Q3, 2014 as
planned production occurred in lower grade areas of the mine.

RESTRUCTURING TRANSACTION

As follow up to the financial restructuring press release from Friday, October 16, 2015, Kevin
Drover, President Et CEO of Aurcana Corporation will host a conference call on Wednesday,
October 21, 2015 at 11:00 am eastern time. Below is the information for joining the call:

Conference Call Numbers: 
Canada Et USA Toll Free Dial In:1-800-319-4610
Outside of Canada Et USA call: +1-604-638-5340
Callers should dial in 5 - 10 min prior to the scheduled start time and ask to join Aurcana's
conference call.

Conference Call Replay Numbers: 
Canada Et USA Toll Free: 1-855-669-9658
Outside Canada Et USA Call: +1-604-674-8052
Code: 2729 followed by the # sign
Duration: Available for two weeks until end of day Wednesday, November 04, 2015

Corporate

The Company's shares are also traded in the United States on OTCQX under the symbol "AUNFF".
Investors can find current financial disclosure and Real-Time Level 2 quotes for the Company on
‘A/ww.otcax.com and www.otcmarkets.com.

About Aurcana Corporation

Aurcana Corporation is a primary silver producing company with two properties: the La Negra
Mine in Mexico and the Shafter Silver Project in Texas, US. The latter was put on care and
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Director and technical advisor to the Company
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ON BEHALF OF THE BOARD OF DIRECTORS OF
AURCANA CORPORATION

"Kevin Drover", President Et CEO

For further information, visit the website at wwy

Aurcana Corporation
Phone: (604) 331-9333
Toll Free: (866) 532-9333
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to depressed silver prices. The Company is
as it continues to work to improve margins and

been reviewed by Jerry Blackwell (PGeo.), a
and a Qualified Person as defined by National

11 or contact:

This news release contains certain forward-looking statements, including statements regarding forecast silver production,

silver grades, recoveries, potential mineralization, exploration result, future plans and objectives of the Company and

the business and anticipated financial performance of the Company. These statements are forward-looking statements

that involve various risks and uncertainties. Fforward-looking statements include, but are not limited to, statements

with respect to mining and processing of mined ore, achieving projected recovery rates, anticipated production rates

and mine life, operating efficiencies, costs and expenditures, changes in mineral resources and reserves, and other

information that is based on forecasts of future operational or financial results, estimates of amounts not yet

determinable and assumptions of management. Any statements that express or involve discussions with respect to

predictions, expectations, beliefs, plans, projections, objectives, assumptions or future events or performance (often,

but not always, using words or phrases such as "expects" or does not expect", "is expected", anticipates" or "does not

anticipate" "plans", "estimates" or "intends" or stating that certain actions, events or results " may", "could", "would",

"might" or "will" be taken, occur or be achieved) are not statements of historical fact and may be "forward-looking

statements". Forward-looking statements are subject to a variety of risks and uncertainties which could cause actual

events or results to materially differ from those reflected in the forward-looking statements.

Actual results may differ materially from results contemplated by the forward-looking statements. Important factors

that could differ materially from the Company's expectations include, among others, risks related to international

operations, unsuccessful exploration results, conclusions of economic evaluations and changes in project parameters as

plans continue to be refined as well as changes in metal prices, changes in the availability of funding for mineral
exploration and development, unanticipated changes in key management personnel and general economic conditions.

When relying on forward-looking statements to make decisions, investors and others should carefully consider the

foregoing factors and other uncertainties and should not place undue reliance on such forward-looking statements. The

Company does not undertake to update any forward-looking statements, oral or written, made by itself or on its behalf,

except as required by applicable law. Accordingly, readers should not place undue reliance on forward-looking

statements.

Neither the TSX Venture Exchange nor its Regulation Services Provider (as that term is defined in the policies of the TSX

Venture Exchange) accepts responsibility for the adequacy or accuracy of this release.
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EXECUTION VERSION

AMENDED AND RESTATED CREDIT FACILITY AGREEMENT

between

Aurcana Corporation

as Borrower,

The Parties listed on Exhibit I

as additional Loan Parties

and

Orion Mine Finance (Master) Fund I LP

as Lender

Dated as of April 29, 2014
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AMENDED AND RESTATED CREDIT FACILITY AGREEMENT

This AMENDED AND RESTATED CREDIT FACILITY AGREEMENT Is dated as of April 29, 2014
and entered Into by and between AURCANA CORPORATION, a corporation incorporated pursuant to the
federal laws of Canada ("Borrower"), THE PARTIES LISTED ON EXHIBIT I HERETO, and ORION MINE
FINANCE (MASTER) FUND i LP, an exempted limited partnership formed under the laws of Bermuda
("Lender"), by its general partner Orion Mine Finance GP I Limited.

RECITALS

WHEREAS, the Borrower and MF2 INVESTMENT .HOLDING COMPANY 1 (CAYMAN) LIMITED
(the "Forrner Lender') entered into a Credit Facility Agreement (the "Original Loan Agreement') dated as of.
September 19.: 2013 (the proceeds of which were used to develop (i) the La Negra silver-copperizinc-lead
mine, located itt the state of Queretaro, Mexico and (ii) the Shafter Mine located in Presidio County, Texas,
USA ((i) and (ii), the "prgiects").

AND WHEREAS, the Borrower publicly announced (I) on December 12, 2013 a significant reduction
in the aggregate mineral resource estimate as compared with the mineral resource estimate contained in the
June 2011 amended feasibility study for the Shafter property, and (II) on December 19, 2013 the decision to
place the Shatter Mine on care and maintenance (collectively, the "public Announcements").

AND WHEREAS, the Former Lender has assigned all of its rights and delegating all of its obligations
under the Original Loan Agreement, the Guarantees, all other Loan Documents and the Loan to the Lender
and the Lender has assumed and agreed to be liable for all such obligations, all pursuant to an agreement
dated the 29th day of April, 2014.

AND WHEREAS, the Borrower and the Lender now desire, to amend and restate the Original Loan
Agreement to, account for, amongst other things, the extension of time and various other amendments as
provided for herein.

NOW, THEREFORE, in consideration of the premises and the agreements, provisions and
covenants herein contained, the Borrower, each Loan Party and the Lender agree as follows:

SECTION 1
DEFINITIONS 

1.1 Certain  Defined Term.

(A) The following terms used In this Agreement shall have the following meanings:

'Affiliate" in relation to any Person (in this definition, the "relevant party") means any other
Person that directly or indirectly, Controls, is Controlled by or is under common Control with, the relevant
part'.

"Agreement" means this Amended and Restated Credit Facility Agreement as It may be
amended, restated, supplemented or otherwise modified from time to time.

"Amended and Restated Closing Date" means the date upon which the conditions specified
in Section 3.2 are satisfied, or such other date as is agreed to by the Borrower and the Lender in writing.

"Annual Budget" has the meaning assigned to that term in Section 5.1(0) hereof.

"Approvals" means each and every approval, order in council, authorization, license, permit,
consent, filing and registration by or with any Governmental Agency or other Person which are required by
applicable law and necessary to authorize or permit the development and operation of the Mining Properties,
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"Asset Disposition" means the disposition (other than In the ordinary course of business), in
any transaction or series of related transactions, whether by sale, lease or transfer, of any, all, or
substantially all, of the Loan Party Property or which has the effect of selling or otherwise disposing of the
whole or all or substantially all of the Loan Party Property in each case, whether or not consideration therefor
consists of cash, securities or other assets owned by the acquiring Person.

"Bankruptcy Code" means Title 11 of the United States Code as now or hereafter in effect, or
any successor statute,

"Base Interest Rate" means the rate of interest per annum (expressed on the basis of a 360-
day year) determined by the Lender as being the rate (rounded to the nearest 1/16th), which appears on the
Reuter's Screen LIBOR01 Page (or such other page as may replace the Reuter's Screen LIBOR01 Page on
such service as may be nominated by the British Banker's Association for the purpose of displaying London
Interbank Offered Rates for U.S. Dollar deposits) as of 11:00 A.M., London (England) time, on the interest
Determination Date for Dollars deposits for a period comparable to the Libor interest Period, and If different
rates are quoted for deposits in varying amounts, in the amount which is closest to amount then outstanding
under the Loan. If such rate is not available on such day, "Base Interest Rate" means, for the relevant Libor
Interest Period, the interest rate per annum, as a percentage (rounded to the nearest 1/16th), which the
Lender, in accordance with its normal practice, would be prepared to offer to leading banks in the London
Interbank Market, for delivery on the first day of the Libor interest Period and for Libor interest Period
deposits in Dollars of comparable amounts to such relevant Advance, at or about 11:00 A.M., London
(England) time on the relevant Quotation Date; provided however, in no event shall the Base Interest Rate
be less than 1 percent (1%) per annum.

"Borrower" has the meaning assigned to that term in the preamble to this Agreement.

"Business Dav" means any day excluding Saturday, Sunday and any, day which is a legal
holiday under the laws of any of the State of New York, the province of British Columbia, the United Kingdom
or the Cayman islands, or is a day on which banking institutions located in any of the State of New York, the
province of British Columbia, the United Kingdom or the Cayman islands are permitted to be closed.

"Capital Expenditures" means, with respect to any Person, all expenditures (by the
expenditure of cash or the incurrence of indebtedness) by such Person during any measuring period for any
fixed assets or improvements or for replacements, substitutions or additions thereto, that have a useful life of
more than one year and that are required to be capitalized under GAAP.

"Capitalized Lease" means, with respect to any Loan Party, any lease of property, real or
personal, If the then present value of the minimum rental commitment thereunder should, in accordance with
GAAP, be capitalized on a balance sheet of such Loan Party.

"Capital Stools" means common shares of capital stock, partnership interests, membership
interests, beneficial interests or other equity interests in any Person or any warrants, options or other rights
to acquire any such interests.

"Cash Balance" means the aggregate value of cash balances or Cash Equivalents in bank
accounts maintained by the Borrower or the Subsidiaries, that are not used as collateral to secure
Indebtedness (other than the Obligations).

"Cash Equivalents" means (a) any readily-marketable securities (I) issued by, or directly,
unconditionally and fully guaranteed or Insured by the federal government of Canada or (11) issued by any
agency of the federal government of Canada the obligations of which are fully backed by the full faith and credit
of the federal government of Canada (b) any readily-marketable direct obligations issued by any other agency
of the federal government of Canada, any province of Canada or any political subdivision of any such state or
any public Instrumentality thereof, in each case having a rating of at least "A-1" from S&P or at least "P-1" from
Moody's, (c) any commercial paper rated at least "A-1" by S&P or "P-1" by Moody's and issued by any Person
organized under the laws of any province of Canada, (d) any dollar denominated time deposit, Insured
certificate of deposit, overnight bank deposit or bankers' acceptance issued or accepted' by any commercial
bank that is a Schedule I bank under the Bank Act (Canada).
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"Change of Control" means the occurrence of any of the following: (a) the direct or indirect
sale, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a
series of related transactions, of all or substantially all of the properties or assets of the Borrower and its
Subsidiaries, taken as a whole, to any Person; or (b) the adoption of a plan relating to the liquidation or
dissolution of any Loan Party; or (c) any Person or group, becomes the owner or has the right to become the
owner, in each case directly or Indirectly, of 50% or more of the voting power, voting securities or Equity
Securities of the Borrower; or (d) any Loan Party amalgamates or consolidates with, or merges with or into,
any Person (other than a Loan Party), or any Person consolidates with, or merges with or such Loan Party,
In any such event pursuant to a transaction In which any of the outstanding voting securities of such Loan
Party or such other Person is converted into or exchanged for cash, securities or other property (other than
securities of a Loan Party); or (e) a replacement of more than 5O% of the members of the Board that Is not
approved by a majority of those individuals who are members of the Board Immediately prior to such
replacement; or (f) the execution by any Loan Party or its controlling shareholders of an agreement providing
for or that will result in any of the foregoing events.

"Consolidated" means the consolidation of accounts In accordance with GAAP, Including
principles of consolidation.

"Consolidated Adjusted EBITDA" means, for any period and with respect to the Borrower,
the aggregate of (1) Consolidated operating revenues of the Borrower and its Subsidiaries minus
consolidated costs of sale and consolidated operating expenses of the Borrower and Its Subsidiaries; plus
(2) Consolidated depreciation of the Borrower and its Subsidiaries; plus (3) Consolidated amortization of
intangibles of the Borrower and its Subsidiaries; plus (4) Consolidated allowances of the Borrower and its
Subsidiaries. Allowances Include allowances for contingencies, other contingencies, doubtful receivables,
long term investments, Inventories, liabilities and property, plant and equipment and any other allowances
that the Borrower or its Subsidiaries include in their financial statements, during the applicable period, in
each case, for such period. It being understood that all such components of Consolidated Adjusted EBITDA
shall be determined in accordance with the Borrower's reporting under GAAP.

"Consolidated Coverage Ratio" means at any date, (i) the Consolidated Adjusted EBITDA for
the period from the most recently ended period of four consecutive fiscal quarters, divided by (11) the
Consolidated Debt Expense for such period.

"Consolidated Debt Expense" means, for any period and with respect to the Borrower and its
Subsidiaries, the sum of (i) the aggregate amount of Consolidated interest expense In respect of
Indebtedness, net of Consolidated interest income, accrued (including, but not limited to, any amount thereof
capitalized) of the Borrower and Its Subsidiaries during such period, and (II) all scheduled principal
repayments of Indebtedness during such period, including scheduled repayments under this Agreement,
each as determined in accordance with GAAP.

"Consolidated Indebtedness Ratio" means at any date, (i) the Indebtedness outstanding for
the Borrower and its Subsidiaries on a Consolidated basis for the most recently ended period of four
consecutive fiscal quarters divided by (ii) the Consolidated Adjusted EBITDA for such period.

"Control", "Controls" and "Controlled" when used with respect to any Person means
possession, directly or indirectly, of the power to direct or cause the direction of the management or policies
of such Person (whether through ownership of Capital Stock which carries the right to vote, by contract or
otherwise); provided that, in any event and without limitation, any Person or combination of Persons acting
jointly or in concert which owns or own, directly or indirectly, more than 50% of the Capital Stock having
ordinary voting power for the election of the directors of, or Persons performing similar functions for, such
Person will be deemed to Control such Person (irrespective of whether at the time any other Capital Stock of
such Person of any other class shall or might have voting power upon the occurrence of any contingency).

"Consumer Price Index" means the consumer price index, as published by Statistics Canada
from time to time, or failing such publication, such other index as the Borrower and the Lender may agree.

"Default" means a condition, act or event that, after notice or lapse of time or both, would
constitute an Event of Default.
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"Dollars" and ""means lawful money of the United States.

"Disclosure Letter" means the letter provided to the Lender by the Loan Parties on the
Amended and Restated Closing Date containing the disclosure contemplated by this Agreement.

"Disoue'Med Capital Stock" means any capital shares of any Loan Party or a Subsidiary
thereof which, by its terms (or by the terms of any security Into which It is convertible or for which it is
exchangeable at the option of the holder), or upon the happening of any event, matures or is mandatorily
redeemable (other than solely for capital shares of any Loan Party or a Subsidiary thereof which are not
otherwise Disqualified Capital Stock), pursuant to a sinking fund obligation or otherwise, or is redeemable at
the option of the holder thereof (other than solely for capital shares of any Loan Party or a Subsidiary thereof
which are not otherwise Disqualified Capital Stock), in whole or in part, on or prior to the applicable Maturity
Date, for cash or securities constituting Indebtedness. Without limitation of the foregoing, Disqualified
Capital Stock shall be deemed to include (l) any preferred shares of a Subsidiary of any Loan Party and
(Ii) any preferred shares of any Loan Party, with respect to either of which, under the terms of such preferred
shares, by agreement or otherwise, such Subsidiary or any Loan Party is obligated to pay current dividends
or distributions in cash during the period prior to the applicable Maturity Date.

"Environmental Claims" means claims, liabilities, investigations, litigation, administrative
proceedings, judgments or orders relating to Hazardous Materials,

"Environmental Laws" means all federal, state or local laws, statutes, common law duties,
rules, regulations, ordinances and codes, together with all administrative orders, directives, requests,
licenses, authorizations and permits of, and agreements with (including consent decrees), any governmental
agencies or authorities, in each case relating to or imposing liability or standards of conduct concerning
public health, safety and environmental protection matters.

"Equity Securities" means any securities (I) having voting rights In the election of the board of
directors of the Borrower or the Guarantors not contingent upon default, (II) evidencing an ownership Interest
in the Borrower or the Guarantors or (iii) convertible into or exercisable or exchangeable for any of the
foregoing (other than unexercised options issued to an employee, consultant, officer or director of the
Borrower or any of the Guarantors or any Subsidiary pursuant to an Incentive option plan or otherwise), or
any agreement or commitment to issue any of the foregoing.

"Event of Default" means any of the events set forth in Section 7.1 hereof.

"Exchange Act" means the United States Securities Exchange Act of 1934, as amended.

"gxcess Cash Flow" means, without duplication, with respect to any rolling four Fiscal
Quarters of Borrower and its Subsidiaries, the amount by which (1) the Cash Balance and Consolidated
Adjusted EBITDA for such four Fiscal Quarter Period minus (b) Capital Expenditures during such four Fiscal
Quarters (excluding the financed portion thereof) and permitted hereunder, minus (c) Consolidated Debt
Expense due and payable during such four Fiscal Quarters for Permitted Indebtedness, olus or minus (as the
case may be) (d) extraordinary gains or losses which are cash items not included in the calculation of
Consolidated Adjusted EBITDA during such four Fiscal Quarters, minus (e) taxes paid and not necessarily
accrual taxes amounts during such four Fiscal Quarters, exceeds (2) $5,000,000,

"Excluded Taxes" means (I) Taxes imposed on or measured by net income or net profits of
Lender (or any assignee thereof), (11) capital taxes or franchise taxes, (iii) any branch profits taxes, in each
case under clauses (i) through (iii) imposed pursuant to the laws of Canada, the Cayman Islands, the United
States or the jurisdiction in which Lender (or such assignee) is organized, in which it is resident for tax
purposes or in which its principal office or applicable lending office is located or in which it is otherwise
deemed to be engaged In a trade or business for tax purposes (other than solely as the result of entering into
any of the Loan Documents or receiving any payments or taking any actions thereunder), or any subdivision
thereof or therein and (Iv) Taxes that would not have been imposed but for a failure of the Lender (or an
assignee) to comply with certification, information or other reporting requirements concerning the
organization, residence or identity of the Lender (or such assignee) if such compliance is required by law or
by a Governmental Agency.
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"Fiscal Quarter" means each period of three months ending on March 31, June 30,
September 30 and December 31 in each calendar year.

"Fiscal Year" means each twelve (12) month period ending on the last day of December In
each year, or any other date which. the Borrower uses as Its financial year end for financial reporting
purposes in corriPliance with GAAP.

"GAAP" means generally accepted accounting principles in Canada as approved by the
Canadian Institute of Chartered Accountants in effect from time to time: and for greater certainty to the extent
that international accounting standards have been adopted by the. Canadian Institute of Chartered
Accountants In replacement for generally accepted accounting principles, "GAAP" shall be deemed to refer
to such international accounting standards.

"Governmental Agency" means any (a) multinational, federal, provincial, state, regional,
municipal, local. or other government, governmental or public department, central bank, court, tribunal,
arbitral body, commission, board, bureau or agency, domestic or foreign; (b) subdivision, agent, commission,
board, or authority of any of the foregoing; or (c) quasi-governmental or private body exercising any
regulatory, expropriation or taxing authority under or for the account of any of the foregoing.

"Guarantees" means the Guarantees between the Lender and each of the Guarantors in
form and substance satisfactory to the Lender, acting reasonably.

"Guarantors" means the parties listed on Exhibit I hereto.

"Hazardous Material" means all or any of the following: (a) substances that are defined or
listed in, or otherwise classified pursuant to, any Environmental. Laws or regulations as "hazardous
substances", "hazardous materials", "hazardous wastes", "toxic substances" or any other formulation
Intended to define, list or classify substances by reason of deleterious properties such as ignItabillty,
corrosivity, reactivity, carcinogenicity, or toxicity; (b) any flammable substances or explosives or any
radioactive materials; and (c) asbestos in any form or electrical equipment which contains any oil or dielectric
fluid containing polychlorinated blphenyls.

"Indebtedness" as applied to each Loan Party, means without duplication: (a) all obligations
of such Loan Party for borrowed money, or with respect to advances of any kind, (b) all obligations of such
Loan Party evidenced by bonds, debentures, notes or similar instruments, or mandatorily redeemable or
exchangeable stock, (c) all obligations of such Loan Party upon which interest charges are customarily paid,
(d) all obligations of such Loan Party under conditional sale or other title retention agreements relating to
property acquired by such Loan Party, (e) all obligations of such Loan Party in respect of the deferred
purchase price of property or services (excluding (I) current accounts payable incurred in the ordinary course
of business and (ii) installments of premiums payable with respect to policies of insurande contracted for in
the ordinary course of business), (f) all Indebtedness of others secured by (or for which the holder of such
Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien on property owned or
acquired by 'such Loan Party, whether or not the Indebtedness secured thereby has been assumed, (g) all
guaranties by such Loan Party of indebtedness of others, (h) all obligations under Capitalized Leases of
such Loan Party, (I) all obligations, contingent or otherwise, of such Loan Party as an account party in
respect of letters of credit and letters of guaranty, (j) all obligations, contingent or otherwise, of such Loan
Party in respect of bankers' acceptances; (k) any other contingent or off-balance sheet transactions
(including hedging agreements). The Indebtedness of each Loan Party shall include the Indebtedness of
any other entity (including any partnership in which any Loan Party is a general partner) to the extent such
Loan Party is liable therefor as a result of such Loan Party's ownership Interest in or other relationship with
such entity, except to the extent the terms of such Indebtedness expressly provide that such Loan Party is
not liable therefor; (i) all obligations of such Loan Party under any contract for the sale, purchase or
exchange, or for future delivery of commodities (whether or not such commodities are to be delivered or
exchanged); and (m) all obligations of such Loan Party under any gold stream agreements or similar
agreement, including, without limitation, any royalty agreements entered into after the date hereof without the
prior written consent of the Lender.
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"Indemnified Taxes" means any and all Taxes other than Excluded Taxes, and shall In any
event specifically include any Taxes required to be withheld in respect of payments of Interest to a Lender
hereunder,

"investment" means, directly or indirectly, any advance, account receivable (other than an
account receivable arising in the ordinary course of business), loan or capital contribution to (by means of
transfers of property to others, payments for property or services for the account or use of others or
otherwise), the purchase of any Capital Stock, bonds, notes or debentures of, the acquisition, by purchase or
otherwise, of all or substantially all of the business or assets or stock or other evidence of beneficial
ownershlp of, any Person or the making of any Investment in any Person. Investments shall exclude
(I) extensions of trade credit on commercially reasonable terms in accordance with normal trade practices
and (II) the repurchase of securities of any Person by such Person.

Interest Determination Date" means the date which is two (2) Business Days prior to the
first slay of the Libor interest Period.

"La Neora Offtakes" has the meaning assigned to that term in Section 3.2(11 hereof.

"Lender" means Orion Mine Finance (Master) Fund I LP, together with its successors and
assigns permitted pursuant to Section 8.1 hereof.

"Liabilities" has the meaning given to that term in accordance with GAAP and includes,
without limitation, all Indebtedness.

"Libor interest Period" means the Initial period of three months commencing on the Amended
and Restated Closing Date and ending on the last day of such period, and, thereafter, each successive
period of three months until the Maturity Date.

"Lien" means any lien, mortgage, pledge, security Interest, charge or encumbrance of any
kind, whether voluntary or involuntary, (Including any conditional sale or other title retention agreement, any
lease in the nature thereof, and any agreement to glve any security interest).

"Loan" has the meaning assigned to that term in Section 2.3(A1 hereof.

"Loan Documents" means thls Agreement, the Guarantee, the Security Documents and all
other instruments, documents, guaranties and agreements executed by or on behalf of any Loan Party and
delivered concurrently herewith or at any time hereafter to or for Lender in connection with the Loan or any
other transaction contemplated by this Agreement, all as amended, restated, supplemented or modified from
time to time, including, without limitation, any °Make arrangement entered into between the Borrower or any
Loan Party, on the one side, and the Lender on the other side.

"Loan Party" means Borrower, the Guarantors and any other Person (other than Lender)
which is or becomes a party to any. Loan Document;rmo_jklecil that for purposes of the representations and
warranties contained in Section 4 hereof, the affirmative and negative covenants contained in Sections 6 and
6 hereof, respectively, and the events of default defined in Section 7.1 hereof, each reference to a "Loan 
Party" shall be deemed to be a reference to Borrower and each direct and indirect Subsidiary of Borrower,

"Loan arty Property" means, collectively, all of the Loan Parties' personal property and real
property.

"Material Adverse Effect" means an event or circumstances taken alone or in conjunction
with other events or circumstances that has or could be reasonably expected to have a material adverse
effect upon (a) the business, operations, creditworthiness, properties, assets or condltion (financial or
otherwise) of the Loan Parties, taken as a whole, (b) the ability of any Loan Party to perform its obligations
under any Loan Document to which it is a party, or (c) the validity or enforceability of any. Loan Documents or
the rights and remedies of the Lender hereunder, other than (1) any change or event relating to or arising out
of general economic conditions (including changes or events In the financial, banking, currency, metals
trading and capital markets) in Canada, the United States, Mexico or the global economy or (ii) conditions
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generally affecting the industries in which any of the Loan Parties operate, other than any such conditions
that have a materially disproportionate adverse effect on the Loan Parties, taken as a whole.

"Maturity Date means May 29, 2018.

"Minerals" means any and all marketable metal bearing material in whatever form or state
that is mined, extracted, removed, produced or otherwise recovered from the Mining Properties, including
any such material derived from any processing or reprodessing of any tailings, waste rock or other waste
products originally derived from the Mining Properties, and including ore and any other products resulting
from the furthet milling, processing or other benefication of Minerals, including concentrates or dore bars.

"Mining Properties' means all of the mining properties owned by the Loan Parties, Including,
without limitation, the Projects.

"Obligations" means all obligations, liabilities and indebtedness of every nature of each Loan
Party from time to time owed to Lender under the Loan Documents including the principal amount of the
Loan, all debt:;, claims and indebtedness (whether incurred before or after the applicable Maturity Date),
accrued and unpaid interest and ail fees, costs and expenses, whether primary, secondary, direct,
contingent, fixed or otherwise, heretofore, now and/or from time to time hereafter owing, due or payable
including, without limitation, all interest, fees, costs and expenses accrued or incurred after the filing of any
petition under any bankruptcy or insolvency law.

"Officer's Certificate" means a certificate signed in the name of a Loan Party by any of the
Chief Executive Officer, the Chief Financial Officer or any other senior executive officer of such Loan Party.

"Original Closing Date" means September 19, 2013.

"Operating Expenditures" means all expenditures incurred by the Borrower and its
Subsidiaries in the operation and management of the Projects,

"Overrun" means, with regard to any particular budgeted item, the amount by which costs in
respect of such budgeted item or component exceed amounts allocated thereto in the Annual Budget (after
exhaustion of any and all available contingency amounts in the Annual Budget),

"Permitted Dispositions" has the meaning assigned to that term in Section 6.2 hereof.

"Permitted Encumbrances" means the following types of Liens.

(A) Liens securing the Obligations;

(B) Liens for taxes, assessments and governmental charges (other than
Environmental Claims) the payment of which is not yet due and payable or which are being
contested in good faith by a Loan Party and by appropriate proceedings promptly initiated and
diligently conducted, and a reserve or other appropriate provision, If any, as shall be required by
GAAP shall have been made therefor;

(C) Liens imposed by law, such as carrier's, warehousemen's, mechanic's,
materialmen's and other similar Liens securing obligations (other than Indebtedness for borrowed
money) that are being contested in good faith and by appropriate proceedings promptly Initiated and
diligently conducted, and a reserve or other appropriate provision, If any, as shall be required by
GAAP shall have been made therefor;

(D) Liens aris:ng under Capitalized Leases of less than or equal to $10,000,000
in aggregate, or Liens securing purchase money Indebtedness or of purchase money mortgages and
any other Lien on equipment acquired, leased or held with a fair market value less than or equal to
$10,000,000 on an aggregate basis (including equipment held as lessee under a leveraged lease) in
the ordinary course of business to secure the purchase price of or rental payments with respect to
such equipment or to secure Indebtedness incurred for the purpose of financing the acquisition
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(Including acquisition as lessee under leveraged leases), construction or improvement of any such
equipment to be subject to such Liens existing on any such equipment at the time of such
acquisition, or extensions, renewals or replacements of any of the foregoing for the same or a lesser
amount, provided that (x) no such Lien shall extend to or cover any equipment other than the
equipment being acquired, constructed or improved, and no such extension, renewal or replacement
shall extend to or cover any property not theretofore subject to the. Lien being extended, renewed or
replaced; (y) the principal amount of the Indebtedness secured by any such Lien, or any extension,
renewal or replacement thereof, shall not exceed the greater of the fair market value or the cost of
the property so held or acquired;

(E) borrower deposits and pledges of cash or securities (only to the extent such
deposits or pledges are incurred or otherwise arise in the ordinary course of business and secure
obligations not past due) securing (I) the performance of bids, tenders, leases, contracts (other than
for the payment of money) or statutory obligations or (11) obligations on surety or appeal or
performance bonds, including those to support or secure reclamation in accordance with applicable
law, either (X) to a maximum of $500,000, or (Y) acquired in connection with Permitted Investments
but only to the extent that they are secured with sufficient cash collateral and, in each case, only to
the extent such deposits or pledges are incurred or otherwlse arise in the ordinary course of
business and secure obligations not past due;

(F) pledges, deposits and Liens in connection with workers' compensation,
employment insurance and other similar legislation and deposits securing liability to Insurance
carriers under insurance or self-insurance arrangements to the extent required by law;

(G) rights of set-off or bankers' Liens upon deposits of cash or broker's Liens
upon securities in favour of financial institutions, banks or other depositary institutions to a maximum
of $10,000;

(H) survey exceptions, title defects, easements, zoning restrictions and similar
encumbrances on real property and minor irregularities in the title thereto that do not (i) secure
obligations for the payment of money or (II) materially adversely impair the value of such property or
its use by any Loan Party in the normal conduct of such Person's business;

(1) royalty interests or similar Liens In respect of the Mining Properties existing
as of the date hereof and set out in Schedule A of the Disclosure Letter,

(J) Liens given In the ordinary course of business to a public utllity or any
municipality or govemmental or other public authority when required by such utility or municipality or
govemmental or other authority in connection with the operations of any Loan Party for amounts less
than $75,000;

(K) with respect to Llens set forth in clause (D), replacement liens in respect of
any refinancing or the replacement of the underlying Indebtedness provided such refinancing or
replacement does not Increase the then-outstanding principal balance of such Indebtedness being
refinanced or replaced;

(L) Liens which would not be reasonably expected to cause a Material Adverse
Effect, arising or potentially arising under statutory provisions which have not at the time been filed or
registered In accordance with applicable law or of whlch written notice has not been duly given in
accordance with applicable law or which, although filed or registered, relate to obligations not due or
delinquent;

(M) the right reserved to or vested in any Governmental Agency by any statutory
provision or by the terms of any lease, licence, franchise, grant or permit of the Person, to terminate
any such lease, licence, franchise, grant or permit, or to require annual or other payments as a
condition to the continuance thereof;
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(N) Llens arising from the right of distress enjoyed by landlords or Liens
otherwlao granted to landlords, in either case, to secure the payment of arrears of rent in respect of
leased properties; AND

(0) Liens in relation to the letter of credit agreement entered into by the
Borrower and The Toronto-Dominion Bank on March 6, 2014 up to a maximum of $1,253,103;

"Permitted Indebtedness" means, for any Person, the following types of Indebtedness:

(A) Indebtedness under any of the Loan Documents or Indebtedness owing to
another Loan Party;

(B) Capitalized Leases of less than or equal to $10,000,000 In aggregate, or
purchase money indebtedness or purchase money mortgages on assets acquired, leased or held
with a fair market value less than or equal to $10,000,000 on an aggregate basis (including
equipment held as lessee under a leveraged lease) in the ordinary course of business, provided that
the principal amount of the Indebtedness shall not exceed the greater of the fair market value or the
cost of the property so held or acquired;

(C) Indebtedness secured by Permitted Encumbrances;

(D) trade payables and normal accruals in the ordinary course of business not
more than 90 days past due or with respect to which such Loan Party is contesting in good faith the
amount or validity thereof by appropriate proceedings and then only to the extent that such Loan
Party has established adequate reserves therefor, if required under GAAP;

(E) reimbursement obligations for reasonable travel expenses; and

(F) Indebtedness listed on Schedule A of the Disclosure Letter — Permitted
Investments and Permitted Indebtedness.

"Permitted Investments" means, for any Person, Investments or Restricted Payments, as
specified below, made on or after the date of this Agreement consisting of:

(G) Investments or Restricted Payments by the Borrower, or by a Loan Party, in
the Borrower or a Loan Party;

(H) Investments in time deposits, certificates of deposit, money market deposits
of, and bankers' acceptances and commercial papers issued by, any commercial bank
incorporated in the United States of recognized standing having capital and surplus in excess of
$100,000,000 or of any. Canadian chartered bank, in each case, with maturities of not more than
one year from the date of acquisition by such Person;

(I) Investments in marketable, direct obligations issued or guaranteed by the
federal government of Canada or the United States or any provincial or state government of
Canada or the United States of America, or of any Governmental Agency thereof, maturing within
365 days of the date of purchase;

(J) investments in accounts receivable of any Loan Party generated in the
ordinary course of business.

"Person" means and includes natural persons, corporations, limited partnerships, general
partnerships, limited liability companies, joint stock companies, joint ventures, associations, companies,
trusts, banks, trust companies, land trusts, business trusts or other organizations, whether or not legal
entities, and governments and Governmental Agencies and political subdivisions thereof.

Affiliates.
"Prohibited Person" means a competitor of the Borrower or Sprott Securities Inc. or any of its
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"RePayment Date" the date of repayment in full of the principal and interest under the Loan,
any expenses under Section 8.3 and any Indemnification amounts which are then outstanding under Section
8,4.

"Restricted Payment" means any of the following: (I) the declaration or payment of any
dividend or any other distribution or payment on capital of any Loan Party or any payment made to the direct
or indirect holders (in their capacities as such) of capital of the Loan Parties (other than (x) dividends or
distributions payable solely in capital shares (other than Disqualified Capital Stock) or in options, warrants or
other rights to purchase capital shares (other than Disqualified Capital Stock), and (y) in the case of a Loan
Party, dividends or any other distributions or payments on capital payable to the Borrower or to a Loan
Party), (II) the purchase, redemption or other acquisition or retirement for value of any Equity Securities
(other than Equity Securities owned by the Borrower or a Loan Party, excluding Disqualified Capital Stock),
unless redeemed from a Loan Party, (Ili) the making of any principal payment on, or the purchase,
defeasance, repurchase, redemption or other acquisition or retirement for value, prior to any scheduled
maturity, scheduled repayment or scheduled sinking fund payment, of any Indebtedness (other than
Permitted Indebtedness and Indebtedness acquired In anticipation of satisfying the applicable Maturity Date
of the Loan, in each case due within one year of the date of acquisition), (Iv) the making of any Investment or
guarantee of any Investment in any Person other than a Permitted investment and (v) forgiveness of any
Indebtedness of an Affiliate of the Borrower (other than a Loan Party) to the Borrower or a Loan Party.

"Security Documents" means all security agreements Identified on Exhibit 3.2(A) hereto and
other documents, instruments and agreements now or hereafter securing (or given with the intent to secure)
the Obligations.

"Shafter Offtake Agreement" means the Offtake Agreement dated as of September 19, 2013
among the Borrower, Cane Silver Inc., Rio Grande Mining Company, Silver Assets, Inc. and the Former
Lender.

"Solvent" means, as to any Person(s), such Person(s) who (a) own(s) and will own saleable
assets the higher of book value and fair market value which are (I) greater than the total amount of its
Indebtedness and (ii) greater than the amount that will be required to pay the actual or probable liabilities,
subordinated, contingent or otherwise, of such Person(s) individually and taken as a whole (as applicable) as
they become absolute or mature; (b) has or have (as applicable) capital with which to conduct business that
is not unreasonably small in relation to its or their (as applicable) businesses as presently conducted or any
contemplated or undertaken transaction; and (c) do or does (as applicable) not intend to incur and do or
does (as applicable) not believe that It or they (as applicable) will incur debts, subordinated, contingent or
otherwise, beyond Its or their (as applicable) ability to pay such debts as they become due, absolute and
matured.

"Subsidiary" means, if applicable, with respect to any Person, any corporation, association or
other business entity of which more than fifty percent (50%) of the total voting power of Capital Stock entitled
(without regard to the occurrence of any contingency) to vote in the election of directors, managers or
trustees thereof is at the time owned or controlled, directly or indirectly, by such Person (or any of its other
Subsidiaries).

"Taxes" means all foreign and domestic federal, provincial, state, municipal and other
governmental taxes, levies, imposts, deductions, charges, claims, and assessments and withholdings, and
all liabilities with respect thereto (Including, without limitation, interest and penalties).

"United States" and "U.S." means the United States of America.

1.2 Accounting Terms.

For purposes of this Agreement, all accounting terms not otherwise defined herein including assets
and liabilities shall have the meanings assigned to such terms in conformity with GAAP. Financial
statements and other information furnished to Lender pursuant to Section 5.1 hereof shall be prepared In
accordance with GAAP on a consistent basis.
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1.3 Other Definitional Provisions.

Referegces to "Sections", "subsections" and "Exhibits" shall be to Sections, subsections •and
Exhibits, respectively, of this Agreement unless otherwise specifically provided. Any of terms defined in
Section 1.1 may,. unless the context otherwise requires, be used in the singular or the plural depending on
the reference. In this Agreement, words importing any gender include the other genders; the words
"including," "includes" and "include shall be deemed to be followed by the words "without limitation"; except
as otherwise indicated (e.g., by references to agreements "as in effect as of the date hereor or words to that
effect), references to agreements and other contractual Instruments shall be deemed to include subsequent
amendments," assignments, and other modifications thereto, but only to the extent such amendments,
assignments and other modifications are not prohibited by the terms of thls Agreement or any other Loan
Document; references to Persons Include their respective permitted successors and assigns or, in the case
of governmental Persons, Persons succeeding to the relevant functions of such Persons; and all references
to statutes and related regulations shall Include any amendments of same and any successor statutes and
regulations.

SECTION 2
LOAN AND COLLATERAL

2.1 Origination Fee.

On the Original Closing Date, the Borrower pald to the Lender In Dollars for the account of the
Lender an otiginntion fee in an amount equal to 1 percent (1%) of the aggregate amount of the Loan. For
greater certainty,. the amount of the origination fee on the Closing Date was $500,000.

2.2 Refinancing Fee, Cancellation of Offtake and Reduction In Principal Amount,.

On the Amended and Restated Closing Date, the Borrower agrees to issue to the Lender as (i) a
refinancing fee, (ii) in exchange for a reduction In the principal amount of the Loan and (iii) in exchange for
the termination and release of all of the obligations under the Shafter Offtake Agreement, subject to the
approval of the TSX Venture Exchange (the "TSXV"), 16,499,601 common shares (the "Shares") In the
capital of Aurcana. In the event that the TSXV does not approve the issuance of the Shares but approves a
lesser number of Shares that is acceptable to the Lender in its sole discretion (the "Lesser Amount"), the
Borrower shall, pay to the Lender an amount equal to the greater (such greater amount, the "Cash
Settlement") of (a) the product of Share Differential multiplied by the 20 trading day volume weighted
average price of the common shares of Borrower on the TSXV (the "20 day VWAP") preceding the date
hereof and (b) the product of the Share Differential multiplied by the 20 day VWAP preceding the date the
TSXV provides notice that it will not approve the issuance of the Shares (the "Refusal Notice). For purposes
of this Agreement the "Share Differential" shall be equal to the difference between 16,499,501 and the
Lesser Amount. This Cash Settlement shall, be satisfied by adding the amount to the Loan and shall be
payable pursuant to Section 2.6(G).

2.3 Loan/Borrowing Procedure/Evidence of Indebtedness.

(A) Subject to the terms and conditions of this Agreement and in reliance upon the
representations and warranties of the Loan Parties set forth herein and in the other Loan Documents, the
Lender loaned to the Borrower $50,000,000 (the "Loan"), which was advanced in full on the Original
Closing Date. After giving effect to the principal reduction outlined in Section 2.2 above and payments
made to date, the current principal balance of the Loan as of the Amended and Restated Closing Date is
$40,000,000.

(B) The Loan made by the Lender is evidenced by one or more loan accounts
maintained by the Lender. The loan accounts maintained by the Lender shall be conclusive absent
manifest error of the amount of the Loan made by the Lender to the Borrower and the interest and
payments thereon. Any failure to so record or any error in doing so shall not, however, limit or otherwise
affect the obligation of the Borrower hereunder to pay all amounts owing with respect to the Loan. At the
request of the Lender, the Borrower shall execute and deliver for account of the Lender one or more
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promissory notes as additional evidence of the Indebtedness of the Borrower to the Lender resulting from
the Loan made by the Lender.

2.4 Use of Proceeds.

The proceeds of the Loan shall be used to in accordance with the Annual Budget.

2.5 Taxes.

(A) Any and all amounts payable to the Lender by any Loan Party hereunder shall be
made free and clear of and without deduction or withholding for any and all Indemnified Taxes, except for
Taxes required to be withheld or deducted by law or the Interpretation thereof by the applicable
Governmental Agency.

(B) If any Loan Party is required by law or the Interpretation thereof by the applicable
Governmental Agency to deduct or withhold any Indemnified Taxes from or In respect of any amount
payable hereunder to Lender, (1) the amount so payable shall be increased by such additional amount as
may be necessary so that after making all required deductions or withholdings (Including, without
limitation, deductions or withholdings applicable to addittonalemounts payable under this Section 25), the
Lender shall receive a net amount equal to the full amount it would have received if no such deduction or
withholding had been made; (2) such Loan Party shall make such deductions or withholdings and (3) such
Loan Party shall remit, when due, the full amount of Taxes so deducted or withheld to the applicable
Governmental Agency in accordance with applicable law.

(C) Whenever any Taxes are remitted by any Loan Party, as promptly as possible
thereafter such Loan Party shall send to Lender, a certified copy of an original official receipt received by
such Loan Party showing payment thereof.

(D) Each Loan Party shall pay and shall indemnify and hold harmless the Lender within
fifteen Business Days after written demand therefor, for the full amount of any Indemnified Taxes imposed
on, or paid by the Lender, except to the extent that such indemnified Taxes have been paid to the
appropriate Govemmental Agency by the Loan Party pursuant to Section 2.5(B), whether or not they were
correctly or legally asserted. In addition, each Loan Party shall indemnify the Lender for any Indemnified
Taxes or tax based on or measured by the overall net income of the Lender imposed by any jurisdiction on
or with respect to any increased amount payable by such Loan Party under paragraph (B) of this Section
2.5 or any payment or indemnity payable by such Loan Party under paragraph (D) of this Section 2.5. A
certificate containing reasonable detail as to the amount of such indemnified Taxes submitted to the
relevant Loan Party by the Lender shall be conclusive evidence, absent manifest error, of the amount due
from such Loan Party to the Lender.

(E) If the Lender determines, in its sole but reasonable discretion, that it has received a
refund of or reduction In Taxes as to which It has been indemnified by a Loan Party or with respect to
which a Loan Party has paid additional amounts pursuant to this Section 2.5, It shall pay to the Loan Party
an amount equal to such refund or reduction (but only to the extent of indemnity payments made, or
additional amounts paid, by the Loan Party under this Section 2.5 with respect to Taxes giving rise to such
refund or reduction), net of all out-of-pocket expenses of the Lender and without interest (other than any
net after-Tax interest paid by the relevant Governmental Agency with respect to such refund or reduction),
The Loan Party, upon the request of the Lender, agrees to repay the amount paid over to the Loan Party
(plus any penalties, Interest or other charges imposed by the relevant Governmental Agency) to the
Lender if it is required to repay such refund or reduction to such Governmental Agency, This paragraph
shall not be construed to require the Lender to make available its tax returns (or any other information
relating to its taxes that it deems confidential) to any Loan Party or any other person, or to arrange its
affairs In any particular manner, provided that upon the reasonable request of the Borrower, and subject to
reimbursement by the Borrower of the Lender's out of pocket expenses in connection with such claim, the
Lender will make a claim with the relevant Governmental Authority for any available refund or reduction in
Taxes which would reduce the amount payable by the Borrower under this Section 2.5.
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(F) The agreements in this Section 2.5 shall survive the termination of this Agreement
and the payrnent and satisfaction of the Loan and all other Obligations hereunder.

2.6 Payments and Prepayments.

(A) interest. Subject to Section 2.6(B), interest shall accrue and compound on the
unpaid principal amount of each Loan on a monthly basis from the date of such Loan until the repayment
thereof, at a rate per annum equal to the sum of the Base interest Rate plus five and one-half percent
(5.5%).

(B) Default Rate. In the event that any amount of principal of or interest on any Loan, or
any other amount payable hereunder or under the Loan Documents, is not paid In full when due (whether
at stated maturity, by acceleration or otherwise), the Borrower shall pay Interest on such unpaid principal,
interest or other amount, from the date such amount becomes due until the date such amount Is paid in
full, payable on demand, at a rate per annum equal at aii times to the sum of the Base Interest Rate plus
12.00% per annum. Additionally, and without limiting the foregoing, during the existence of any Event of
Default, the Borrower shall pay interest on the unpaid principal amount of the entire outstanding principal
amount of the Loan, at a rate per annum equal at all times to the sum of the Base Interest Rate plus
12.00% per annum. Payment of any such interest at the rate described above shall not constitute .a wa,ver
of any Event of Default and shall be without prejudice to the right of the Lender to exercise any of its rights
and remedies under the Loan Documents.

(C) interest Payment. Interest shall be payable on a monthly basis beginning on the last
Business Day of each month following the Amended and Restated Closing Date; provided for greater
certainty that the interest payment due on April 30, 2014 shall be on the principal amount outstanding as at
April 30, 2014 without giving effect to the principal reduction in Section 2.3.

(D) Payments on Business Days. Whenever any payment to be made hereunder shall
be stated to be due on a day that is not a Business Day, the payment may be made on the next
succeeding Business Day and such extension of time shall be included in the computation of the amount
of interest or fees due hereunder. The Borrower shall make each payment under the Loan Documents
unconditionally in full without setoff, counterclaim or, to the extent permitted by applicable law, other
defense, and free and clear of, and without reduction for or on account of, any present and future taxes or
withholdings, and all liabilities with respect thereto. Each payment shall be made not later than 12:00 noon
(Vancouver time) on the day when due to the Lender in Dollars and in same day funds, or such other
funds as shall be separately agreed upon by the Borrower and the Lender, in accordance with the
Lender's payment Instructions.

(E) Computations. All computations of interest hereunder shall be made on the basis of
a year of 360 days with 12 30-day months.

(F) Highest Lawful Rate. The Borrower agrees to pay an effective rate of interest equal
to the sum of (i) the interest otherwise payable pursuant to Sections 2.6(A) and (B) of this Agreement, plus
(ii) the additional interest, if any, which may be deemed to result from any charge or fee in the nature of
interest fronn time to time to be paid by the Borrower pursuant to the terms of this Agreement, any other
Loan Document or other document executed and delivered in connection herewith. The total liability of the
Borrower for the payment of such interest shall not exceed the applicable limit imposed by the usury laws
of any applicable jurisdiction. If the Lender receives Interest in an amount which exceeds such limit, such
excess amount shall be applied instead to the reduction of the unpaid principal balance and not to the
payment of interest, or at Lender's election the surplus shall be remitted to the Borrower by the Lender,
and the Borrower hereby agrees to accept such remittance.

(G) Repayment. The Loan shall be repaid in 48 equal monthly installments with the first
such Installment being due on the last Business Day of May 2014. For the avoidance of doubt, all unpaid
amounts of principal and interest shall be repaid In full on the Maturity Date. On the Repayment Date (or,
in event the Loan is refinanced with a secured loan, concurrent with such refinancing), the Lender will
promptly, at the Borrower's sole expense, execute and deliver any termination statements (including the
termination of any outstanding promissory notes), lien releases, mortgage or deed of trust releases,
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discharges of security interests, and other similar discharge or release documents (and, if applicable, in
recordable form) as are reasonably necessary to release, as of record, the Lender's Liens and all notices
of security interests and liens previously filed by or on behalf of the Lender with respect to the Obligations.

(H) Application. After the exercise of remedies provided for in Section 7.2 (or after the
Loan has automatically become immediately due and payable as set forth in Section 7.2), each payment
by or on behalf of the Borrower hereunder shall, unless a specific determination is made by the Lender
with respect thereto, be applied (1) first, to any costs, expenses and other amounts (other than principal
and interest) due to the Lender; (11) second, to accrued and unpaid interest due the Lender; and (111) third,
to principal due the Lender. In the event any payment of principal is made other than on the applicable
payment date pursuant to paragraph 2.6(G) and as. a result the Lender incurs any *costs or expenses
(whether in connection with the repayment by it of corresponding amounts to Its own funding source or
otherwise), then the Borrower shall, upon demand, pay the amount of such costs and expenses to the
Lender (provided however such costs and expenses shall not include loss of profits),

(I) Prepayment The Borrower (I) may, upon prior notice to the Lender not later than
five (5) Business Days prior to the proposed prepayment date, and (11) shall, in accordance with Section
2.6(K), prepay the outstanding amount of the Loan In whole or in part, without premium or penalty, with the
application thereof to principal payments due in the Inverse order of their maturity; provided that any
optional prepayment shall be in a principal amount of at least $100,000. For greater certainty and without
limiting the foregoing, no amount shall be payable pursuant to the second sentence of Section 2.8(H) in
the event of any prepayment. The notice given of any optional prepayment shall specify the date and
amount of the prepayment. If the notice of optional .prepayment Is given, the BorrOwer shall make such
prepayment and the prepayment amount specified in such notice shall be due and payable on the date
specified therein, with accrued interest to such date on the amount prepaid.

(J) Cash Flow Sweep Certificate. So long as any amount owing hereunder remains
unpaid or any Obligation Is outstanding, within 15 days after the end of such Fiscal Quarter, the Borrower
shall deliver to the Lender a certificate signed by its Chief Executive Officer and Chief Financial Officer
setting out In reasonable detail the calculation of its Excess Cash Flow for the completed Fiscal Quarter.

(K) Mandatory Prepayments (Cash Flow Sweep and Asset Sales).

(1) To the extent the Borrower generates Excess Cash Flow in a given
Fiscal Quarter, the Borrower shall, within 15 days after the end of such Fiscal Quarter, mandatorily prepay
(without penalty or premium) the Lender any amount outstanding owing by the Borrower hereunder an
aggregate amount equal to 100% of its Excess Cash Flow for such Fiscal Quarter.

(11) To the extent the Borrower undertakes any Permitted Dispositions in
accordance with Section 6.2(A) with respect to any assets forming any part of the Shaffer Mine located in
Presidio County, Texas, USA, the Borrower shall, within 15 days of such Permitted Disposition,
mandatorily prepay (without penalty or premium) the Lender any proceeds from such Permitted
Disposition.

Any mandatory prepayments from Excess Cash Flow paid pursuant to this Section 2.6(K) shall be applied
in accordance with Section 2.6(H) in the inverse order of the maturity of such payments.

SECTION 3
CONDITIONS TO CLOSING

3,1 Condition to Original Closina Date

The obligation of the Lender to make the Loan was subject to the satisfaction of certain conditions
precedent before or concurrently with such Loans (the parties hereto agree that such Loans were advanced
and such conditions precedent were satisfied or waived to the satisfaction of the Lender prior to the advance
of the Loan).

3.2 Conditions to Amended and Restated Closing,
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The Amended and Restated Closing Is subject to Satisfaction (as determined by Lender) of all of the
conditions set forth below.

(A) Closing Deliveries. Lender shall have received, in form and substance satisfactory
to Lender, all documents, instruments and information Identified on Exhibit 3.2(A) hereto (including,
without limitation, all of the Security Documents, the La Negra Offtakes and a certificate signed by its Chief
Executive Officer and Chief Financial Officer setting out in reasonable detail the pro forma calculation of
Consolidated Coverage Ratio and Consolidated Indebtedness Ratio for the most recently completed Fiscal
Quarter).

(B) Representations and Warranties. The representations and warranties contained
herein and In the Loan Documents shail be true, correct and complete on and as of the Amended and
Restated Closing Date to the same extent as though made on and as of the Amended and Restated
Closing Date, except for any representation or warranty limited by its terms to a specific date.

. , (C) No Default. No event shall have occurred and be continuing or would result from the
consummation. of the transactions contemplated by the Loan Documents that would constitute an Event of
Default or a Default

(D) Performance of Agreements. Each Loan Party shall have performed all agreements
and satisfied all conditions which any Loan Document provides shall be performed by such. Loan Party on
or before the Amended and Restated Closing Date.

(E) No Prohibition. No order, judgment or decree of any court, arbitrator or
Governmental Agency shall purport to enjoin or restrain Lender from advancing the Loan.

(F) No Litigation. There is not pending or, to the knowledge of any Loan Party,
threatened, any action, charge, claim, demand, suit, proceeding, petition, governmental Investigation or
arbitration by, against or affecting any Loan Party or its assets that has not been disclosed to Lender by
Borrower in writing, and nothing has occurred and there has been no development in any such action,
charge, claim, demand, suit, proceeding, petition, governmental investigation or arbitration that, in the
opinion of the Lender, would reasonably be expected to have a Material Adverse Effect.

(G) No Material Adverse Effect. Lender shall have received evidence reasonably
satisfactory to it that nothing has occurred from December 31, 2013 to the date hereof which would
reasonably be expected to have a Material Adverse Effect

(H) Shares. The Borrower shall have received (I) an acceptance letter from the TSXV
with regards to the issuance of the Shares or the Lesser Amount to the Lender (or its Affiliate as it may
direct) in connection with the debt settlement as contemplated herein, (ii) a conditional acceptance letter
from the TSXV in connection with the issuance of a minimum of 3,076,923 units of the Borrower. at
Cdn$0.65 par unit pursuant to a marketed underwritten private placement equity raise (each unit to consist
of one common share of the Borrower and one share purchase warrant which will entitle the holder to
purchase an additional common share of the Borrower at Cdn$0.90 per common share at any time during
the period of 24 months from the closing of the private placement) (the "Offered Securities"), and (111)
notice of acceptance from the TSXV with regards to the debt restructuring as contemplated herein. In
addition, the Borrower shall have entered into an engagement letter for a fully marketed private placement
In relation to the Offered Securities and the Lender shall have been provided with evidence reasonably
satisfactory to It that such underwriting agreement has been entered into.

(I) La Negra Offtakes, The Borrower shall have entered Into and delivered the La
Negra °Makes for the period after January 1, 2017 through December 31, 2020 in the form attached
hereto as Exhibit 3.2(1)-1, Exhibit 3.2(I)-2 and Exhibit 3.2(1)-3 (the 'La Neara Offtakes").
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SECTION 4
BORROWER'S REPRESENTATIONS AND WARRANTIES

To Induce Lender to enter into this Agreement, and to fund the Loan, the Borrower and the Loan
Parties (as applicable) represent and warrant to the Lender that the following statements are true, correct
and complete, Such representations and warranties, and all other representations and warranties made by
each of the Borrower and the Loan Parties, herein or in the other Loan Documents, shall survive the
execution and delivery of this Agreement and the closing contemplated hereby:

4.1 Organization: Powers: Capitalization.

(A) Organization arid Powers. Each Loan Party is an entity duly organized, validly
existing and, where applicable, in good standing under the laws of the jurisdiction of its Incorporation or
formation and is qualified to do business in all jurisdictions where such qualification is required except
where failure to be so qualified would not be reasonably expected to have a Material Adverse Effect. Each
Loan Party has all requisite power and authority to own and operate its properties, to carry on Its business
as now conducted and proposed to be conducted and to enter Into each Loan Document to which it Is a
party and to consummate the transactions contemplated by each of the Loan Documents and otherwise to
carry out its obligations hereunder and thereunder.

(B) Capitalization. As of the date hereof, the Capital Stock of each Subsidiary of the
Borrower is as set forth on Schedule 4,1(B) of the Disclosure Letter, All Capital Stock of each Subsidiary
of the Borrower is duly authorized and validly Issued, fully paid, non-assessable, free and clear of all Liens
other than Permitted Encumbrances and such shares of Capital Stock were issued in compliance in all
material respects with all applicable provincial, local, state and federal laws conceming the issuance of
securities. As of the date hereof, no Capital Stock of any Subsidiary of the Borrower is issued and
outstanding other than described above. As of the date hereof, there are no preemptive or other
outstanding rights, options, warrants, conversion rights or similar agreements or understandings for the
purchase or acquisition from any Loan Party of any Equity Securities except as set forth on Schedule
4.1(B) of the Disclosure Letter.

4.2 Authorization of Borrowlna: No Conflict.

Each of Borrower and the Guarantors has the power and authority to incur the Obligations, and, with
respect to the Guarantor, to grant Liens in the Loan Party Property. The execution, delivery and
performance of the Loan Documents by the Loan Parties has been duly authorized by all necessary
company and shareholder action, The execution, delivery and performance of the Loan Documents by the
Loan Parties and the consummation of the transactions contemplated by this Agreement and the other Loan
Documents by the Loan Parties, do not contravene and will not be in contravention of any applicable law, the
corporate charter or bylaws or articles of organization of any Loan Party or any agreement or order by which
they or any of their property is bound, This Agreement and the other Loan Documents when executed and
delivered, are and will be, the legally valid and binding obligations of the respective Loan Parties that are
party thereto, enforceable against each such Loan Party In accordance with their respective terms, except as
the enforceability thereof may be limited by applicable bankruptcy, insolvency, moratorium or other similar
laws affecting the enforcement of creditors' rights generally and subject to any equitable principles limiting
the right to obtain specific performance of any such obligation.

4.3 financial Conclitim

The consolidated financial statements for the years ended December 31, 2012, and December 31,
2011, together with the related notes, concerning the Loan Parties which have been• or will• hereafter be
furnished by the Loan Parties to Lender pursuant to this Agreement have been, or will be, prepared in
accordance with GAAP consistently applied throughout the periods Involved (except as disclosed therein);
do, or will present fairly, the Consolidated financial condition of the Loan Parties as at ,the dates thereof and
the results of their operations for the periods then ended, and accurately reflect the financial condition of the
Loan Parties in all material respects as at such date; and there has been no event or development which has
had, or is reasonably likely to have, a Material Adverse Effect since December 31, 2012.
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4.4 Off-Balance Sheet Tra_nsactions,

Except as set forth in Schedule 4.4 of the Disclosure Letter, as at the date hereof, there are no off-
balance sheet transactions, arrangements, obligations (including contingent obligations) or other
relationships of any Loan Party with unconsolidated entitles or other Persons that may have a current or
future effect on the financial condition, changes in financial condition, results of operations, eamings, cash
flow, liquidity, capital expenditures, capital resources, or significant components of revenues or expenses of
a Loan Party other than Permitted Indebtedness.

4.5 jndebtedness and Liabilities.

As of the date hereof, no Loan Party has any indebtedness, except for Permitted Indebtedness or In
each case, as reflected on the most recent financial statements delivered to Lender on or before the Closing
Date or, in each, case, as Incurred in the ordinary course of business following the date of the most recent
financial statements delivered to Lender.

4,6 Names.

Schedule 4.6 of the Disclosure Letter sets forth, as at the date hereof, all names, trade names,
fictitious names and business names under which each Loan Party currently conducts business or has at
any time during the past five years conducted business.

4,7 Title to Properties; Liens.

Subject, with respect to all unpatented mining claims included In the Loan Party Property, to the
paramount title of the United States, the existence of overlaps between unpatented mining claims and the
right of the United States and third parties to use the surface of unpatented mining claims under applicable
law, each of the Loan Parties has good, sufficient and legal title, subject to Permitted Encumbrances, to the
Loan Party Property, Except for Permitted Encumbrances, all such properties and assets are free and clear
of Liens. To the knowledge of each of the Loan Parties, there are no actual, threatened (in writing and
received by any Loan Party) or alleged (In writing and received by any Loan Party) defaults with respect to
any matenal leases of real property under which any Loan Party is lessee.

4.8 Litigation: Adverse Facts.

Except as set forth on Schedule 4.8 of the Disclosure Letter, there are, as at the date hereof, no
judgments outstanding against any Loan Party or affecting any property of any Loan Parties nor is there any
action, charge, claim, demand, suit, proceeding, petition, governmental investigation or arbitration now
pending or, to the knowledge of any Loan Party, threatened against or affecting any Loan Party or any
property of any Loan Party. As at the date hereof, no Loan Party has received any opinion or memorandum
or legal advice from legal counsel to the effect that it is exposed to any material liability.

4.9 Pavment of Taxes.

Except as set forth on Schedule 4.9 of the Disclosure Letter, all Tax retums and reports of the Loan
Parties required to be filed by them have been timely filed, and all Taxes upon such Persons and upon their
respective properties, assets, income and franchises which are shown on such retums as due and payable,
have been paid when due and payable except where contested in good faith by proper legal proceedings
diligently pursued. As of the date hereof, none of the income tax retums of the Loan Parties is under audit
by any Governmental Authority and none of the Loan Parties has any knowledge of actual or potential Tax
deficiency. No tax liens (other than Permitted Encumbrances) have been filed or are being asserted with
respect to any such Taxes. The charges, accruals and reserves on the books of Borrower and the other
Loan Parties in respect of any Taxes are in accordance with GAAP,
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4.10 Performance of Agreements.

No Loan Party is in material default in the performance, observance or fulfillment of any of the
obligations, covenants or conditions contained in any Material Contract, and no condition exists that, with the
giving of notice or the lapse of time or both, would constitute such a material default on any such contract.

4.11 Mining Properties.

The Mining Properties and the Minerals on such Mining Properties are held under valid, subsisting
and enforceable title documents Sufficient to permit the applicable Loan Parties to explore, develop and
conduct mining work with' the Minerals relating thereto; all such mining claims have been validly located and
recorded in accordance in all material respects with all applicable laws and are valid and subsisting and no
notice to cancel or forfeit a Mining Property has been received by or on behalf of a Loan party; and the Loan
Parties have or are In the process of obtaining (and have no reason to belleve they will not obtain in the
ordinery course but cannot represent that they will obtain them) all necessary surface rights, access rights
and other necessary rights and interests relating to the Mining Properties granting the Loan Parties the right
and ability to explore for niinerals, ore and metals for developmenj: purposes as are appropriate In vlew of the
rights and interest therein of the Loan Parties, with only such exceptions as do not materially interfere with
the use made by the Loan Parties of the rights or interests so held. The Projects are comprised of and
include the mineral interests described in the documentation and information deposited by the Borrower as of
the Closing Date (a copy of which has been provided to Lender at such time) on the following webslte
httos://aurcanasecurevdr.com/.

4.12 Broker's Fees.

Except as set forth on Schedule 4.12 of the Disclosure Letter, no broker's or finder's fee or
commissions will be payable by reason of any action of any Loan Party with respect to the execution or
delivery of this Agreement by the Loan Parties,

4.13 Environmental Compliance,

Except as set forth on Schedule4.13 of the Disclosure Letter, each Loan Party has been and is
currently in compliance with all material applicable Environmental Laws, including obtaining and maintaining
in effect all Approvals required by applicable Environmental LaWs. Except as set forth on Schedule 4.13 of
the Disclosure Letter, to each Loan Party's• knowledge, there are. rto Environmental Claims asserted or
threatened against each Loan Party or relating to any real property currently or formerly owned, leased or
operated by each Loan Party.

4.14 Solvency.

After giving effect to the transactions contemplated by the Loan Documents, and, as of, from and
after the date of thls Agreement, the Loan Parties taken as a whole are and shall be Solvent (and for greater
certainty each Loan Party, Jointly and severally, being responsible for the Obligations hereunder and
therefore the aggregate amount of the Obligations shall not be treated as three separate liabilities and
accounted for three times for each of the Loan Parties but Instead one aggregate amount of Obligations
being the Joint and several responsibility of the Loan Parties).

4.16 Insurance.

Each Loan Party set out in Exhibit II attached hereto maintains Insurance policies for public liability,
property damage for its business and properties, of types and In amounts customarily carried or maintained
by Persons of established reputation engaged in similar businesses; and, as of the date hereof, no notice of
cancellation has been received with respect to such policies and each such Loan Party is in compliance In all
material respects with all conditions contained in such policies. Notwithstanding the foregoing, no
representation Is made as to the adequacy of any such Insurance. No such Loan Party has failed to give any
material notice or present any material claim or material incident (Including, without limitation, environmental)
under any insurance policy in a due and timely manner.
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4.16 Compliance with Laws.

Except as set forth on Schedule 4.15 of the Disclosure Letter, no Loan Party Is in violation of any
material law, ordinance, rule, regulation, order, judgment, policy, legally binding,, guideline or other
requirement of any domestic or foreign government or any Govemmental Agency having jurisdiction over the
conduct of its business or the ownership of its properties (Including, without limitation, National Instrument
43-101).

4.17 Bank Accounts.

Schedule 4.17 of the Disclosure Letter sets forth the account numbers and locations of all bank
accounts of each Loan Party, as at the date hereof.

4.18 Subsidiaries.

As of the date hereof, the Guarantors are the only direct or indirect Subsidiaries of the Borrower,

4.19 Affiliate Transactions.

No Loan Party is conducting, permitting or suffering to be conducted, transactions with any Affiliate
other than transactions among Loan Parties or transactions entered into in the ordinary course of business
on terms no less favourable to the applicable Loan Party than as would be obtainable In a comparable
transaction with Persons at arm's length with the Loan Party.

4.20 Employee Matters.

Except as set forth on Schedule 4.20 of the Disclosure Letter, as of the date hereof, (a) Borrower's
and the other Loan Parties' employees are not subject to any collective bargaining agreement, (b) to the best
of the Borrower's knowledge, no petition for certification or union election is pending with respect to the
employees of Borrower and the other Loan Parties and no union or collective bargaining unit has sought
such certification or recognition with respect to the employees of Borrower and the other Loan Parties and
(c) there are no strikes, slowdowns, work stoppages or controversies pending or to the best of Loan Parties'
knowledge, threatened between Borrower and the other Loan Parties and their employees, other than
employee grievances arising in the ordinary course of business which would not reasonably be expected to
have, either individually or in the aggregate, a Material Adverse Effect, and (d) there are no pension,
deferred compensation, bonus or incentive compensation, share option or purchase, severance, termination
pay, hospitalization or other medical benefit, life or other insurance, vision, dental, drug, sick leave, disability,
salary continuation, vacation, supplemental unemployment benefits, profit sharing, incentive or other
compensation, mortgage assistance, retirement compensation arrangement, group registered retirement
savings, deferred profit sharing, employee profit sharing, savings, retirement or supplemental retirement or
any other employee benefit plan, program or arrangement, whether funded or unfunded, formal or Informal
for the benefit of employees or former employees of any of the Loan Parties.

4.21 Governmental Regulation.

No Loan Party Is, or, after giving effect to any loan, will be, subject to regulation under the Public
Utility Holding Company Act of 1935, the Federal Power Act or the Investment Company Act of 1940 or to
any foreign, federal or state statute or regulation limiting Its ability to Incur indebtedness for borrowed money.

4.22 Absence of Defaults.

Except as set forth on Schedule 4.22 of the Disclosure Letter, as of the date hereof no Loan Party is
In material default under its articles of incorporation, certificates of formation, bylaws or operaUng
agreements or similar entity governance documents, and no event has occurred, which has not been
remedied (to the extent expressly permitted hereunder) or waived in writing by Lender, which constitutes a
Default or an Event of Default, or which constitutes, or, to the knowledge of any Loan Party, which with the
passage of time or giving of notice or both would constitute, a Default or Event of Default by any Loan Party
under any Material Contract or material judgment, decree or order to which any Loan Party is a party or by

9

114



which any Loan Party's properties may be bound or which would require any Loan Party to make any
payment under any of the foregoing prior to the scheduled maturity date therefor except where such event
would not reasonably be expected to have a Material Adverse Effect,

4,23 Loans to Shareholders. Directors, Officers or Affiliates.

Except as set forth In Schedule 4.23 of the Disclosure Letter as of the date hereof, the Loon Parties
have not made any loans or advances to or for the benefit of any shareholder, director, officer or Affiliate of a
Loan Party, nor will any such loans be made while the Obligations are outstanding except for loans that
constitute Permitted investments (including, wIthoUt limitation, Intercompany loans which constitute Permitted
Investments).

4.24 Subsidiary R ghts.

Each Loan Party has the unrestricted right to vote, and (subject to limitations imposed by applicable
law) to receive dividends and distributions on, all Capital Stock of its Subsidiaries.

4.25 Manipulation of Stock Price.

Neither the Borrower nor any of the Guarantors has taken nor will take, directly or indirectly, any
action designed to or that could reasonably expected to cause or result in stabilization or manipulation of the
price of any Capital Stock of the Borrower to facilitate the sale or resale of the securities of the Borrower.

4.26 Foreign Corrupt Practices. 

Neither the Borrower nor any of the Guarantors, nor any director, officer, agent, employee or other
person acting on behalf of the Borrower or the Guarantors has, in the course of his actions for, or on behalf
of either the Borrower or the Guarantors, used any corporate funds for ariy unlawful contribution, gift,
entertainment or other unlawful expenses.relating to political activity; made any direct or indirect unlawful
payrrient to any foreign or domeatic government official or employee from corporate funds; violated or is in
violation of any provision of the U.S. Foreign Corrupt Practices At of 1977, as amended, the Bribery Act
2010 (England and Wales) or made any bribe, rebate,, payoff, influence payment, kickback or other unlawful
paymeint to any foreign dr domestic governmenipfficial or employee,

4,27 Absence of Changes, 

Since the later of December 31, 2013 and the date of the most recently delivered financial
statements;

(A) there has not been any damage, destruction, loss, or other event, development
or condition of any character (whether or not covered by insurance) that would reasonably be
expected to have a Material Adverse Effect;

(B) other than in respect of Permitted Dispositions, no Loan Party has transferred,
assigned, sold or otherwise disposed of (each a "Transfer") any material assets shown or reflected in its
financial statements or cancelled any material debts or entitlements;

(C) no Loan Party has, directly or indirectly, (i) declared or paid any dividends or
declared or made any other payments or distribution on or in respect of any of its shares and (ii)
purchased or otherwise acquired any of its shares other than distributions to and redemptions from Loan
Parties; or

(D) no Loan Party has authorized, agreed or otherwise become committed to do any of
the foregoing.

4,28 Contingent Liabilities. 
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There are no contingent liabilities affecting the Loan Parties, in excess of the liabilities that are either
reflected or reserved against in the financial statements (or notes thereto) referred to in Sections 5.1(8) and
5.1(C), which are material to the Loan Parties or which are not Permitted Indebtedness.

4.29 Material Contracts,

Schedule 4.29 of the Disclosure Letter sets forth all of the material contracts to which the Loan
Parties are a party on the date hereof (the "JViaterlal Contracts"). Neither the Borrower nor any Loan Party Is
In material default under any Material Contract and no claim of such a default has been made and no event
has occurred which with the giving of notice or the lapse of time or both would constitute such a default other
than a default that would not reasonably be expected to be material to the operation of such persons. To the
knowledge of the Loan Parties, no other party to any Material Contract is in default thereunder. Each of the
Material Contracts Is in full force and effect and is a legal, valid and binding obligation of each party thereto.

4,30 Capitalized Leases. 

Except as set forth on Schedule 4.30 of the Disclosure Letter, as of the date hereof, none of the
Loan Parties is party to any Capitalized Leases.

4,31 Benefit Plans,

None of the Loan Parties Is subject to or has any obligations under the U.S. Employee Retirement
income Security Act of 1974, as amended.

4.32 Investment Company Status.

None of the Loan Parties are an "investment company," an affiliate of an "investment company," a
company controlled by an "Investment company" or an "affiliated person" of, or "promoter" or "principal
underwriter" for, an "investment company" as such terms are defined in the Investment Company Act of
1940, as amended,

4.33 Disclosure.

None of the representations or warranties made by the Borrower or any other Loan Party in the Loan
Documents, as of the date of such representations and warantles, and, to the best knowledge of the Loan
Parties' current officers and directors, none of the information and statements contained In any other
information with respect to the Borrower and the other Loan Parties, including the Disclosure Letter and each
exhibit or report, furnished by or on behalf of the Borrower to the Lender in connection with the Loan
Documents contains any untrue statement of a material fact or omits any material fact required to be stated
therein or necessary to make the statements made therein, in light of the circumstances under which they
are made, not misleading. To the best knowledge of the Loan Parties, there is no material fact known to any
Loan Party that has had or would reasonably be expected to have a Material Adverse Effect and that has not
been fully disclosed herein or in such other documents, certificates and statements furnished to Lender for
use In connection with the transactions contemplated hereby.

SECTION 5
AFFIRMATIVE COVENANTS

Each Loan Party covenants and agrees that until payment and performance in full of all Obligations,
unless Lender shall otherwise give its prior written consent, each Loan Party shall perform, and shall cause
each of its Subsidiaries to perform, all covenants in this Section 5 applicable to such Person:

5.1. Financial Statements and Other Repots.

Each Loan Party shall maintain a system of accounting, and keep such books, records and accounts
(which shall be true and complete in all material respects), as may be required or as may be necessary to
permit the performance of an annual audit and the preparation of financial statements In accordance with
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GAAP, consistently applied, provided that any Loan Parties operating in jurisdictions other than Canada may
maintain their systems of accounting and books, records and accounts in compliance with generally
accepted accounting principles in the jurisdiction in which they operate If such accounts are reconciled to
GAAP in connection with the preparation of the Borrower's financial statements. The Borrower will deliver to
Lender the consolidated financial statements of the Loan Parties and other reports described below until
payment and perfermance in full of all Obligations (other than contingent Obligations not yet due).

(A) Monthly Financials and Reports. As soon as available but in no event more than 30
days after the end of each calendar month, the Borrower shall deliver a summary of such month's
operations and a summary of the Fiscal Year-to-date operations, in a form in a form reasonably satisfactory
to the Lender, including information In reasonable detail concerning (i) production during such ported, (ii) the
Inventory at the end of NO period, (Ili) revenues generated during such period, (Iv) operating costs during
such -period, (v) costs constituting capital expenditures, (vi) the Borrower's most recent cash planning
forecast covering at least the next following fiscal quarter, and (vii) any material developments during such
period In project operation, including material technical problems, discovery of any material defect in the
physical facilities of any of the Mineral Properties, material interruption to operation, material disputes with
any Governmental Agency (Including tax authorities) or material labor difficulties.

(B) Quarterly Financials. As soon as available and in any event within 60 days after the
end of each fiscal quarter of each Fiscal Year other than the fourth quarter of each Fiscal Year (the financial
Information in respect of which will be included with the year-end financial statements delivered pursuant to
Section 5.1(C)), the Borrower shall deliver the Consolidated balance sheet of the Borrower, as adjusted in
conformity with GAAP, as at the end of such fiscal quarter and the related Consolidated statements of
Income, shareholders' equity and cash flow for such fiscal quarter and for the period from the beginning of
such Fiscal Year to the end of such fiscal quarter.

(C) Year-End Financials. In addition to the relevant quarterly and monthly financial
statements referred to In Sections 5.1(A) and (B), as soon as available and In any event within 120 days
after the end of each Fiscal Year, the Borrower shall deliver to Lender (1) the audited Consolidated and
consolidating balance sheet of the Borrower and Its Subsidiaries as at the end of such Fidcal Year and the
related audited Consolidated and consolidating statements of income, shareholders! 'equity and cash flow
for such Fiscal Year; (2) a report with respect to such audited financial statements freer' the Borrower's
auditors, which report shall be unqualified as to going concem and as to scope of audit of the Borrower and
its Subsidiaries and shall state that (a) such audited financial statements present fairly the Consolidated
financial position of the Borrower as at the dates indicated and the results of its operations and cash flow for
the periods indicated In conformity with GAAP applied on a basis consistent with prior years, and (b) that the
examination by such auditors in connection with such audited financial statements has been made in
accordance with generally accepted auditing standards.

(D) Government Notices.. Each Loan Party will deliver to Lender promptly after receipt
copies of all notices, requests, subpoenas, inquiries or other writings received from any Governmental
Agency concerning the, violation or alleged Violation of any Environmental Laws, relating to the storage, use
or dleposal of any Hazardous Material, the vfolptiontir alleged violation of the Fair Labor Standards Act or
any Loan Parties' payment or non-payment Of any Taxes including any tax audit In each case where such
storage, use, disposal, violation, payment or non-payment would reasonably be expected to have a Material
Adverse Effect.

(E) Events of Default, etc. On the second (2nd) Business Day following the day any
senior officer of a Loan Party obtains knowledge of any of the following events or conditions, such Loan
Party shall deliver or cause to be delivered to, the Lender an Officer's Certificate specifying the nature and
period of existence of such ,condition or evert and what action such Loan Party have taken, are taking, and
propose to take, with respect thereto: (1) any condition or event that constitutes an Event of Default or
Default; (2) any notice Of•rnaterial•defaUlt that any Person has given to any Loan Party or any other action
taken with respect to, a *claimed material default under any Material Agreement; or (3) any matter which is
significant and adverse to the operations or financial condition of such Loan Party.

(F) Other Information. With reasonable promptness, the Loan Parties shall deliver such
other information and data as may be available to and disclosable by the Loan Parties with respect to any
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Loan Party or the Loan Party Property as Lender may reasonably request from time to time, Including
reasonably requested updates to projections (including consolidating information therein for Subsidiaries)
and consolidating quarterly financial statements for Subsidiaries.

(G) Budget. On an annual basis, on or prior to October, 31 of each year, the Borrower
shall have furnished to the Lender, for review and approval on or before December 31 of such year (acting
reasonably and having regard to the previously approved Annual Budget) an annual Pudget for the Borrower
and.the-subSlciiaries holding each of the Shafter and La. Negra projects (such approved annual budget the
"Annual Budge) providing reasonable detail with respect to the maintenance of current operations,
production of, resources and debt, service. The Annual Budget approved by the Lender for 2014 (and
certified and approved by the. Board of Directors of the Borrower) Is attached as Schedule 5,1(G) of the
Disclosure Letter and each successive proposedbudget shall follow the format and content of such budget.
Assuming corhpilance with the timing and delivery requirements above, If a proposed budget subMitted to
the Lender for approval is not appreved .on or before December ,31 of the year prior to the year for such
proposed budget, then, until such annual Budget is approved, the applicable Annual Budget most recently in
effect shall continue to apply, except that (i) any items of the then proposed budget that have been
approved shall be given effect in substitution of the corresponding items in the Annual Budget most recently
in effect, and (II) any items of the then-proposed budget that have not been approved shall (except as
provided In clause (iii) below) be increased by the lesser of (A) two percent (2%) plus the percentage
ncrease of the (1) consumer price index-for January 1 of the then-applicable year, over (2) Consumer Prce
index for January 1 of the Immediately preceding year, and (B) the amount disapproved pursuant to the
proposed budget, and (Iii) any items of the then proposed budget dealing with union mandated employment
and labour costs shall be deemed to be approved as set forth In such budget provided, that same are
payable pursuant to agreement(s) with any union representing such employees; provided further that any
such agreement(s) were collectively bargained through a rigorous and fulsome process between
management and labour. No new Items that were not in the Annual Budget most recently in effect (except
as provided In clause (hi) above) shall be implemented until such budget items shall have been approved as
set out herein.

(H) Weekly Senior Management Meeting. At the request of the Lender, the Borrower
shall make senior management available for a meeting (either in person or via teleconference) with the
Lender to report on operations and performance of the Borrower and its Subsidiaries, at such reasonable
times during normal business hours and on a weekly basis.

6.2. Inspection.

(A) Each Loan Party shall, at the Borrower's cost and expense, permit the Lender and
any authorized representatives designated by the Lender to visit and Inspect any of the properties of such
Loan Party, and to review its financial and accounting records, and in conjunction with such inspection, to
make copies and take extracts therefrom, and to discuss its affairs, finances and business with its officers
and Independent auditors, at such reasonable times during normal business hours and as often as may be
reasonably requested.

(B) Each Loan Party shall, at the Lender's cost and expense, permit Lender and any
authorized representatives designated by Lender to visit and inspect any of the properties of such Loan
Party, and to review its financial and accounting records, and in conjunction with such Inspection, to make
copies and take extracts therefrom, and to discuss its affairs, finances and business with its officers and
independent auditors, at such reasonable times during normal business hours and as often as may be
reasonably requested, provided, that the Lender shall only be entitled to do so twice per year and that no
such visit and/or inspection shall last longer than two Business Days and provided further that each such
visit and inspection is subject to (a) the Lender ensuring that such inspection is conducted in a manner
that does not Interfere with or disrupt the business or operations of the Loan Party, (b) all applicable
confidentiality restrictions, and (c) compliance with all applicable laws and the policies and procedures
adopted by the Loan Party.

(C) No Loan Party shall be responsible or liable for any accident, injury, claim, loss or
liability suffered or incurred by the Lender or any representative or agent of the Lender while visiting or
inspecting any property of the Loan Party.
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5.3. Corporate Existence.

Each Loan Party shall at all times preserve and keep in full force and effect its corporate existence
and all rights and franchises except (in the case of any Loan Party that is not necessary or prudent for the
operation or ownership of the Mining Properties or the performance of the Loan Documents) where failure to
do so would not reasonably be expected to have a Material Adverse Effect. Each Loan party shall promptly
notify Lender of any change in Its ownership or, corporate structure.

5.4. Payment of Taxes,

Each Loan Party shall pay when due all Taxes imposed upon it or any of its properties or assets or
with respect to any of Its franchises, business, income or property provided that no such. Tax need be paid If
such Loan Party is contesting the same in good faith by appropriate proceedings promptly instituted and
diligently conducted and if such Loan Party has established appropriate reserves in conformity with GAAP,

5,5. Maintenance of Properties: insurance.

Except as set forth herein, each Loan Party shall maintain or cause to be maintained In good repair,
working order and condition, normal wear and tear excepted, all Loan Party Property and will make or cause
to bemade all commercially reasonable and appropriate repairs, renewals and replacements thereof. The
Lender acknowledges that some of the equipment acquired by the Guarantors In conjunction with the
acquisition of the Mining Properties is not presently In good repair, working order or condition. Each of the
Loan Parties shall obtain and maintain In full force and effect the Mining Properties and the Approvals
(including, Without limitation, mining concessions and easements) and rights (including, without limitation,
water rights) necessary for the:construction, developrriont and :operation of the Mining Properties, to export
and sell minerals extreeted from the Mining Properties and, in the case of Ariprovals with respect to title
Issues shall maintain all such Approvals which are immaterial to 'he business and operations of the Loan
Party. The Loan Parties shall maintain adequate equipment for the construction, development and operation
of the Mining Properties as contemplated In the operating plans provided to the Lender. The Loan Parties
shall, with due diligence and in a reasonable and prudent manner, enforce the material, rights granted to it
under and in connection with all such Mining Properties, water rights, Approvals and related rights except
where failure to enforce such rights is immaterial to the business and operations of the Loan Party. The
Loan Parties set out in Exhibit II attached hereto shall maintain or cause to be maintained, with financially
sound and reputable insurers, public liability and property damage insurance with respect to its businesses
and properties against loss or damage of the kinds customarily carried or maintained by Persons of
established reputation engaged in similar businesses and In amounts reasonably acceptable to Lender.
Each such Loan Party shall cause Lender to be named as "lenders loss payee" (or language of similar
effect) on all insurance policies relating to any Loan Party Property and as "additional insured" under all
liability policies, as applicable, In each case pursuant to appropriate endorsements in form and substance
reasonably satisfactory to Lender. If, at the time of receipt of any insurance proceeds, no Event of Default
has occurred and is continuing, a Loan Party shall use any proceeds received from any policies of insurance
for the replacement of the asset(s) for which such proceeds have been received or for other general
corporate purposes. If an Event of Default has occurred and Is continuing at the time of receipt of any
insurance proceeds, or if a Loan Party Is in default of any of the Obligations, such Loan Party shall offer to
apply any proceeds received from any policies of insurance relating to any Loan Party Property to satisfy the
Obligations.

5.6. Compliance with Laws,

Except to the extent provided in Schedule 4.16 of the Disclosure Letter, each Loan Party shall
comply with the requirements of all applicable laws, rules, regulations and orders' of any Governmental
Agency as now In effect and which may be imposed in the future in all jurisdictions in which such Loan Party
is now doing business or may hereafter be doing business, except to the extent that noncompliance with
such laws, rules and regulations Is immaterial to the business, financial condition and operations of the Loan
Party,

5.7. Further Assurances.
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Each Loan Party will, from time to time, execute such guarantees, reports and other documents or
deliver to Lender such Instruments, certificates of title or other documents as Lender at any time may
reasonably request to evidence, perfect or otherwise implement the guarantees for repayment of the
Obligations provided for in the Loan Documents. Each Loan Party shall cause any wholly-owned
Subsidiaries of any Loan Party who acquire an interest in any material Loan Party Property promptly to
guarantee the Obligations and to grant to Lender security interests in the interest of such Subsidiary in any
material Loan Party Property to secure the Obligations, provided that the determination of whether any such
Loan Party Property Is material shall be in the sole'discretion of the Lender, acting reasonably.

5.8. Use of Proceeds and Margin Security.

The Borrower shall use the proceeds of the Loan for proper business purposes (as described In
Section 2.4 hereof) consistent with all applicable laws, statutes, rules and regulations. No portion of the
proceeds of the Loan shall be used by Borrower in violation of Regulation T or Regulation X or any other
regulation of the Board of Governors of the Federal Reserve System, or to violate the Exchange Act

5.9. Ertylronmental Compliance.

The Loan Parties shall comply with applicable Environmental Laws In all material respects, shall
promptly pay or cause to be paid all costs and expenses incurred in such compliance and implementation,
and shall keep or cause to be kept the Mining Properties free and clear of any Liens imposed pursuant to
applicable Environmental Laws other than Permitted Liens.

5.10. 
. 
Financial Covenants 

(A) So long as any amount owing under this Agreement remains unpaid or any
Obligation under this Agreement remains unsatisfied, Borrower shall maintain, as at the last of each Fiscal
Quarter In each Fiscal Year (beginning on June 30, 2014), a Consolidated Coverage Ratio of:

(1) For the period ended December 2014 not less than 0.9,

(2) For the period ended December 2015 not less than 1.4, and

(3) For the period ended December 2016 not less than 1.6.

(B) So long as any amount owing under this Agreement remains unpaid or any
Obligation under this Agreement remains unsatisfied, Borrower shall maintain, as at the last of each Fiscal
Quarter in each Fiscal Year (beginning on June 30, 2014), a Consolidated Indebtedness Ratio of.

(1) For the period ended December 2014 not more than 2,

(2) For the period ended December 2015 not more than 1.5, and

(3) For the period ended December 2016 not more than 1.2 .

(C) Within thirty (30) Business Days of the end of each Fiscal Quarter, the Borrower
shall provide to the Lender a certificate of the senior financial officer of the Borrower, setting forth (i) the
calculations in reasonable detail which demonstrate compliance with Section 5.10(A) and (B) as at the end
of the relevant Fiscal Quarter, (ii) confirmation that the bank accounts listed in Schedule 4.17 continue to
reflect the account numbers and locations of all bank accounts of each Loan Party as at the date that such
certificate is provided, (Hi) confirmation that the Loan Parties are In compliance with Section 6,2 hereof,
and (iv) confirmation that the balance contained in bank account number 800282 held with The Bank of
Nova Scotia in the name of Cane Silver Inc. is $39,636.40 or less and that the balance contained in the
bank account identified in the Disclosure Letter as being in the name of Cane Insurance Company Limited
is $0 (nil).

5.11. Accuracy of Information.

25

120



All written information, reports, statements and other papers and data furnished to Lender, whether
pursuant to this Section 5 or any other provision of this Agreement or of any other Loan Document, shall be,
at the time the same is so furnished, complete and correct in all material respects to the best knowledge of
the current officers and directors of the Borrower to the extent necessary to give Lender true and accurate
knowledge of the subject matter thereof.

5.12. Mexican Escrowed Security Documents.

Concurrent with the execution and delivery of this Agreement, the Borrower has delivered to the
Lender's counsel in. Mexico, Barrera, Siqueiros y Torres Landa, S.C., final versions of the documents listed in
Section A of Exhibt 5.12 hereto (such documents, the "Mexican Escrowed Security Documents"), The
Borrower shall cause each of the Loan Parties to call and have such shareholder meetings as may be
necessary to approve the Mexican Escrowed Security Documents in the form such documents have been
deposited In escrow delivered to the Lender's counsel in Mexice on or before May 3, 2014 and to hold such
shareholders' meetings on or before May 18th, 2014. The Mexican Escrowed Security Documents shall be
kept-by the Lender's counsel in Mexico. The Borrower shall cause the relevant Loan Party to execute
and notarize, if applicable, each such Mexican Escrowed Security Document to which such Loan Party is a
party in the form kept by the Lender's counsel in Mexico within two (2) Business Days of the shareholders'
meeting of the relevant Loan Parties held to approve'such Mexican Escrowed Security Documents. Without
prejudice and in addition to any obligation of the Borrower and the Loan Parties under the Mexican
Escrowed Security Documents; the Borrower shall submit all of the Mexican Escrowed Seourity Documents
for approval and registration and shall take all such other actions (including. the granting of irrevocable
powers of attorney and notices to banks) as set out in Section B of Exhibit 5.12 hereto by the timeframes
identified in such Exhibit. Notwithstanding the foregoing, In the event that the registration and other actions
identified in Exhibit 5.12 cannot be completed within the timeframes identified in Exhibit 5.12 due to no fault
of the Borrower or its counsel and for reasons outside of the control of the Borrower and its counsel, the
Borrower may request an extension to complete such registration or other actions from the Lender and the
Lender shall not unreasonably refuse to grant such extension.

5.13. Cane Silver Inc. and Cane Insurance Company Limited Bank Accounts,

The Loan Parties shall ensure that (i) the balance contained in bank account number 800282 held
with The Bank of Nova Scotia In the name of Cane Silver Inc. Is at all times $39,636,40 or less; and Oh the
balance contained in the bank account Identified in the Disclosure Letter as being in the name of Cane
Insurance Company Limited is at all times $0 (nil).

5,14, Right to Board Seat,

At the request and option of the Lender until the later of the date that the Loan is repaid in full and
the date that the Lender owns less than 5% of the Issued and outstanding common shares of the Borrower,
the Borrower will (i) cause its Board of Directors (the *Board") to include one nominee of the Lender (the
"Board Member"), who Is reasonably acceptable to the Borrower and the TSX Venture Exchange, on the
slate of director nominees proposed for election that is submitted to shareholders of the Borrower, or (II)
permit any person designated by th.e Lender and reasonably acceptable to the Borrower (the "Observer") to
attend all meetings .of the Borro.wer's Board and alt committees thereof, including executive sessions• thereof
(whether in person, telephonic or other) In a non-votirrg, observer capacity and shall provide to the Observer,
concurrently, with the members of the. Board, and in the same manner, notice of such meeting and a copy of
all Materials provided to such members (the Board Member and the Observer. collectiv,ely, the "Orion
Representative"); provided that at all tiines the ‚Lender shall be permitted to designate a Board Member or
Observer (but riot both a Board Member and an 'Observer) or to change a Board Member to an Observer or
an Observer to a Board Member. Any person designated by the Lender as a Board Member must sign a
consent to act as a director of the Borrower and file a personal information form with the TSX Venture
Exchange. Upon the later of the repayment of the Loan in full and the date that the Lender ceases to be a
holder of at least 5% of the issued and outstanding common shares of the Borrower, the Lender will cause
the elected nominee of the Lender to resign from the Board of Directors of the Borrower. Any Orion
Representative will have acknowledged in writing its obligation to be bound by the Borrower's insider trading
policies and all other policies and other obligations from time to time applicable to the Borrower's directors
and observers (including without limitation confidentiality obligations). Each of the Loan Parties
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acknowledges that the Lender may have, from time to time, information that may be of Interest to a Loan
Party ("Information") regarding a wide variety of matters including, by way of example only, current and future
investments tha Lender or its Affiliates have made, may make, may consider or may become aware of with
respect to other resource companies, including, without limitation, resource companies that may be
competitive with a Loan Party. Each of the Loan Parties recognizes that a portion of such Information may be
of interest to the Borrower. Such Information may or may not be known by the Orion Representative. Each of
the Loan Parties, as a material part of the consideration for this Agreement, agrees that the Lender, its
Affiliates and the Orlon Representative shall have no duty to disclose any Informatiop to any of the Loan
Parties or perrhit any of the Loan Parties to participate in any projects or investments based on any
Information, or to otherwise take advantage of any opportunity that may be of interest to a Loan Party if it
were aware of such Information. The Board Member will be subject to fiduciary obligations under corporate
law, and will abstain from voting on any matters in which the Board Member has a conflict of interest. The
Lender, on behalf of itself and its Affiliates and the Board Member acknowledges that they are subject to
restrictions imposed by Canadian and United States securities laws on the purchase or sale of securities of
an issuer while in the possession of material non-public information concerning that issuer, and on the
communication of that information to any other person. This section will survive the termination of the Loan
Agreement, subject to the Lender owning at least 5% of the issued and outstanding common shares of the
Borrower.

SECTION 6
NEGATIVE COVENANTS

Each Loan Party covenants and agrees that until payment and performance in full of all Obligations,
unless Lender shall otherwise give its prior written consent, each Loan Party shall perform, and shall cause
each of its Subsidiaries to perform all covenants in this Section 6 applicable to such Person.

6.1. Indebtedness and Liabilities,

Each Loan Party shall not directly or indirectly create, incur, assume, guaranty, or otherwise become
or remain directly or Indirectly liable, on a fixed or contingent basis, with respect to any Indebtedness except
(i) Permitted Indebtedness or (ii) provided that the balance of the Loan shall have been reduced to no greater
than $27,500,000 and the Lender shall have been granted a first property secured lien over all of the real
and personal property of the Loan Parties, additional unsecured or subordinated Indebtedness (provided
such subordinated Indebtedness shall be the subject of a subordination agreement in form and substance
satisfactory to the Lender in Its sole discretion) which does not exceed $75,000,000 in principal amount
(which addltional unsecured or.subordinated indebtedness may be used to reduce the balance of the loan to
no greater than $27,500,000).

6.2, Transfers. Liens and Related Matters.

(A) Transfers. No Loan Party shall, without the prior written consent of the Lender, such
consent not to be unreasonably withheld, Transfer or grant any option with respect to any of the Loan
Party Property or other Asset Disposition, except that each Loan Party may (i) Transfer assets In the
ordinary course of business; and/or (ii) Transfer assets which are (1) obsolete, (II) redundant. (III) no longer
necessary in connection with the Loan Parties' business as it exists on the date hereof and are not critical
to the performance of the Loan Parties' business as it exists on the date hereof or (IV) of no economic
value; and/or (iii) Transfer assets among Loan Parties (save and except for Cane Insurance Company
Limited), provided however that such Loan Parties comply with Section 5,7 hereof (collectively (i), (ii) and
(iii), "Permitted Dispositions"). provided however in the events assets forming any part of the Shafter Mine
located in Presidio County, Texas, USA are Transferred as a Permitted Disposition, the proceeds shall be
used to prepay the Lender any amount outstanding owing by the Borrower hereunder and such amounts
shall be applied in accordance with Section 2.6(H). Notwithstanding the foregoing, no Loan Party shall
under any circumstances Transfer or grant any option with respect to any of the Loan Party Property or
other Asset Disposition until the Loan Parties have satisfied all post-closing delivery obligations required
by this Agreement, as such post-closing delivery obligations are set out in a post-closing undertaking in
form satisfactory to the Lender and executed by each of the Loan Parties (the "Post-Closinq Undertaking").
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(B) Liens. Except for Permitted Encumbrances, no Loan Party shall directly or indirectly
create, Incur or assume (or agree to create, Incur or assume) or permit to exist any Lien on or with respect
to any of the Loan Party Property or other assets or any proceeds, income or profits therefrom.

(C) No Piedoe Restrictions. No Loan Party shall enter into or assume any agreement
(other than the Loan Documents, and any document evidencing or governing Permitted Indebtedness)
restricting the creation or assumption of any Llen upon any of its properties or assets, whether now owned
or hereafter acquired.

6.3, Restriction on Fundamental Changes.

' Other than a Permitted Investment, without the prior written consent of the Lender, no Loan Party
shall

(A) undergo a Change of Control or

(B) merge into, amalgamate or consolidate with any other Person, except that any
Subsidiary of Borrower may merge into or consolidate with Borrower or any other wholly-owned Subsidiary
of Borrower; or

(C) change its jurisdiction of incorporation, type of organization or its legal name; or

(D) acquire by purchase or otherwise all or substantially all of the assets of, Equity
Securities, of any Person or any business division of any Person.

6.4. Restricted Pavments, 

No Loan Party shall directly or indirectly declare, order, pay, make or set apart any sum for any
Restricted Payment.

6,8. Transactions with Affiliates.

No Loan Party shall directly or Indirectly, enter into or permit to exist any transaction (including the
purchase, sale or exchange of property or the rendering of any service) with any Affiliate or with any officer,
director or employee of any Loan Party other than transactions among Loan Parties or transactions entered
into in the ordinary course of business on terms no less favourable to the applicable Loan Party than as
would be obtainable in a comparable transaction with Persons at arm's length with the Loan Party,

6,6. Environmental Liabilities.

No Loan Party shall: (a) except to the extent provided in Schedule 4.13 of the Disclosure Letter,
violate any applicable Environmental Law applicable to the Loan Party Property if such violation would
reasonably be expected to have a Material Adverse Effect; (b) dispose of any Hazardous Materials (except in
accordance with Environmental Law In all material respects) applicable to the Loan Party Property into or
onto or from, any real property owned, leased or operated by such Loan Party; or (c) permit any material
Lien imposed pursuant to any Environmental Law applicable to the Loan Party Property to be imposed or to
remain on any real property owned, leased or operated by any Loan Party.

6.7. Charter Documents.

No Loan Party shall amend or otherwise modify its articles of Incorporation or bylaws (or equivalent
charter documents) or any existing shareholders' agreement or similar agreement (all of such agreements
having been previously delivered to Lender), or enter into any new shareholders' agreement or similar
agreement, In each case in any manner which would restrict or prevent (in the opinion of the Lender, acting
reasonably) such Loan Party from discharging its obligations hereunder or under any other Loan Document.

6.8. Capital Expenditure and Operating Expenditure.
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(A) No Overrun with respect to Capital Expenditure shall exceed 15% of the amount in
the Annual Budget for such year.

(B) No Overrun with respect to Operating Expenditure shall exceed 15% of the amount
in the Annual Budget for such year.

(C) Within thirty (30) Business Days of the end of each Fiscal Quarter, the Borrower
shall provide to the Lender a certificate of the senior financial officer of the Borrower, setting forth the
calculations In reasonable detail which demonstrate compliance with Section 6.8(A) and (B) as at the end
of the relevant Fiscal Quarter.

6.9. Cane Insurance Company Limited.

Cane Insurance Company Limited shall not at any time (l) hold or own any assets whatsoever, (il)
become an active company, or (Ili) carry on business of any kind.

SECTION 7
DEFAULT, RIGHTS AND REMEDIES

7.1. Event of Default.

"Event of Default" shall mean the occurrence or existence of any one or more of the following:

(A) Payment, Failure of any Loan Party to make payment of any of the Obligations when
due; or

(B) Default Under Other Agreements. Failure of any Loan Party to pay within five (5) days
when due (or within any applicable grace period) any principal or interest totaling $1,000,000 or more on
any Indebtedness other than the Obligations (whether or not the holder of such Indebtedness actually
accelerates such payment), except where the holder of such Indebtedness has granted a written waiver in
respect of the due date or immediate payment of such Indebtedness; provided however that such waiver
may be for a period no longer than 90 days and may not be extended beyond such period; or

(C) Breach of Certain Provisions. Default is made in the performance or breach by any
Loan Party of any other covenant or agreement under the provisions of this Agreement or any Loan
Document relating hereto or thereto not otherwise addressed in this Section 7.1, provided that if such
default IS capable of being remedied the Loan Party shall have 25 Business Days after receiving written
notice thereof to remedy such default (provided however that the Loan Party shall have 40 Business Days to
remedy a default under any of Sections 5.5, 5.6, 5.9 or 6.6, and 5 Business Days to remedy a default under
Section 5.12); provided further that if such default is not capable of being remedied, it will be considered a
default immediately; or

(D) Breach of Warranty. Any representation or warranty made by any Loan Party in any
Loan Document, the Disclosure Letter or in any certificate at any time required pursuant to the terms of this
Agreement to be given by such Person in writing pursuant or in connection with any Loan Document or the
Disclosure is false in any material respect on the date made or reaffirmed and continues for a period of 25
Business Days after written notice specifying such falseness and requiring such falseness to be remedied
has been given by the Lender to such Loan Party; or

(E) Involuntary Bankruptcy: Appointment of Receiver, etc. (1) A court enters a decree or
order for relief with respect to any Loan Party or any of their respective properties pursuant to any applicable
bankruptcy, insolvency or other similar law now or hereafter in effect, including the Bankruptcy and
Insolvency Act (Canada), the Companies' Creditors Arrangement Act (Canada) and the Bankruptcy Code,
or (2) subject to Section 7,1(G), the continuance of any of the following events for 30 days unless dismissed
or discharged: (a) an involuntary case is commenced against all or a portion of the assets of any Loan
Party by a Person other than the Lender, under any applicable bankruptcy, insolvency or other similar law
now or hereafter in effect; or (b) enforcement proceedings are commenced against any Loan Party by a
Person other than the Lender in respect of assets of a Loan Party having a value in excess of $250,000; or
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(c) a decree or order of a court for the appointment of an administrator, controller, receiver, interim receiver,
manager, liquidator, sequestrator, trustee, custodian or other officer having similar powers over any Loan
Party, or over all or a substantial part of their respective property, is entered; or (d) an interim receiver,
trustee or other custodian is appointed without the consent of any Loan Party, for all or a substantial part of
the property of any such Person; or

(F) Voluntary Bankruptcy: Appointment of Receiver. etc. (1) An order for relief Is entered
with respect to any Loan Party or any of their respective properties or any Loan Party commences a
voluntary case under any applicable bankruptcy, insolvency or other similar law now or hereafter in effect, or
consents to the entry of an order for relief in an Involuntary case or to the conversion of an involuntary case
to a voluntary case under any such law or consent to the appointment of or taking possession by a receiver,
trustee, administrator, controller, or other custodian for all or a substantial part of any Loan Party's property;
or (2) any Loan Party makes any assignment for the benefit of creditors; or (3) any Loan Party enters into or
resolves to enter into any arrangement, composition or compromise with any of Its creditors in excess of
$250,000; or (4) the Board of Directors of any Loan Party adopts any resolution or otherwise authorizes
action to approve any of the actions referred to in this Section 7.1(F); or

(G) Liens. Any Llen, levy or assessment is filed or recorded with respect to or otherwise
Imposed upon all or any part of the assets of any Loan Party by the Government of Canada or any
department or instrumentality thereof or by any provincial, county, municipality, state, territory and council or
other Governmental Agency (other than Permitted Encumbrances), except where such Lien, levy or
assessment Is stayed, vacated, paid or discharged within forty (40) days or is being contested in good faith
and by appropriate proceedings promptly initiated and diligently conducted, and a reserve or other
appropriate provision, if any, as shall be required by GAAP shall have been made therefor, or

(H) Judgment and Attachments. Any money judgment, writ or warrant of attachment, or
similar process involving (1) an amount in any individual case in excess of $500,000 or (2) an amount in the
aggregate at any time in excess of $2,000,000 is entered or filed against any Loan Party or any of their
respective assets and remains unpaid, undischarged, unvacated, unbonded or unstayed and uncontested
by a Loan Party for a period of 40 days or in any event later than five (5) days prior to the date of any
proposed sale thereunder; or

(I) Dissolution, Any application is made for, or order, judgment or decree is entered against
any Loan Party decreeing, winding up or splitting such Person; or

(J) Solvency. The Loan Parties, taken as a whole, cease to be Solvent or any Loan Party
admits in writing the present or prospective inability to pay such Person's (as applicable) debts as they
become due; or

(K). IniunctIon. Any Loan Party is enjoined, restrained or In any way prevented by the order
of any court or any administrative or regulatory agency from conducting all or any material part of its
business and such order continues for more than forty (40) days; or

(L) Invalidity of Loan Documents. Any of the Loan Documents for any reason ceases to be
In full force and effect (except pursuant to the express terms thereof) or is declared to be null and void, or
any Loan Party denies that It has any further liability under any Loan Documents to which it is party, or gives
notice to such effect; or any of the Loan Documents for any reason, except to the extent permitted by the
terms thereof, shall cease to create a valid and perfected first priority Lien other than a Permitted
Encumbrance on the Loan Party Property other than as a result of the action or inaction of the Lender, or

(M) Licenses and Permits. The loss, suspension or revocation of, or failure to renew, any
material license or permit now held or hereafter acquired by any Loan Party and such loss, suspension or
revocation of, or failure to renew continues for more than twenty (20) days; or

(N) Change of Control, Except as permitted pursuant to Section 6.3, a Change of Control
shall have occurred; or
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(0) Encumbrancer. If an encumbrancer shall take possession or shall initiate or take steps
to take possession of all or any portion of the Loan Party Property or any similar process be initiated, levied
or enforced in respect of Loan Party Property which constitutes real property, mining rights or claims or any
rights related thereto or any other Loan Party Property having a fair market value in excess of $500,000; or

(P) Material Adverse Chancre. Since the date of the Borrower's most recent Consolidated
financial statements, any event, development or condition which has had or could reasonably be expected
to have a Material Adverse Effect occurs; or

(Q) Consents, etc. Any law, decree, license, permit, consent, authorization, registration or
approval now or hereafter necessary to enable the Borrower or a Guarantor to develop the Mining
Properties or to comply with its Obligations incurred in the Loan Documents shall be revoked withdrawn or
withheld or shall cease to remain in full force and such status continues for more than ten (10) days; or

(R) Abandonment. The Borrower or any other Loan Party ceases to maintain the current
level of ownership (as of the Closing Date) of the Projects or abandons or threatens to abandon all or a
material part of the silver-copper-zinc and lead min located in Quarteraro Mexico (the "La Nedra Mine') or
any material part of the La Negra Mine is abandoned, cancelled or terminated or the Borrower or any other
Loan Party suspends permanently or ceases to carry on (or threatens to suspend or cease to carry on) all or
a material part of the La Negra Mine or suspends temporarily operations for a period of 45 days or longer at
the La Negra Mine; or

(S) Expropriation. condemnation, etc. All or any material part of the Projects shall be
nationalized, expropriated or condemned, or custody or control of such property or of the Borrower shall be
assumed by any Governmental Agency or any court of competent jurisdiction at the instance of any
Governmental Agency, except where contested in good faith by proper legal proceedings diligently pursued
where a stay of enforcement is in effect;

(T) Non-Performance by Guarantor. Any Guarantees for any reason is revoked or
invalidated, or otherwise cease to be in full force and effect, or a Guarantor or any other Person shall
contest in any manner the validity or enforceability thereof or deny that it has any further iiability or obligation
thereunder; or

Notwithstanding the foregoing, the facts underlying the Public Announcements shall not give rise to an
Event of Default hereunder,

7.2. Acceleration.

If any Event of Default shall occur and be continuing, the Lender may (1) by notice to the Borrower,
declare the entire unpaid principal amount of the Loan, all Interest accrued and unpaid thereon and all other
Obligations to be forthwith due and payable, whereupon the Loan, all such accrued interest and all such
other Obligations shall become and be forthwith due and payable, without presentment, demand, protest or
further notice of any kind, all of which are hereby expressly waived by the Loan Parties, provided that upon
the occurrence of an actual or deemed entry of an order for relief with respect to the Borrower under the
Bankruptcy Code, the result which would otherwise occur only upon giving of notice by the Lender to the
Borrower as specified in this clause (I) shall occur automatically, without the giving of any such notice; and
(ii) whether or not the actions referred to in clause (i) have been taken, (A) exercise any or all of the Lender's
rights and remedies under the Loan Documents, and (B) proceed to enforce all other rights and remedies
available to the Lender under the Loan Documents and applicable law.

7.3. Waivers; Non-Exclusive Remedies.

No failure on the part of Lender to exercise, and no delay in exercising and no course of dealing with
respect to any right under this Agreement or the other Loan Documents, shall operate as a waiver thereof
nor shall any single or partial exercise by Lender of any right under this Agreement or any other Loan
Document preclude any other or further exercise thereof or the exercise of any other right. The rights in this
Agreement and the other Loan Documents are cumulative and are not exclusive of any other remedies
provided by law.
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7.4. Performance of Covenants by Lender,

If any Loan Party shall fail to perform any of its covenants contained in this Agreement or in any
Loan Document, the Lender may itself perform any of such covenants capable of being performed by it, but
shall be under no obligation to do so. All sums so expended or advanced by the Lender shall be repayable
hereunder. No such performance or advance by the Lender shall be deemed to relieve any Loan Party of a
default hereunder.

7.5. Credit Bld Rights Preserved. 

In the event of any bankruptcy proceeding involving a Loan Party in the United States, whether
voluntary or otherwise, each Loan Party expressly agrees that the Lender Is hereby granted an Irrevocable
right to credit bid any or all amounts owed pursuant to this Agreement in any sales process as provided by
11 U.S.C. Section 363(k), whether such sale is conducted pursuant to a plan of reorganization under
Chapter 11 of the Bankruptcy Code or outside of a plan pursuant to 11 U.S.C. Section 383. The right of the
Lender to credit bid as set forth herein is an express element of the consideration being offered by the Loan
Parties to induce Lender to enter into the Agreement.

SECTION 8
MISCELLANEOUS

8.1. Assignments and Participations.

The Lender may assign its rights and delegate its obligations under this Agreement and the Loan
and further may assign, or sell participations in, all or any part of the Loan or any other interest herein, to
another Person without the prior written consent of the Borrower, provided that the Lender shall seek
consent in the event of an assignment to a Prohibited Person (unless at such time and Event of Default shall
have occurred or be continuing, in which case no such consent shall be required), In the case of an
assignment authorized under this Section 8.1, the assignee shall have, to the extent of such assignment, the
same rights, benefits and obligations as it would if it were a Lender hereunder and Lender shall be relieved
of its obligations hereunder with respect to the commitments or assigned portion thereof, provided. however,
an assignee shall not be entitled to receive any greater payment under Section 2.5(A) than the Lender would
have been entitled to receive. Each Loan Party hereby acknowledges and agrees that any assignment will
give rise to a direct obligation of Borrower to the assignee and that the assignee shall be considered to be a
"Lender" hereunder. Lender may furnish any information concerning each Loan Party in its possession from
time to time to assignees and participants (including prospective assignees and participants), provided that
any such assignee or participant or prospective assignee or participant agrees to maintain the confidentiality
of such information pursuant to a confidentiality agreement reasonably acceptable to each applicable Loan
Party. All communications by each Loan Party with Lender and every assignee shall be required to be sent
or given to only Lender or one of the assignees in place of Lender. Neither the Borrower nor the Guarantor
may assign any of its rights or interest in this Agreement or any other Loan Documents in whole or in part.

8.2. Set Off,

(A) In addition to any rights now or hereafter granted under applicable law and not by way of
limitation of any such rights, upon the occurrence and during the continuance of any Event of Default,
Lender, and each assignee of Lender's interest is hereby authorized by each Loan Party at any time or from
time to time, without notice to any Person, any such notice being hereby expressly waived, to set off and to
appropriate and to apply any and all balances held by it at any of its offices for the account of any Loan
Party (regardless of whether such balances are then due to any Loan Party) and any other property at any
time held or owing by that Lender or assignee to or for the credit or for the account of the Loan Parties
against and on account of any of the Obligations then outstanding,

8.3. Expenses and Attorneys' Fees 

Whether or not the transactions contemplated hereby shall be consummated, each Loan Party jointly
and severally agrees to promptly pay all reasonable fees, costs and expenses incurred by Lender in
connection with any matters contemplated by or arising out of this Agreement or the other Loan Documents
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including the fallowing, and ail such reasonable fees, costs and expenses shall be part of the Obligations,
payable on dprnand: (a) fees, costs and expenses (inciuding attorneys' fees, and fees of environmental
consultants, accountants and other professionals retained by Lender) incurred in connection with the
examination, TeView, due diligence investigation, documentation and closing of the financing arrangements
evidenced by the Loan Documents; (b) fees, costs and expenses (including attorneys' fees, and fees of
environmental consultants, accountants and other professionals retained by Lender) incurred in connection
with (i) the' review, negotiation, preparation, documentation, execution and administration of the Loan.
Documents, tha: Loan, and (ii) any ainendments, waivers, consents, forbearance and other modifications
relating thereto: or any subordination or intercreditor agreements; (c)fees, out of pocket costs and expenses
incurred in creating, perfecting and maintaining perfection of Liens in favour of Lender including title
insurance premiums, real estate survey costs and mortgage or recording taxes and -fees; (d) fees, out of
pocket costs and. expenses incurred in connection with forwarding to Borrower the proceeds of the Loan
including Lender's standard wire transfer fee; (e) fees, costs, expensee(Including attorneys' fees) and costs
pf settlement incurred in any action to enforce this Agreement or the other Loan Documents or to collect any
payments due, from any Loan Party under this Agreernent or any Other Loan Document or incurred in
connection with any refinancing or restructuring of the credit arrangements provided under this Agreement,
whether in the nature of a "workout" or in connection with any insolvency or bankruptcy proceedings or
otherwise; (f) Lender's out of pocket expenses and disbursements, whenever incurred, in monitoring and
administering the Loan; and (g) the cost of procuring background checks or updating background checks
previously obtained by Lender relating to officers of the Loan Parties (the Loan Parties shall use its best
efforts to obtain the consent of all officers to such checks or updated checks).

8.4. Indemnity.

In addition to the payment of expenses pursuant to Section 8.3, whether or not the transactions
contemplated hereby shall be consummated, each Loan Party jointly and severally agrees to,indemnify, pay
and hold Lender, its participants and assignees and their respective officers, directors, employees, agents,
consultants, partners, auditors, persons engaged by any of them to evaluate or monitor the Loan Parties,
Affiliates and attorneys of any of them (collectively called the Indemnitees") harmless from and against any
and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, claims, costs, expenses
and disbursements of any kind or nature whatsoever (Including the reasonable fees and disbursements of
counsel for such indemnitees in connection with any investigative, administrative or judicial proceeding
commenced or threatened, whether or not such lndemnitee shall be designated a party thereto) that may be
imposed on, incurred by, or asserted against that Indemnitee, In any manner relating to or arising out of any
inaccuracy in any material respect of any representation, warranty or statement made in this Agreement or
any certificate, statement or opinion delivered by a- Loan Party under any of the Loan Documents- or in
connection therewith (the "Indemnified Liabilitles7 provided that no Loan Party shall have any obligation to
an lndemnitee hereunder with respect to Indemnified Liabilities arising from the negligence or willful
misconduct of that lndemnitee as finally determined by a court of competent jurisdiction.

8.5. Amendments and Waivers.

No amendment, modification, termination or waiver of any provision of this Agreement or of the other
Loan Documents, or consent to any departure by any Loan Party therefrom or any of the terms, conditions,
or provisions thereof, shall be effective unless the same shall be in writing and signed by Lender and each
Loan Party. Each amendment, modification, termination or waiver shall be effective only in the specific
instance and for the specific purpose for which it was given.

8,6. Notices.

Unless otherwise specifically provided herein, all notices shall be in writing addressed to the
respective party as set forth below and may be personally served, telecopied or sent by overnight courier
service and shall be deemed to have been given: (a) if delivered in person, when delivered; (b) if delivered
by telecopy, on the date of transmission if transmitted on a Business Day before 4:00 p.m. local time in the
place of receipt or, if not, on the next succeeding Business Day; (c) if delivered by overnight courier, on the
date of delivery if delivered on a Business Day before 4:00 p.m. local time in the place of receipt or, If not, on
the next succeeding Business Day,
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If to a Loan Party:

With a copy to:

If to Lender:

With a copy to:

With a copy to:

Aurcana Corporation
Suite 1750
1188 West Georgia Street
Vancouver, B.C., V6E 4A2
Attention: Chief Executive Officer
Facsimile: (604) 633-9179

Axium Law Corporation
Suite 3350 - 1055 Dunsmulr Street
Vancouver, British Columbia
V7X 1L2

Attention: Linda Chow
Facsimile: 604-692-4900

Orion Mine Finance (Master) Fund I LP
c/o MUFG Fund Services Limited
28 Burnaby Street, Hamilton
HM 11, Bermuda

Attention: Jenny Dolan
Facsimile: +(441) 295-6759
Email: orionresourcepartners@bfgl.com

Norton Rose Fulbrlght Canada GLP
45 O'Connor Street, Suite 1500
Ottawa, Ontario KIP 1A4

Attention: Geoffrey Gilbert
Facsimile: 613-230-5459

Orion Resource Partners (USA) LP
1211 Avenue of the Americas, Suite 3001
New York, NY 10036

Attention: Limor Nissan
Facsimile: (212) 596-3489
Email: notices@orionresourcespartners.com

or to such other address as the party addressed shall have previously designated by written notice to the
serving party, given in accordance with this Section 8.6.

8.7. Survival of Warranties and Certain Agreements,

(A) All representations and warranties made hereunder and in any other Loan Document or
other document delivered pursuant hereto or thereto or in connection herewith or therewith shall survive the
execution and delivery hereof and thereof, Such representations and warranties have been or will be relied
upon by Lender regardless of any investigation made by Lender or on its behalf and notwithstanding that
Lender may have had notlae or kndwiedge of any breach of a representation or warranty, and shall continue
In full force and effect as long as any Obligation shall remain outstanding.

(13) This Agreement and the Loan Documents shall remain in full force and effect until such
time as the Obligations (other than contingent Obligations not yet due) have been paid and satisfied In full,
at which time this Agreement shall be terminated; provided, however, that the agreements set forth in
Sections 8,3 and 8.4 shall survive termination of this Agreement. Notwithstanding the foregoing, this
Agreement and the Loan Documents shall continue to be 'effective or be automatically reinstated, as the
case may be, if at any time payment, in whole or in part, of any of the Obligations is rescinded or must
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otherwise befestored or returned by. Lender as a preference, fraudulent conveyance or otherwise, all as
though such payment had not been made.

8.8. Marshaling; Payments Set Aside,

Lender,shall not be Linder any obligation to marshal any assets In favour of any Loan Party or any
other party or' against or in payment of any or all of the Obligations. To the extent that any Loan Party makes
a payment or payments to Lender or Lender enforces its security interests or exercises its rights of setoff,
and such paynient or payments or. the proceeds of such enforcement or setoff or any part ,thereof are
subsequently invalidated, declared to be fraudulent or preferential, set aside and/or required to be repaid to a
trustee, receiver or any other party under any bankruptcy law, state or federal law, common law or equitable
cause, then to the extent of such recovery, the Obligations or part thereof originally intended to be satisfied,
and all Liens, rights and remedies thereof, shall be revived and continued in full force and effect as if such
payment had not, been made or such enforcement or setoff had not occurred.

8.9. Entire Agreement.

This Agreement and the other Loan Documents referred to herein embody the final, entire
agreement among the parties hereto and supersede any and all prior commitments, agreements,
representations, and understandings, whether written or oral, relating to the subject matter hereof and may
not be contradicted or varied by evidence of prior, contemporaneous, or subsequent oral agreements or
discussions of the parties hereto. There are no oral agreements among the parties hereto.

8.10, Independence of Covenants.

All covenants hereunder shall be given independent effect so that if a particular action or condition Is
not permitted by any of such covenants, the fact that it would be permitted by an exception to, or be
otherwise within the limitations of, another covenant shall not avoid the occurrence of a Default or an Event
of Default if such action is taken or condition exists.

8.11. Seyerabilitv.

The invalidity, illegality or unenforceabllity in any jurisdiction of any provision in or obligation under
this Agreement or the other Loan Documents shall not affect or impair the validity, legality or enforceability of
the remaining provisions or obligations under this Agreement, or the other Loan Documents or of, such
provision or obligation in any other jurisdiction.

8.12. higadings.

Section and subsection headings in this Agreement are included herein for convenience of reference
only and shall not constitute a part of this Agreement for any other purpose or be given any substantive
effect.

8.13. Governing Law.

This Agreement and all disputes and controversies arising hereunder shall be construed in
accordance with and governed by the laws of British Columbia, Canada and the laws of Canada generally
applicable therein.

8.14. Successors and Assigns.

This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and permitted assigns except that no Loan Party may assign its rights or obligations
hereunder in whole or in part.
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8.15. No Fiduciary Relationship: Limitation of Liabilities.

(A) No Fiduciary Relationship. No provision In this Agreement or in any of the other Loan
Documents and no course of dealing between the parties shall be deemed to create any fiduciary duty by
Lender to any Loan Party.

(B) Limitation of Liabilities. Neither Lender, nor any Affiliate, officer, director, shareholder,
employee, attorney, or agent of Lender shall have any liability with respect to, and each Loan Party hereby
waives, releases, and agrees not to sue any of them upon, any claim for any special, indirect, incidental, or
consequential damages suffered or incurred by any Loan Party in connection with, arising out of, or in any
way related to, thls Agreement or any of the other Loan Documents, or any of the transactions contemplated
by this Agreement or any of the other Loan Documents. Each Loan Party hereby waives, releases, and
agrees not to sue Lender or any of Lenders Affiliates, officers, directors, employees, attorneys, or agents for
punitive damages In respect of any claim in connection with, arising out of, or In any way related to, this
Agreement or any of the other Loan Documents, or any of the transactions contemplated by this Agreement
or any of the transactions contemplated hereby.

8.16. Consent to Jurisdiction: Consent to Service.

(a) Submission to Jurisdiction. EACH PARTY HEREBY IRREVOCABLY SUBMITS
TO THE NON-EXCLUSIVE JURISDICTION OF THE COURTS OF BRITISH COLUMBIA IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT AND
HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION
OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH COURTS. EACH PARTY
AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY APPLICABLE LAW.

(b) No Limitation. EACH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT IT MAY LEGALLY AND
EFFECTIVELY DO SO, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE
LAYING OF VENUE OF ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT IN ANY COURT REFERRED TO IN SECTION 8.16(a). EACH
OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY FORUM NON CONVEN1ENS DEFENSE TO THE
MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT. EACH PARTY
TO THIS AGREEMENT IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE
MANNER PROVIDED FOR HEREIN. NOTHING IN THIS AGREEMENT WILL AFFECT THE
RIGHT OF ANY PARTY TO THIS AGREEMENT TO SERVE PROCESS IN ANY OTHER
MANNER PERMITTED BY APPLICABLE LAW.

8.17. Construction.

Each Loan Party and Lender acknowledge that it has had the benefit of legal counsel of its own
choice and has been afforded an opportunity to review this Agreement and the other Loan Documents with
its legal counsel and that this Agreement and the other Loan Documents shall be construed as if jointly
drafted by each Loan Party and Lender.

8.18. Counterparts: Effectiveness.

Thls Agreement and any amendments, waivers, consents, or supplements may be executed in any
number of counterparts and by different parties hereto in separate counterparts, each of which when so
executed and delivered shall be deemed an original, but all of which counterparts together shall constitute
but one and the same instrument. This Agreement shall become effective upon the execution of a
counterpart hereof by each of the parties hereto. Delivery of an executed counterpart of a signature page to
this Agreement, any amendments, waivers, consents or supplements, or to any other Loan Document by
facsimile or .other electronic delivery shall be as effective as delivery of a manually executed counterpart
thereof.
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8.19. No Duty.

All attorneys, accountants, appraisers, and other professional Persons and consultants retained by
Lender shall have the right to act exclusively in the interest of Lender and shall have no duty of disclosure,
duty of loyalty, duty of care, or other duty or obligation of any type or nature whatsoever to any Loan Party or
any of the shareholders of Loan Parties or any other Person.

8.20. Communications by Loan Parties to Lender.

Nothing contained in any letter, email, written notification, financial statement or other
communication, written or oral, from any Loan Party to Lender, shall be deemed to be binding on Lender,
unless Lender acknowledges same in writing (including by e-mail) and expressly agrees to be bound.
thereby.

8.21. US Patriot Act

The Lender hereby notifies the Borrower and each Guarantor that pursuant to the requirements of
the USA Patriot Act (Title III of Pub. L 107-56 (signed into law October 26, 2001)) (the "Patriot Act), It is
required to obtain, verify and record information that identifies the Borrower and Guarantor, which
information includes the name and address of the Borrower and Guarantor and other Information that will
allow the Lender to identify the Borrower and each Guarantor in accordance with the Patriot Act.

8.22. Conflict of Documents.

The Loan Parties and Lender acknowledge and agree that the terms, conditions and provisions of
this Agreement and each and all other Loan Documents (including any other documents (and/or terms and
provisions thereof) pursuant to which any Liens, mortgages, security interests or pledges are created and/or
granted) are intended to be complementary to one another and mutually expansive of the rights of Lender,
and that therefore, to the extent possible, the terms, conditions and provisions of this Agreement and all
other such Loan Documents shall be interpreted and construed in such a manner as to give effect to all of
such terms, conditions and provisions, provided that to the extent of any irreconcilable conflict between the
terms, conditions and provisions of this Agreement and any other Loan Document, the terms of this
Agreement shall prevail (unless the application of such rule of construction shall result in any Liens,
mortgages, security interests or pledges or other rights in favour of Lender created under any such other
Loan Document becoming unperfected, invalid or unenforceable against any Loan Party or any third parties
under the law of the jurisdiction whose law governs such other Loan Document , in which case the terms,
conditions and provisions of such other Loan Document shall prevail to the limited extent necessary to
prevent such result). Notwithstanding anything to the contrary contained in the foregoing, to the extent that
the terms, conditions and provisions of this Agreement and of any other Loan Document(s) shall establish
different deadlines or time periods with respect to the taking of any particular actions by any Loan Party, the
shorter deadline shall control, for greater certainty, in the event of a breach under Section 18.1(a) of the
Offtake Agreement, a Loan Party shall only have the time period specified therein to remedy such breach
and not any additional time periods or notice requirements as set out In Section 7.1(C) hereof.

8,23. Judgment Currency.

(A) lf, for the purpose of obtaining or enforcing judgment against any Loan Party in any court
in any jurisdiction, it becomes necessary to convert into any other currency (such other currency being
hereinafter in this Section referred to as the "Judgment Currency") an amount due under this Loan
Agreement or any other Loan Document in any currency (the 'Obligation Currencv`) other than tie
Judgment Currency, the conversion shall be made at the rate of exchange prevailing on the Business Day
immediately preceding the date of actual payment of the amount due. in the case of any proceeding in the
courts of the Province of British Columbia or in the courts of any other Jurisdiction that will give effect to such
conversion being made on such date, or, if the courts of the applicable jurisdiction will not give effect to such
conversion being made on such date, on the date on which the judgment is given (the applicable date as of
which such conversion Is made pursuant to this Section being hereinafter referred to as the "Judgment
Conversion Date").
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(B) if, in the case of any proceeding In the court of any Jurisdiction referred to In paragraph
(A) above, there Is a change in the rate of exchange prevailing between the Judgment Conversion Date and
the date of actual receipt for value of the amount due, the Loan Party shall pay such additional amount (if
any, but in any event not a lesser amount) as may be necessary to ensure that the amount actually received
In the Jtidgment Currency, when converted at the rate of exchange prevailing on the date of payment, will
produce the amount of the Obligation Currency which could have been purchased with the amount of the
Judgment Currency stipulated In the judgment or Judicial order at the rate of exchange prevailing on the
Judgment Conversion Date. Any amount due from any Loan Party under this paragraph (B) shall be due as
a separate debt and shall not be affected by Judgment being obtained for any other amounts due under or in
respect of any of the Loan Documents.

(C) The term "rate of exchange" In this Section means the rate of exchange as quoted by
the Royal Bank of Canada, on the relevant date at or about 1:00 p.m. (New York time); of the Obligation
Currency against the Judgment Currency,

8,24. Amendment and Restatement 

- This Agreement amends and restates the Original Loan Agreement In Its entirety,.with the. parties
hereby agreeing that there is no novation of the Original Loan Agreement On the Amended and Restated
Closing Date, the rights and Obligations of the patties under the Original Loan Agreement shall be subsumed
within and be governed by this Agreement; provided, however, that the 'Loan" (es such terms is defined In
the Original Loan Agreement) outstanding under the Original Loan Agreement on the Original Closing Date
shall, for purposes of this Agreement, be included as the Loan hereunder.

(Signature Page Follows)
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day
and year first above written.

Lender: ORION MINE FINANCE (MASTER) FUND I LP, by Its general
partner ORION MINE FINANCE GP I LIMITED

Borrower:

By;
Name;
Title:

AURCANA CORPORATION

By:
Name:
Title:

Other Loan Parties: SILVER ASSETS, INC.

By:
Name:
Title:

CANE SILVER INC.

By:
Name
Title:

Before me: 
Name:
NOTARY PUBLIC

PERFORADORA AURCANA S. DE R.L. DE C,V.

By:
Name:
Title:

MINERA AURCANA S.A. DE C.V.

By:  
Name:
Title:

RIO GRANDE MINING COMPANY

By:  
Name:
Title:

SHARER PROPERTIES INC.

By:  
Name;
Title:

Signature page 1 of 2 to Amended and Restated Loan Agreement
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day
and year first above written.

Lender: ORION MINE FINANCE (MASTER) FUND I LP, by its general
partner ORION MINE FINANCE GP I LIMITED

By:  
Name:
Title:

Borrower: AURCANA CORPORATION

Other Loan Parties:

LINDA LI. CHOW
KIUM LAW CORPORATION

Barrister and Solicitor
uite 3350, Four Bentall Centre
5 Ounsmuir Street, PO Box 49222

,anrouver, BC, V7X 11.2
^ • - PIV: 604-692-4900

Titta:

Title:

By:
Nam
Title:

SILVER ASSETS, INC.

By:
Name \•1(c.,_ vs)oce.J

w_cs

CANE SI ER INC.

By:
Name:
Title: a./ KtrA-ty2

Before me: thleiittiui
Name: L.01.12-44ex4/
NOTARY PUBLIC

PERFORADORA AURCANA S. DE R.L. DE C.V.

By:
Nam L-CM c /4w iaari Ler._
Title: Po-3=r.

MINERA

By:
Na
Titl

RIO GRANDE MINING COMPANY

URCANA S.A. DE C.V.

Iasi cc_ tesaprLtcttJcZ
vt.as T

By:  
Nam t_-c- -14 (C.:_ 439 V-1.C.4 '
Title: i/v--6( t.17"

SHAFT

By:

RTIES INC.

Na t ar.SOVACt tA 
V9 a:1Na

Signature page 1 of 2 to Amended and Restated Loan Agreement
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MINER A NEQRA, S.A. DE C.V.

By:
Nam
Title:'

LCNCc WS.)::iie

REAL DE MACON', S.A. DE C.V.

By:
Name: (s— 1200,21-c-c.
Title: ,g12-CS, t9CT`4"-r-

Signature page 2 of 2 to Amended and Restated Loan Agreement
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SECOND AMENDMENT TO THE
AMENDED AND RESTATED LOAN AGREEMENT

This SECOND AMENDMENT TO THE AMENDED AND RESTATED LOAN AGREEMENT (this
"Amendment") is dated as of October , 2015 and entered into by and among Aurcana Corporation (the
"Borrower"), Silver Assets, Inc., Rio Grande Mining Company, Shafter Properties Inc., Cane Silver Inc.,
Perforadora Aurcana S. de R.L. de C.V., Minera Aurcana S.A. de C.V., Minera La Negra, S.A. de C.V.
Real de Maconi, S.A. de C.V. (each a "Guarantor" and together the "Guarantors", collectively with the
Borrower, the "Loan Parties') and Orion Mine Finance (Master) Fund I LP, by its general partner Orion
Mine Finance GP I Limited (the "Lender").

RECITALS

WHEREAS:

(A) The Loan Parties and Lender entered into an Amended and Restated Loan Agreement dated as
of April 29, 2014, as amended by an Amendment to the Amended and Restated Loan Agreement
and Offtake Agreements dated August 28, 2014 (together and as it may be further amended,
restated, supplemented or otherwise modified from time to time, the "Loan. Agreement");

(B) The Borrower wishes to borrow from the Lender, and the Lender wishes to lend to the Borrower,
an additional amount of up to USD $2,500,000 (the "Additional Advance") pursuant to the terms
of the Loan Agreement and related Loan Documents. (as such term is defined in the Loan
Agreement) to support operations at the La Negra mine; and

(C) .The Loan Parties and the Borrower wish to amend the Loan Agreement on the terms and
conditions set out herein to reflect the advance of the Additional Advance to the Borrower by the
Lender, and have authorized and approved this Amendment to give effect to such amendment.

NOW THEREFORE in consideration of the mutual covenants and agreements contained in this
Amendment, and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged by each of the parties hereto, and intending to be legally bound hereby, the parties hereto
hereby covenant and agree as follows:

Article 1 — INTERPRETATION

1.1 This Amendment, and the recitals hereto, is supplemental to the Loan Agreement and, as Of and.
from the date hereof, the Loan Agreement shall be read in conjunction with this Amencirrierit,.and
all the provisions of the Loan Agreement, except only insofar as the same- may be. inconsistent
with the express provisions hereof, shall apply and have the same effect as. if all the provisions of
the Loan Agreerrient and of this Amendment were contained in one instrument:

1.2 Except as otherwise specified herein or as the context may otherwise. require, the capitalized
terms used herein but not defined have the respective meanings set forth in the Loan: Agreement.

1.3 On and after the date hereof, each reference to the Loan Agreement aS amended by this
Amendment, and each referenCe to the Loan Agreement in any other agreement, Certificate,
document or instrument relating thereto, shall mean and refer to the; Loan Agreement as
amended hereby. Except as specifically amended by this Amendment,. all other terms and
conditions of the Loan Agreement shall remain in full force and unchanged. '
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Article 2— AMENDMENTS AND CONFIRMATION

2.1 The follovving is inserted immediately following Section 2.3(A) of the Loan Agreement as Section
2.3(A.1) of the:Loan Agreement:

"Subject to tile terms and conditions of this Agreement and in reliance upon the representations
• and warranties of the Loan Parties. set forth herein and in the other Loan Documents, the Lender
shall, upon receipt by it of a Drawdown Notice (as hereinafter defined) satisfactory to the Lender

in its sole.giscretion,, advance an additional aggregate amount of up to $2,500,000 to the
Borrower (te 'Additional Advance"). Subject to the terms and conditions hereof, the Borrower
May have the Additional Advance advanced to it in amounts no lesser than $1,000,000 from time
to time prior October 22, 2015 by way of dravvdown by giving to the Lender an irrevocable
notice ("Drawdown Notice") prior to 12:00 noon (Toronto time) at least ten (10) days prior to the
date of any grawdown of the Additional Advance, which Drawdown Notice shall (i) specify the
date the. advance is to be made, (ii) specify the principal amount of the advance, and (iii) have
ettached thereto a certificate executed by the Chief Financial Officer of the Borrower in a form
satisfattory to the Lender, in its sole discretion, setting out the following: (I) a description and
copies of the invoices or purchase orders that will be paid with the funds being advanced, (II)
confirmation that, other than to the extent of information affecting the operations and assets of the
Loan Parties known to the Lender which has arisen since the closing date of the Loan
Agreement, no Default or Event of Default has occurred and is continuing or would result from the
advance being requested, (III) confirmation that, other than to the extent of information affecting

the operations and assets of the Loan Parties known to the Lender which has arisen since the
closing date of the Loan Agreement, no Material Adverse Effect has occurred since the Amended

and Restated Closing Date, (IV) confirmation that the La Negra mine has not been abandoned,

and (V) confirmation that, other than to the extent of information affecting the operations and
assets of the Loan Parties known to the Lender which has arisen since the closing date of the
Loan Agreement, each of the representations and warranties of the Loan Parties contained in this

Agreement or in any other Loan Document is true, correct and complete as of the date such
advance is requested and as of the date such advance is made as though made on and as of

each such date (except where such representation or warranty is expressly stated to be made as

at another date, in which case they were true, correct and complete in all material respects on

and as of- such earlier date). The parties hereto agree and acknowledge that the aggregate

Additional Advance shall form part of the Loan. Notwithstanding anything to the contrary
contained herein, the Lender shall have the option, in its sole discretion, to advance any amount

representing the Additional Advance directly to the vendors or suppliers whose invoices or

purchase orders are to be paid with the funds being advanced, and the Lender shall notify the

Borrower of any such election by way of written notice at least one (1) day prior to the drawdown

date, in which case the Borrower shall promptly provide the Lender with the payment instructions

of such vendors or suppliers along with any supporting documentation that may be requested by

the Lender, acting reasonably. To the extent that the Lender, in its sole discretion, elects to

advance any amount representing the Additional Advance directly to the Borrower, the Lender

and Loan Parties further agree that all such amounts shall be deposited into a bank account (the

"Additional Advance Account") that is subject to a blocked account agreement to be entered into

by the Lender, the Borrower and the financial institution at which the Additional Advance Account

is, held (the "Additional Advance Blocked Account Agreement"), which Additional. Advance

Blocked Account Agreement shall be in form satisfactory to the Lender, in its sole discretion, and

which Additional Advance Blocked Account Agreement shall provide for the Lender's unfettered

control of the Additional Advance Account and all funds held therein at all times."

2.2 Section 2.4 of the Loan Agreement is hereby deleted in its entirety and replaced with the

following:
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"The proceeds of the Loan shall be used to in accordance with the Annual Budget.
Notwithstanding the foregoing, the proceeds of the Additional Advance shall be used exclusively
to support operations at the La Negra mine."

2.3 Section 2.6(G) of the Loan Agreement is hereby deleted in its entirety and replaced with the
following:

"Subject to Section 2.6(G.1), the Loan shall be repaid in 48 equal monthly installments with the
first such installment being due on the last Business Day of May 2014. Notwithstanding the
foregoing, the monthly installments due on the last Business Days of July, August and September
2014 shall not be paid on such dates, and the aggregate monthly installments due on such dates
shall instead be divided equally over and payable with the remaining 43 monthly installments.
For the avoidance of doubt, all unpaid amounts of principal and interest shall be repaid in full on
the Maturity Date. On the Repayment Date (or, in event the Loan is refinanced with a secured
loan, concurrent with such refinancing), the Lender will promptly, at the Borrower's sole expense,
execute and deliver any termination statements (including the termination .of 'any outstanding
promissorynotes), lien releases, mortgage or deed of trust releases, discharges of security
interests, and other similar discharge or release documents (and, if applicable, in recordable
form) as are reasonably necessary to release, as of record, the Lender's Liens and all notices of
security interests and liens previously filed by or on behalf of the Lender with respect to the
Obligations."

2.4 The following is inserted immediately following Section 2.6(G) of the Loan Agreement as Section
2.6(G.1) of the Loan Agreement:

"The Additional Advance shall be repaid in its entirety, including any interest accrued thereon, on
December 31, 2015."

2.5 Each of the Loan Parties and the Lender acknowledge, agree and confirm that the aggregate
amount of the Additional Advance and any interest accrued thereon at any time shall form part of
the Obligations under the Loan Agreement and that all Loan Documents, including without
limitation the security granted by the Loan Parties under the Loan Documents to secure the
Obligations, shall apply with respect to the Additional Advance and any interest accrued thereon
at any time.

Article 3 — INTENTIONALLY DELETED

Article 4 — GENERAL

4.1 Reservation of Rights. Other than as provided in Article 3 of this Amendment:

(a) the Lender has not waived, and is not by this Amendment waiving, and has no intention
of waiving, any Events of Default whidh may be continuing on the date hereof or any
Events of Default which may occur after the date hereof, and the Lender...has not agreed
to forbear with respect to any of its rights or remedies concerning, any Events of Default
which may have occurred or are continuing as of the date hereof or which may occur
after the date hereof; and

(b) the Lender reserves the right, in its discretion, to exercise any or all of its r6hts and
remedies under the Loan Agreement and the other Loan Documents, or otherwise, as a
result of any Events of Default which may be continuing on the date hereof or any Events
of Default which may occur after the date hereof, and the Lender has.not waived any of
such rights or remedies, and nothing in this Amendment, and ,no delay on its part in
exercising any such rights or remedies, should be construed as .a waiver of any such
rights or remedies.

3
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4.2 Representations and Warranties. In order to induce the Lender to enter into this Amendment,
each of the Loan Parties represents and warrants to the Lender as follows, which representations
and warranties shall survive the execution and delivery of this Amendment:

(a) other than to the extent of information affecting the operations and assets of the Loan
Parties known to the Lender which has arisen since the closing date of the Loan
Agreement, all of the representations and warranties in the Loan Agreement and the
other Loan Documents are true and correct as of the date hereof;

(b) other than to the extent of information affecting the operations and assets of the Loan
Parties known to the Lender which has arisen since the closing date of the Loan
Agreement, each of the Loan Parties is in compliance with all the covenants contained in
the Loan Agreement and the other Loan Documents;

(c) other than to the extent of information affecting the operations and assets of the Loan
Parties known to the Lender which has arisen since the closing date of the Loan
Agreement, no Default or Event of Default exists or is continuing;

(d) the execution, delivery and performance of this Amendment and the transactions
contemplated hereunder are all within each of the Loan Parties' corporate powers, have
been duly authorized and are not in contravention of law or the terms of any Loan Party's
certificate of incorporation, by-laws or other organizational documentation, or any
indenture, agreement or undertaking to which any of the Loan Parties is a party or by
which any of the Loan Parties' property is bound;

(e) each of the Loan Parties have duly executed and delivered this Amendment; and

(f) this Amendment constitutes a legal, valid and binding obligation of each of the Loan
Parties, enforceable against them by the Lender in accordance with the terms of this
Amendment and the Loan Agreement.

4.3 Acknowledgement of Existing Security and Guarantees. It is agreed and confirmed that after
giving effect to this Amendment, all security and guarantees delivered by the Loan Parties in
connection with the Loan Agreement secures the payment and performance of all of the
Obligations including, without limitation, the obligations, liabilities and indebtedness arising under
the Loan Agreement as a result of this Amendment.

4.4 Further Assurances. Each Loan Party shall execute and deliver such documents and take such
actions as may be necessary or desirable by the Lender to give effect to the provisions and
purposes of this Amendment, all at the expense of the Loan Parties.

4.5 Successors and Assigns. This Amendment is binding on the successors and assigns of the
parties hereto and may be relied upon by the parties hereto and their respective successors and
assigns.

4.6 Loan Documents. This Amendment and the Additional Advance Blocked Account Agreement

shall each constitute a Loan Document.

4.7 Confidentiality. No press release or other public announcement with respect to this Amendment

or any transaction contemplated herein is to be made by the Borrower or Guarantors unless and

until the text of the announcement and the time and manner of its release have been approved by

the Lender, provided that nothing herein shall prevent the Borrower from making any such public

disclosures as are necessary pursuant to applicable securities laws or the policies of any stock

exchange upon which the securities of the Borrower are listed.

4

141



4.8 Applicable law. This Agreement and all disputes and controversies arising hereunder will be
construed in accordance with and governed by the laws of the Province of British Columbia,
Canada and the laws of Canada generally applicable therein.

4.9 Execution in Counterparts. This Amendment and any amendments, waivers, consents, or
supplements may be executed in any number of counterparts, each of which when so executed
and delivered will be deemed an original, but all of which counterparts together will constitute but
one and the same instrument. This Amendment will become effective upon the execution of a
counterpart hereof by each of the parties hereto. Delivery of an executed counterpart of a
signature page to this Amendment, any amendments, waivers, consents or supplements, or to
any other document by facsimile or other electronic delivery will be as effective as delivery of a
manually executed counterpart thereof.

(The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF,
date first above written.

Lender:

Borrower:

Guarantors:

he parties hereto have caused this Amendment to be duly executed as of the

ORION MINE F OE (MASTER) FUND I LP, by its general
partner ORI MI FINANCE GP I LIMITED

By:  
Name: t4,14‘14m03 Q• S
Title:

AURCANA CORPORATION

By:  
Name:
Title:

SILVER ASSETS, INC.

By:  
Name:
Title:

CANE SILVER INC.

By:  
Name:
Title:

PERFORADORA AURCANA S. DE R.L. DE C.V.

By:  
Name:
Title:

MINERA AURCANA S.A. DE C.V.

By:  
Name:
Title:

RIO GRANDE MINING COMPANY

By::  
Name:
Title:

SHAFTER PROPERTIES INC.

By:  
Name:
Title:

Signature Page 1 o 2 to Second Amendment to Amended and Restated Loan Agreement
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MINERA LA NEGRA, S.A. DE C.V.

By:  
Name:
Title:

REAL DE MACONI, S.A. DE C.V.

By:  
• Name:
Title:

Signature Page 2 of 2 to Second Amendment to Amended and Restated Loan Agreement
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the
date first above written.

Lender: ORION MINE FINANCE (MASTER) FUND I LP, by its general
partner ORION MINE FINANCE GP I LIMITED

By:  
Name:
Title:

Borrower: AURCAN s_4 , TION

BY:
Name: / cleft,
Title: /01. 5

Guarantors: SILVER ASSE11

By:
Na
Title: /71'"/ `• et/e1" -

CANE SILVE

By:
Name: /
Title:

PERFORORA-- ANA S. DE R.L. DE C.V.

By:  
Name: / 1/40 1„/„;;(/  
Title: ,:z6,1),Zex

By:  
Name: eaz/ ./7
Title:

RIO GRANDE

By:
Name:
Title: /.,/`Ac c.MC•

OMPANY

SHAFTER

By:
Name:
Title:

TIES INC.

Signature Page 1 of 2 to Second Amendment to Amended and Restated Loan Agreement
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MINERA LA

By:
Name:
Title:

A, .A. DE C.V.

,/;1/ 7TzA,/e

>'7iteest-py-t,
REAL DE S.A. S.A. DE C.V.

By:411WPW
Name:
Title:

e ) 
a v/-4/

Signature Page 2 of 2 to Second Amendment to Amended and Restated Loan Agreement
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ARRANGEMENT AGREEMENT 

THIS ARRANGEMENT AGREEMENT is made as of October 30, 2015. 

AMONG: 

AURCANA CORPORATION, a corporation governed by the laws of 
Canada (“Aurcana”) 

– and –

9490248 CANADA CORPORATION, a corporation incorporated 
under the laws of Canada (“Aurcana ArrangeCo”) 

– and –

SILVER ASSETS, INC., RIO GRANDE MINING COMPANY, 
SHAFTER PROPERTIES INC., CANE SILVER INC., 
PERFORADORA AURCANA S. DE R.L. DE C.V., MINERA 
AURCANA S.A. DE C.V., MINERA LA NEGRA, S.A. DE C.V 
AND REAL DE MACONI, S.A. DE C.V.  

– and –

ORION MINE FINANCE (MASTER) FUND I L.P., BY ITS 
GENERAL PARTNER ORION MINE FINANCE GP I LIMITED 
(the “Lender”) 

WHEREAS the Parties intend to effect a transaction pursuant to which Aurcana will retire all of its senior 
secured debt in exchange for the transfer of certain of its subsidiaries to the Lender; 

AND WHEREAS Aurcana and the Lender have entered into a Support Agreement and Term Sheet 
pursuant to which the Lender has agreed to support the Transaction on the terms and subject to the conditions 
contained in the Support Agreement and the Term Sheet; 

AND WHEREAS the parties wish to provide for the matters referred to in the foregoing recitals and for 
other matters relating to the transactions contemplated by this Agreement, 

NOW THEREFORE THIS AGREEMENT WITNESSES THAT, in consideration of the premises and 
the covenants and agreements herein contained and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties covenant and agree as follows:  
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ARTICLE 1 
INTERPRETATION 

1.1 Definitions. 

In this Agreement, the following terms have the following meanings: 

(a) “Agreement” means this arrangement agreement; 

(b) “Applicable Law” means any law, statute, order, decree, judgment, rule, regulation, ordinance or 
other pronouncement having the effect of law whether in Canada, the United States or any other 
country, or any domestic or foreign state, county, province, city or other political subdivision of 
any Governmental Entity, and includes any securities or stock exchange rules or regulations; 

(c) “Arrangement” means the arrangement under Section 192 of the CBCA, on the terms and subject 
to the conditions set forth in the Plan; 

(d) “Articles of Arrangement” means the articles of arrangement of Aurcana in respect of the Plan 
that are required by the CBCA to be filed with the Director after the Final Order is made in order 
for the Plan to become effective; 

(e) “Aurcana” means Aurcana Corporation; 

(f) “Aurcana ArrangeCo” means 9490248 Canada Corporation, a corporation incorporated under 
the laws of Canada; 

(g) “Aurcana Companies” means Aurcana and all of its direct or indirect subsidiaries in existence at 
this time or from time to time, including Silver Assets, Rio Grande, Shafter Properties, Cane 
Silver, Cane Insurance, Real de Maconi, Minera La Negra, Minera Aurcana, Perforadora Aurcana 
and Aurcana ArrangeCo; 

(h) “Business Day” means any day, other than a Saturday or a Sunday or a statutory or civic holiday, 
that banks are open for business in Toronto, Ontario, Vancouver, British Columbia and New York, 
New York; 

(i) “Cane Insurance” means Cane Insurance Company Limited, a corporation incorporated under the 
laws of Barbados; 

(j) “Cane Silver” means Cane Silver Inc., a corporation incorporated under the laws of Barbados; 

(k) “CBCA” means the Canada Business Corporations Act, R.S.C. 1985, c. C-44, as amended; 

(l) “Certificate” means the certificate of arrangement to be issued by the Director giving effect to the 
Plan; 

(m) “Credit Agreement” means the amended and restated credit facility agreement dated April 29, 
2014 entered into by Aurcana, the Lender and each of the Guarantors (as the same may have been 
and may further be amended, restated, modified or varied from time to time); 

(n) “Court” means the Ontario Superior Court of Justice (Commercial List); 

(o) “Director” means the Director appointed under Section 260 of the CBCA; 

(p) “Effective Time” means the time on the Implementation Date that the Plan is implemented; 

(q) “Final Order” means the Order of the Court approving the Plan; 
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(r) “GAAP” has the meaning given to such term in Section 1.2; 

(s) “Guarantors” means, collectively, Silver Assets, Rio Grande, Shafter Properties, Cane Silver, 
Real de Maconi, Minera Aurcana, Minera La Negra and Perforadora Aurcana, as guarantors under 
the Credit Agreement; 

(t) “Governmental Entity” means any government, regulatory authority, governmental department, 
agency, commission, bureau, official, minister, crown corporation, court body, board, tribunal or 
dispute settlement panel or other law, rule or regulation-making organization or entity: (a) having 
or purporting to have jurisdiction on behalf of any nation, province, territory or state or any other 
geographic or political subdivision of any of them; or (b) exercising, or entitled or purporting to 
exercise any administrative, executive, judicial, legislative, policy, regulatory or taxing authority 
or power; 

(u) “Implementation Date” means the date on which the Plan is implemented; 

(v) “Lender” means Orion Mine Finance (Master) Fund I L.P., as lender under the Credit Agreement; 

(w) “Mexican Subsidiaries” means, collectively, those of Real de Maconi, Minera La Negra, Minera 
Aurcana and Perforadora Aurcana as shall be designated by the Lender in writing prior to the 
Implementation Date; 

(x) “Minera Aurcana” means Minera Aurcana S.A. de C.V., a corporation incorporated under the 
laws of Mexico; 

(y) “Minera La Negra” means Minera La Negra S.A. de C.V., a corporation incorporated under the 
laws of Mexico; 

(z) “Newco” means an entity to be incorporated by the Lender in advance of the Implementation 
Date; 

(aa) “Obligations” has the meaning given to such term in the Credit Agreement; 

(bb) “Order” means any order of the Court in the CBCA proceedings; 

(cc) “Outside Date” means December 4, 2015 (or such other date as the Aurcana Companies and the 
Lender may agree); 

(dd) “Parties” means, collectively, Aurcana, Silver Assets, Rio Grande, Shafter Properties, Cane 
Silver, Perforadora Aurcana, Minera Aurcana, Minera La Negra, Real de Maconi, Aurcana 
ArrangeCo and the Lender, and “Party” shall mean any one of the Parties; 

(ee) “Perforadora Aurcana” means Perforadora Aurcana S. de R.L. de C.V., a corporation 
incorporated under the laws of Mexico; 

(ff) “Person” means an individual, a corporation, a partnership, a limited liability company, a trust, an 
unincorporated association, a Governmental Entity or any agency, instrumentality or political 
subdivision of a Governmental Entity, or any other entity or body; 

(gg) “Plan” means the plan of arrangement pursuant to Section 192 of the CBCA, attached hereto as 
Schedule “A”; 

(hh) “Real de Maconi” means Real de Maconi, S.A. de C.V., a corporation incorporated under the 
laws of Mexico; 

(ii) “Rio Grande” means Rio Grande Mining Company, a corporation incorporated in Nevada; 
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(jj) “Shafter Properties” means Shafter Properties Inc., a corporation incorporated in Texas; 

(kk) “Silver Assets” means Silver Assets, Inc., a corporation incorporated in California; 

(ll) “Support Agreement” means the support agreement dated as of October 15, 2015 entered into by 
Aurcana, the Guarantors and the Lender; 

(mm) “Term Sheet” means the term sheet dated as of October 15, 2015, attached as Schedule “A” to the 
Support Agreement; and 

(nn) “Transaction” means the transaction contemplated by the Plan. 

1.2 Accounting Terms. 

All accounting terms not otherwise defined herein shall have the meaning ascribed to them in accordance 
with Canadian generally accepted accounting principles including those prescribed by the Canadian Institute of 
Chartered Accountants (“GAAP”). 

1.3 Currency. 

Unless otherwise stated, all monetary amounts contained herein are expressed in U.S. dollars. 

1.4 Articles of Reference. 

(a) References to a specific article, section or subsection shall, unless something in the subject matter 
or context is inconsistent therewith, be construed as references to that specific article, section or 
subsection of this Agreement, whereas the terms “this Agreement”, “hereof”, “herein”, “hereto”, 
“hereunder” and similar expressions shall be deemed to refer generally to the Agreement and not 
to any particular article, section or subsection or other portion of this Agreement and include any 
documents supplemental hereto. 

(b) A reference to an article, section, subsection, clause or paragraph shall, unless otherwise stated, 
refer to an article, section, subsection, clause or paragraph of this Agreement. 

(c) Unless otherwise expressly stated herein, any reference to an instrument, agreement or an Order or 
an existing document or exhibit filed or to be filed means such instrument, agreement, Order, 
document or exhibit as it may have been or may be amended, modified, or supplemented in 
accordance with its terms. 

(d) The use of words in the singular or plural, or with a particular gender, including a definition, shall 
not limit the scope or exclude the application of any provision of this Agreement to such Person 
(or Persons) or circumstances as the context otherwise permits. 

(e) The words “includes” and “including” and similar terms of inclusion shall not, unless expressly 
modified by the words “only” or “solely”, be construed as terms of limitation, but rather shall 
mean “includes but is not limited to” and “including but not limited to”, so that references to 
included matters shall be regarded as illustrative without being either characterizing or exhaustive. 

(f) Unless otherwise specified, all references to time herein and in any document issued pursuant 
hereto mean local time in Toronto, Ontario and any reference to an event occurring on a Business 
Day shall mean prior to 5:00 p.m. on such Business Day. 

(g) Unless otherwise specified, time periods within or following which any payment is to be made or 
act is to be done shall be calculated by excluding the day on which the period commences and 
including the day on which the period ends. 
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(h) The word “or” is not exclusive. 

1.5 Interpretation Not Affected by Headings. 

The division of this Agreement into articles, sections, subsections, clauses and paragraphs and the insertion 
of a table of contents and headings are for convenience of reference only and shall not affect the construction or 
interpretation of this Agreement. 

1.6 Date for Any Action. 

In the event that any date on which any action is required to be taken hereunder is not a Business Day, such 
action shall be required to be taken on the next succeeding day which is a Business Day. 

1.7 Time. 

Time shall be of the essence in this Agreement. 

1.8 Definitions in the CBCA. 

A word or words with initial capitalized letters used herein and not defined herein but defined in the CBCA 
shall have the meaning(s) ascribed thereto in the CBCA as of the date hereof unless the context otherwise requires. 

1.9 Statutory References. 

Except as provided herein, any reference in this Agreement to a statute includes all regulations made 
thereunder, all amendments to such statute or regulations in force from time to time, and any statute or regulation 
that supplements or supersedes such statute or regulation. 

1.10 Successors and Assigns. 

This Agreement shall be binding upon and shall enure to the benefit of the heirs, administrators, executors, 
legal personal representatives, successors and assigns of any Person named or referred to herein, affected hereby or 
subject to this Agreement.  

1.11 Governing Law. 

This Agreement shall be governed by and construed in accordance with the laws of Ontario and the federal 
laws of Canada applicable therein. All questions as to the interpretation or application of this Agreement and all 
proceedings taken in connection with this Agreement shall be subject to the exclusive jurisdiction of the Court. 

 

ARTICLE 2 
THE ARRANGEMENT 

2.1 Arrangement. 

The Parties hereby agree, subject to such changes as may be mutually agreed to by the Parties in 
accordance with this Agreement, that the Arrangement will be implemented in accordance with and subject to the 
terms and conditions contained in this Agreement and the Plan. 

2.2 Articles of Arrangement and Implementation Date. 

The Certificate shall implement the Plan.  As soon as practicable after the satisfaction or waiver of the 
conditions set forth in Article 3 (excluding conditions that, by their terms, cannot be satisfied until the 
Implementation Date, but subject to the satisfaction of those conditions as of the Implementation Date), unless 
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another time or date is agreed to in writing among Aurcana and the Lender, the Articles of Arrangement shall be 
filed by Aurcana with the Director. 

ARTICLE 3 
CONDITIONS 

3.1 Conditions Precedent. 

The implementation of the Arrangement shall be conditional upon the fulfilment, satisfaction or waiver (in 
accordance with Section 6.3 of the Plan) by the Aurcana Companies and/or the Lender of the conditions precedent 
set out in Section 6.2 of the Plan. 

3.2 Implementation Provisions. 

If the conditions contained in Section 6.2 of the Plan are not satisfied or waived in accordance with Section 
6.3 of the Plan by the Outside Date, unless the Aurcana Companies and the Lender agree in writing to extend such 
period, the Plan and the Final Order shall cease to have any further force or effect and will not be binding on any 
Person. 

ARTICLE 4 
MUTUAL COVENANTS 

4.1 Regarding the Arrangement. 

Subject to the terms and conditions of this Agreement, each of the Parties hereto covenants that it will 
perform the obligations required to be performed by it under this Agreement and the Plan. 

ARTICLE 5 
TERMINATION 

5.1 Termination. 

This Agreement may be terminated and the Arrangement may be abandoned at any time prior to the 
Implementation Date (notwithstanding any approval of this Agreement or the Plan by the Court) by mutual written 
agreement of all of the Parties. 

5.2 Effect of Termination; Limited Recourse. 

If this Agreement is terminated pursuant to Section 5.1, this Agreement shall become void and of no effect 
without liability of any Party (or any shareholder, director, officer, employee, agent, consultant or representative of 
such Party) to any other Party hereo. 

5.3 Payment in Full before Implementation. 

The Aurcana Companies shall at all times have the right to pay, in cash, all Obligations at any time prior to 
implementation of the Transaction. 
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ARTICLE 6 
GENERAL PROVISIONS 

6.1 Amendments to the Agreement. 

This Agreement may, at any time and from time to time, but not later than the Implementation Date, be 
amended in any respect whatsoever by written agreement of the Parties hereto without, subject to Applicable Law, 
further notice to or authorization on the part of their respective security holders. 

6.2 Severability. 

If, prior to the Effective Time, any term or provision of this Agreement is held by the Court to be invalid, 
void or unenforceable, at the request of any member of the Aurcana Companies, made with the consent of the 
Lender, the Court shall have the power to either (a) sever such term or provision from the balance of this Agreement 
and provide the Aurcana Companies and the Lender with the option to proceed with the implementation of the 
balance of this Agreement as of and with effect from the Effective Time, or (b) alter and interpret such term or 
provision to make it valid or enforceable to the maximum extent practicable, consistent with the original purpose of 
the term or provision held to be invalid, void or unenforceable, and such term or provision shall then be applicable 
as altered or interpreted, provided that the Lender has approved such alteration or interpretation. Notwithstanding 
any such holding, alteration or interpretation, and provided that the Plan is implemented, the remainder of the terms 
and provisions of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or 
invalidated by such holding, alteration or interpretation. 

6.3 Notices. 

Any notices or communications to be made or given hereunder shall be in writing and shall reflect this 
Agreement and may, subject as hereinafter provided, be made or given by the Person making or giving it or by any 
agent of such Person authorized for that purpose by personal delivery, ordinary mail, email or by facsimile 
addressed to the respective parties as follows: 

(i) if to any member of the Aurcana Companies: 

Aurcana Corporation  
1090 West Georgia Street, Suite 250 
Vancouver, BC  V6E 3V7 
Canada  

Attention: Chief Executive Officer 
Facsimile No.: 604.633.9179 

with a required copy (which shall not be deemed notice) to: 

Goodmans LLP 
333 Bay Street, Suite 3400 
Toronto, ON  M5H 2S7 
Canada 

Attention: Robert J. Chadwick / Brendan O’Neill 
Email:  rchadwick@goodmans.ca / boneill@goodmans.ca 
Facsimile No.: 416.979.1234 

(ii) if to Orion or to Newco: 
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Orion Mine Finance (Master) Fund I LP 
c/o MUFG Fund Services Limited 
26 Burnaby Street, Hamilton 
HM 11 
Bermuda 

with a required copy (which shall not be deemed notice) to: 

Orion Resource Partners 
1211 Avenue of the Americas 
New York, NY  10036 
U.S.A. 

Attention: Limor Nissan, Chief Operating Officer and General Counsel 
Email: lnissan@orionresourcepartners.com 

and to: 

Norton Rose Fulbright Canada LLP 
Royal Bank Plaza, South Tower 
200 Bay Street, Suite 3800, P.O. Box 84 
Toronto, ON  M5J 2Z4 
Canada 

Attention: Geoffrey Gilbert / Evan Cobb 
Email: geoffrey.gilbert@nortonrosefulbright.com/ 

evan.cobb@nortonrosefulbright.com 

or to such other address as any party may from time to time notify the others in accordance with this Section 6.3. 
Any such communication so given or made shall be deemed to have been given or made and to have been received 
on the day of delivery if delivered, or on the day of faxing or emailing, provided that such day in either event is a 
Business Day and the communication is so delivered, faxed, emailed or sent before 5:00 p.m. on such day. 
Otherwise, such communication shall be deemed to have been given and made and to have been received on the 
next following Business Day. 

6.4 Further Assurances. 

Notwithstanding that the Transaction shall occur and be deemed to occur in the order set out in the Plan 
without any other additional act or formality, each of the Persons named or referred to herein, affected hereby or 
subject to, this Agreement shall make, do and execute, or cause to be made, done and executed all such further acts, 
deeds, agreements, transfers, assurances, instruments or documents as may reasonably be required to accomplish the 
purpose of the Agreement or to assure other parties the benefits of this Agreement. 

6.5 Counterparts, Execution. 

This Agreement may be executed in counterparts, each of which shall be deemed to be an original but all of 
which together shall constitute one and the same instrument.  The Parties shall be entitled to rely upon delivery of an 
executed facsimile or similar executed electronic copy of this Agreement, and such facsimile or similar executed 
electronic copy shall be legally effective to create a valid and binding agreement between the Parties. 

[REMINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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Orion Mine Finance (Master) Fund I L.P., by its 
general partner Orion Mine Finance GP I Limited 

Per: 

 

  

Name: Limor Nissan 

Title: Authorized Signatory 

Uwe have authority to bind the corporation. 

Signature Page to Arrangement Agreement 
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ARTICLE 1 
INTERPRETATION 

1.1 Definitions. 

In this Plan of Arrangement, unless otherwise stated: 

(a) “Applicable Law” means any law, statute, order, decree, judgment, rule, regulation, ordinance or 
other pronouncement having the effect of law whether in Canada, the United States or any other 
country, or any domestic or foreign state, county, province, city or other political subdivision of 
any Governmental Entity, and includes any securities or stock exchange rules or regulations; 

(b) “Amalgamation” means the amalgamation of Aurcana and Aurcana ArrangeCo to form Amalco 
pursuant to this Plan; 

(c) “Amalco” has the meaning given to such term in Section 4.2; 

(d) “Aurcana” means Aurcana Corporation; 

(e) “Aurcana Companies” means Aurcana and all of its direct or indirect subsidiaries in existence at 
this time or from time to time, including Silver Assets, Rio Grande, Shafter, Cane Silver, Cane 
Insurance, Real de Maconi, Minera La Negra, Minera Aurcana, Perforadora Aurcana and Aurcana 
ArrangeCo; 

(f)  “Arrangement” means the arrangement under Section 192 of the CBCA, on the terms and 
subject to the conditions set forth in this Plan; 

(g) “Arrangement Agreement” means the arrangement agreement dated October 30, 2015 between 
Aurcana, Silver Assets, Rio Grande, Shafter Properties, Cane Silver, Perforadora Aurcana, Minera 
Aurcana, Minera La Negra, Real de Maconi, Aurcana ArrangeCo and the Lender, as amended or 
restated from time to time, pursuant to which such parties have agreed to implement the steps 
required to complete the Arrangement; 

(h) “Articles of Arrangement” means the articles of arrangement of Aurcana in respect of the 
Arrangement that are required to be filed with the Director after the Final Order is made in order 
for the Arrangement to become effective on the Implementation Date; 

(i) “Aurcana ArrangeCo” means 9490248 Canada Corporation, a corporation incorporated under 
the laws of Canada; 

(j)  “Aurcana Released Parties” means Aurcana and all of its direct and indirect subsidiaries, 
including Aurcana ArrangeCo, other than the Mexican Subsidiaries; 

(k) “Business Day” means any day, other than a Saturday or a Sunday or a statutory or civic holiday, 
that banks are open for business in Toronto, Ontario, Vancouver, British Columbia and New York, 
New York; 

(l) “Cane Insurance” means Cane Insurance Company Limited, a corporation incorporated under the 
laws of Barbados; 

(m) “Cane Silver” means Cane Silver Inc., a corporation incorporated under the laws of Barbados; 

(n) “CBCA” means the Canada Business Corporations Act, R.S.C. 1985, c. C-44, as amended; 

(o) “Certificate” means the certificate of arrangement to be issued by the Director giving effect to 
this Plan; 
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(p) “Claim” means any right or claim of any Person that may be asserted or made in whole or in part 
against any member of the Aurcana Companies, in any capacity, whether or not asserted or made, 
in connection with any indebtedness, liability or obligation of any kind whatsoever, and any 
interest accrued thereon or costs payable in respect thereof, whether at law or in equity, including 
by reason of the commission of a tort (intentional or unintentional), by reason of any breach of 
contract or other agreement (oral or written), by reason of any breach of duty (including, any legal, 
statutory, equitable or fiduciary duty) or by reason of any equity interest, right of ownership of or 
title to property or assets or right to a trust or deemed trust (statutory, express, implied, resulting, 
constructive or otherwise), and together with any security enforcement costs or legal costs 
associated with any such claim, and whether or not any indebtedness, liability or obligation is 
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, 
undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present or future, known 
or unknown, by guarantee, warranty, surety or otherwise, and whether or not any right or claim is 
executory or anticipatory in nature including any claim arising from or caused by the termination, 
disclaimer, resiliation, assignment or repudiation by any member of the Aurcana Companies of 
any contract, lease or other agreement, whether written or oral, any claim made or asserted against 
any member of the Aurcana Companies through any affiliate, subsidiary, associated or related 
person, or any right or ability of any Person to advance a claim for an accounting, reconciliation, 
contribution, indemnity, restitution or otherwise with respect to any matter, grievance, action 
(including any class action or proceeding before an administrative tribunal), cause or chose in 
action, whether existing at present or commenced in the future; 

(q) “Credit Agreement” means the amended and restated credit facility agreement dated April 29, 
2014 entered into by Aurcana, the Lender and each of the Guarantors (as the same may have been 
and may further be amended, restated, modified or varied from time to time); 

(r) “Common Shares” means the common shares in the capital of Aurcana; 

(s) “Court” means the Ontario Superior Court of Justice (Commercial List); 

(t) “Director” means the Director appointed under Section 260 of the CBCA; 

(u) “Effective Time” means the time on the Implementation Date that the Transaction is 
implemented; 

(v) “Equipment” means certain equipment of Aurcana and/or certain of the Guarantors, as set out in 
the list attached as Schedule A to the Term Sheet; 

(w) “Final Order” means the Order of the Court approving the Plan; 

(x) “GAAP” has the meaning given to such term in Section 1.2; 

(y) “Guarantors” means, collectively, Silver Assets, Rio Grande, Shafter Properties, Cane Silver, 
Real de Maconi, Minera Aurcana, Minera La Negra and Perforadora Aurcana, as guarantors under 
the Credit Agreement; 

(z) “Governmental Entity” means any government, regulatory authority, governmental department, 
agency, commission, bureau, official, minister, crown corporation, court body, board, tribunal or 
dispute settlement panel or other law, rule or regulation-making organization or entity: (a) having 
or purporting to have jurisdiction on behalf of any nation, province, territory or state or any other 
geographic or political subdivision of any of them; or (b) exercising, or entitled or purporting to 
exercise any administrative, executive, judicial, legislative, policy, regulatory or taxing authority 
or power; 

(aa) “Implementation Date” means the date on which the Plan is implemented; 

163



- 3 - 

(bb) “Intercompany Claims” means all intercompany claims and indebtedness existing between (i) 
any of the Remaining Aurcana Entities, and (ii) any of the Mexican Subsidiaries, or between any 
of the Mexican Subsidiaries amongst themselves; 

(cc) “La Negra” means the La Negra silver-copper-zinc-lead mine located in Querétaro, Mexico, 
indirectly owned by Real de Maconi; 

(dd) “Lender” means Orion Mine Finance (Master) Fund I L.P., as lender under the Credit Agreement; 

(ee) “Lender Claims” means the Claims of the Lender in connection with the Obligations; 

(ff) “Lender Released Parties” means the Lender, Newco and their respective affiliates; 

(gg) “Material Adverse Change” means any change, development, effect, event, circumstance, fact or 
occurrence that individually or in the aggregate with other such changes, developments, effects, 
events, circumstances, facts or occurrences is or would reasonably be expected to be materially 
adverse to the assets, properties, business, operations or liabilities of the Mexican Subsidiaries 
except, any change, development, effect, event, circumstance, fact or occurrence resulting from or 
relating to: (a) any change in generally accepted accounting principles as applied in the relevant 
jurisdiction; (b) any change in currency exchange rates or commodity prices; (c) any adoption, 
proposal, implementation or change in Applicable Law or any interpretation thereof by any 
Governmental Entity (provided that in the case of (b) and (c) above, such conditions do not have a 
materially disproportionate effect on the Mexican Subsidiaries relative to other companies in their 
industry); (d) the execution, announcement or performance of the Support Agreement, the Term 
Sheet, the Plan or any other related agreement and the completion of the transactions contemplated 
thereby; (e) the failure, in and of itself, of any entity in the Aurcana Companies to meet any 
internal or public projections, forecasts or estimates of future revenues or future earnings; (f) any 
action taken by any entity in the Aurcana Companies which is contemplated in the Support 
Agreement or is consented to by the Lender; or (g) any change in the market price or trading 
volume of any securities of the Aurcana Companies (it being understood that the causes 
underlying such change in market price or trading volume (other than those in items (a) to (f) 
above) may be taken into account in determining whether a Material Adverse Change has 
occurred); 

(hh) “Mexican Subsidiaries” means, collectively, those of Real de Maconi, Minera La Negra, Minera 
Aurcana and Perforadora Aurcana as shall be designated by the Lender in writing prior to the 
Implementation Date; 

(ii) “Mexican Subsidiary Shares” means the shares and/or partners interests held, either directly or 
indirectly, by Aurcana of the Mexican Subsidiaries; 

(jj) “Minera Aurcana” means Minera Aurcana S.A. de C.V., a corporation incorporated under the 
laws of Mexico; 

(kk) “Minera La Negra” means Minera La Negra S.A. de C.V., a corporation incorporated under the 
laws of Mexico; 

(ll) “Newco” means an entity to be incorporated by the Lender in advance of the Implementation 
Date; 

(mm) “Newco Consultants” means, collectively, Kevin Drover, the President and Chief Executive 
Officer of Aurcana, and Salvador Huerta, the Chief Financial Officer of Aurcana; 

(nn) “Newco Consulting Agreements” means the agreements to be entered into by Newco and 
Aurcana, pursuant to which Aurcana shall agree to provide the Newco Consultants to provide 
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services to Newco as consultants in connection with the operations of the Mexican Subsidiaries 
for a total period of twelve (12) months following the Implementation Date; 

(oo) “Obligations” has the meaning given to such term in the Credit Agreement; 

(pp) “Order” means any order of the Court in the CBCA proceedings; 

(qq) “Outside Date” means December 4, 2015 (or such other date as the Aurcana Companies and the 
Lender may agree); 

(rr) “Perforadora Aurcana” means Perforadora Aurcana S. de R.L. de C.V., a corporation 
incorporated under the laws of Mexico; 

(ss) “Person” means an individual, a corporation, a partnership, a limited liability company, a trust, an 
unincorporated association, a Governmental Entity or any agency, instrumentality or political 
subdivision of a Governmental Entity, or any other entity or body; 

(tt) “Plan” means this plan of arrangement pursuant to Section 192 of the CBCA; 

(uu) “Purchase Price” means $3,500,000, being the purchase price for the Equipment; 

(vv) “Real de Maconi” means Real de Maconi, S.A. de C.V., a corporation incorporated under the 
laws of Mexico; 

(ww) “Released Claims” has the meaning given to such term in Section 5.1; 

(xx) “Remaining Aurcana Entities” means, collectively, Aurcana or any of the Aurcana Companies 
other than the Mexican Subsidiaries; 

(yy) “Rio Grande” means Rio Grande Mining Company, a corporation incorporated in Nevada; 

(zz) “Shafter Properties” means Shafter Properties Inc., a corporation incorporated in Texas; 

(aaa) “Silver Assets” means Silver Assets, Inc., a corporation incorporated in California; 

(bbb) “Support Agreement” means the support agreement dated as of October 15, 2015 entered into by 
Aurcana, the Guarantors and the Lender; 

(ccc) “Term Sheet” means the term sheet dated as of October 15, 2015, attached as Schedule “A” to the 
Support Agreement; 

(ddd) “Transaction” means the transaction contemplated by this Plan; 

(eee) “Unaffected Claimholders” means holders, whether directly or indirectly, of Unaffected Claims; 
and 

(fff) “Unaffected Claims” means Claims other than the Lender Claims, the Released Claims and the 
Intercompany Claims. 

1.2 Accounting Terms. 

All accounting terms not otherwise defined herein shall have the meaning ascribed to them in accordance 
with Canadian generally accepted accounting principles including those prescribed by the Canadian Institute of 
Chartered Accountants (“GAAP”). 
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1.3 Currency. 

Unless otherwise stated, all monetary amounts contained herein are expressed in U.S. dollars. 

1.4 Articles of Reference. 

(1) References to a specific article, section or subsection shall, unless something in the subject matter or 
context is inconsistent therewith, be construed as references to that specific article, section or subsection of 
this Plan, whereas the terms “this Plan”, “hereof”, “herein”, “hereto”, “hereunder” and similar expressions 
shall be deemed to refer generally to this Plan and not to any particular article, section or subsection or 
other portion of this Plan and include any documents supplemental hereto. 

(2) A reference to an article, section, subsection, clause or paragraph shall, unless otherwise stated, refer to an 
article, section, subsection, clause or paragraph of this Plan. 

(3) Unless otherwise expressly stated herein, any reference to an instrument, agreement or an Order or an 
existing document or exhibit filed or to be filed means such instrument, agreement, Order, document or 
exhibit as it may have been or may be amended, modified, or supplemented in accordance with its terms. 

(4) The use of words in the singular or plural, or with a particular gender, including a definition, shall not limit 
the scope or exclude the application of any provision of this Plan to such Person (or Persons) or 
circumstances as the context otherwise permits. 

(5) The words “includes” and “including” and similar terms of inclusion shall not, unless expressly modified 
by the words “only” or “solely”, be construed as terms of limitation, but rather shall mean “includes but is 
not limited to” and “including but not limited to”, so that references to included matters shall be regarded as 
illustrative without being either characterizing or exhaustive. 

(6) Unless otherwise specified, all references to time herein and in any document issued pursuant hereto mean 
local time in Toronto, Ontario and any reference to an event occurring on a Business Day shall mean prior 
to 5:00 p.m. on such Business Day. 

(7) Unless otherwise specified, time periods within or following which any payment is to be made or act is to 
be done shall be calculated by excluding the day on which the period commences and including the day on 
which the period ends. 

(8) The word “or” is not exclusive. 

1.5 Interpretation Not Affected by Headings. 

The division of this Plan into articles, sections, subsections, clauses and paragraphs and the insertion of a 
table of contents and headings are for convenience of reference only and shall not affect the construction or 
interpretation of this Plan. 

1.6 Date for Any Action. 

In the event that any date on which any action is required to be taken hereunder is not a Business Day, such 
action shall be required to be taken on the next succeeding day which is a Business Day. 

1.7 Time. 

Time shall be of the essence in this Plan. 
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1.8 Definitions in the CBCA. 

A word or words with initial capitalized letters used herein and not defined herein but defined in the CBCA 
shall have the meaning(s) ascribed thereto in the CBCA as of the date hereof unless the context otherwise requires. 

1.9 Statutory References. 

Except as provided herein, any reference in this Plan to a statute includes all regulations made thereunder, 
all amendments to such statute or regulations in force from time to time, and any statute or regulation that 
supplements or supersedes such statute or regulation. 

1.10 Successors and Assigns. 

This Plan shall be binding upon and shall enure to the benefit of the heirs, administrators, executors, legal 
personal representatives, successors and assigns of any Person named or referred to herein, affected hereby or 
subject to this Plan.  

1.11 Governing Law. 

This Plan shall be governed by and construed in accordance with the laws of Ontario and the federal laws 
of Canada applicable therein. All questions as to the interpretation or application of this Plan and all proceedings 
taken in connection with this Plan shall be subject to the exclusive jurisdiction of the Court. 

ARTICLE 2 
PURPOSE AND EFFECT OF THIS PLAN 

2.1 Arrangement Agreement. 

This Plan is made pursuant to the Arrangement Agreement. 

2.2 Purpose. 

The purpose of this Plan is to effect the Arrangement, pursuant to which the Obligations will be 
compromised and extinguished in exchange for the Mexican Subsidiary Shares and other good and valuable 
consideration as contemplated by the Support Agreement and the Term Sheet, all pursuant to this Plan to be 
implemented pursuant to the CBCA, in order to allow the Aurcana Companies to retain sufficient liquidity to enable 
the Aurcana Companies to continue their business as a going concern. 

2.3 Effectiveness. 

Subject to the satisfaction, completion or waiver (to the extent permitted pursuant to Section 6.3) of the 
conditions precedent set out herein, this Plan will become effective in the sequence described in Section 4.2 from 
and after the Effective Time and shall be binding on and enure to the benefit of the Aurcana Companies, the Lender, 
Newco, past and present directors and officers of the Aurcana Companies, the Aurcana Released Parties, the Lender 
Released Parties and all other Persons named or referred to herein, affected hereby or subject to this Plan and their 
respective successors and assigns and their respective heirs, executors, administrators and other legal 
representatives, successors and assigns. 

2.4 Persons Not Affected. 

For greater certainty, this Plan does not affect the Unaffected Claimholders with respect to and to the extent 
of their Unaffected Claims.  Nothing in this Plan shall affect the Aurcana Companies’ rights and defences, both legal 
and equitable, with respect to any Unaffected Claims, including but not limited to all rights with respect to legal and 
equitable defences or entitlements to set-offs or recoupments against such Unaffected Claims. 
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ARTICLE 3 
TREATMENT OF THE LENDER 

3.1 Treatment of the Lender. 

(1) On the Implementation Date and in accordance with the steps and transactions set forth in this Plan, all of 
the Obligations shall be extinguished in consideration for the transfer by Aurcana to Newco of the Mexican 
Subsidiary Shares on an “as is, where is” basis as they shall exist on the Implementation Date. 

(2) After giving effect to the terms of Section 3.1(1) above, the Lender shall, and shall be deemed to, have 
irrevocably and finally extinguished all of its right, title and interest in and to the Obligations through the 
receipt of the Mexican Subsidiary Shares, and no payment of any kind in connection with the Obligations, 
including of principal, interest, default interest, any other interest of any kind, additional amounts, fees, 
expenses, costs, charges, make-whole payments, penalties or any other amounts, whether imposed in 
connection with a payment default, a prepayment or otherwise, shall be payable to or on behalf of the 
Lender or Newco. 

ARTICLE 4 
IMPLEMENTATION 

4.1 Corporate Authorizations. 

The adoption, execution, delivery, implementation and consummation of all matters contemplated under 
this Plan involving corporate action of any members of the Aurcana Companies will occur and be effective as of the 
Implementation Date (or such other date as Aurcana and the Lender may agree), and will be authorized and 
approved under this Plan and by the Court, where appropriate, as part of the Final Order, in all respects and for all 
purposes without any requirement of further action by shareholders, directors or officers of any member of the 
Aurcana Companies.  All necessary approvals to take actions shall be deemed to have been obtained from the 
shareholders or directors of the Aurcana Companies. 

4.2 Implementation Date Transactions. 

Commencing at the Effective Time, the following events or transactions will occur, or be deemed to have 
occurred and be taken and effected, in the following order and at the times set out in this Section 4.2 (or in such 
other manner or order or at such other time or times as the Aurcana Companies and the Lender may agree, acting 
reasonably), without any further act or formality required on the part of any Person, except as may be expressly 
provided herein: 

(a) at the Effective Time, the Aurcana Companies shall transfer to Newco all of the Mexican 
Subsidiary Shares; 

(b) at the Effective Time, all rights of the Aurcana Companies in and to the Mexican Subsidiary 
Shares shall have been fully, finally and absolutely settled; 

(c) at two minutes after the Effective Time, the Aurcana Companies shall have been absolutely 
released and discharged of and from all Obligations arising under the Credit Agreement; 

(d) at two minutes after the Effective Time, the releases referred to in Article 5 shall become 
effective; and 

(e) as soon as reasonably possible upon completion of the foregoing, Aurcana and Aurcana 
ArrangeCo shall be amalgamated with the same effect as under Section 184 of the CBCA to form 
one corporation (“Amalco”) in accordance with the following: 

(i) Name: Aurcana Corporation; 
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(ii) Registered Office: Suite 250 – 1090 West Georgia Street, Vancouver BC, V6E 4A2; 

(iii) Restrictions on Business: None; 

(iv) Articles: The articles of Aurcana amended prior to the Amalgamation shall be deemed to 
be the articles of amalgamation of Amalco; 

(v) Number of Directors: Amalco shall have the same number of directors and same first 
directors as that of Aurcana immediately prior to the Amalgamation; 

(vi) Shares: All shares of Aurcana ArrangeCo shall be cancelled without any repayment of 
capital in respect thereof; no shares will be issued by Amalco in connection with the 
Amalgamation and all shares of Aurcana prior to the Amalgamation shall be unaffected 
and continue as shares of Amalco; 

(vii) Stated Capital: The stated capital account of the shares of Amalco shall be equal to the 
stated capital account in respect of the Common Shares of Aurcana immediately prior to 
the Amalgamation; 

(viii) By-laws: The by-laws of Amalco shall be the same as those of Aurcana immediately 
prior to the Amalgamation; and 

(ix) Effect of Amalgamation: The provisions of Sections 186(a) to (g) of the CBCA shall 
apply to the Amalgamation with the result that: 

(A) the amalgamation of the amalgamating corporations and their continuance as 
one corporation become effective; 

(B) the property of each amalgamating corporation continues to be the property of 
the amalgamated corporation; 

(C) the amalgamated corporation continues to be liable for the obligations of each 
amalgamating corporation; 

(D) an existing cause of action, claim or liability to prosecution is unaffected; 

(E) a civil, criminal or administrative action or proceeding pending by or against an 
amalgamating corporation may be continued to be prosecuted by or against the 
amalgamated corporation; 

(F) a conviction against, or ruling, order or judgment in favour of or against, an 
amalgamating corporation may be enforced by or against the amalgamated 
corporation; and 

(G) the articles of amalgamation are deemed to be the articles of incorporation of the 
amalgamated corporation and the certificate of amalgamation is deemed to be 
the certificate of incorporation of the amalgamated corporation. 

4.3 Payment in Full before Implementation. 

The Aurcana Companies shall at all times have the right to pay, in cash, all Obligations at any time prior to 
implementation of the Transaction. 
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ARTICLE 5 
RELEASES 

5.1 Release of Aurcana Released Parties. 

On the Implementation Date, each of the Lender (in its capacity as lender and shareholder of Aurcana), 
Newco, the Mexican Subsidiaries, and their respective affiliates and present and former direct and indirect 
shareholders and limited partners shall and shall be deemed to forever irrevocably release and discharge the Aurcana 
Released Parties, and each of the Aurcana Released Parties’ respective present and former officers, directors, 
employees, auditors, advisors (including, without limitation, financial advisors), legal counsel and agents from any 
and all present and future demands, claims, liabilities, actions, causes of action, counterclaims, suits, damages, 
judgments, executions, debts, sums of money, expenses, accounts, indebtedness, liens, recoveries, and obligations of 
whatever nature (whether direct or indirect, known or unknown, absolute or contingent, accrued or unaccrued, 
liquidated or unliquidated, matured or unmatured or due or not yet due) based in whole or in part on any act or 
omission, transaction, dealing or other occurrence existing or taking place on or prior to the Implementation Date 
(the “Released Claims”), including without limitation in connection with the Aurcana Released Parties, the business 
and affairs of the Aurcana Released Parties whenever or however conducted, the administration and/or management 
of the Aurcana Released Parties, any document, instrument, matter or transaction involving the Aurcana Released 
Parties, the Credit Agreement, the Loan Documents (as defined in the Credit Agreement) and the Obligations. 

5.2 Release of the Lender Released Parties. 

On the Implementation Date, each of the Remaining Aurcana Entities and Aurcana ArrangeCo shall and 
shall be deemed to forever irrevocably release and discharge each of the Lender Released Parties and each of the 
Lender Released Parties’ respective present and former officers, directors, employees, auditors, advisors (including, 
without limitation, financial advisors), legal counsel and agents from any and all Released Claims, including without 
limitation in connection with the Aurcana Released Parties, the business and affairs of the Aurcana Released Parties 
whenever or however conducted, the administration and/or management of the Aurcana Released Parties, any 
document, instrument, matter or transaction involving the Aurcana Released Parties, the Credit Agreement, the Loan 
Documents (as defined in the Credit Agreement) and the Obligations. 

5.3 Intercompany Claims. 

Unless transferred as directed by the Lender in writing in advance of the Implementation Date, all 
Intercompany Claims shall be deemed satisfied in full and forever irrevocably released and discharged on the 
Implementation Date. 

ARTICLE 6 
COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION 

6.1 Application for a Final Order. 

Aurcana shall apply for the Final Order on the date set for the hearing for the Final Order or such later date 
as the Court may set. 

6.2 Conditions Precedent. 

The implementation of the Plan shall be conditional upon the fulfilment, satisfaction or waiver (in 
accordance with Section 6.3) by the Aurcana Companies and/or the Lender of the following conditions precedent: 

(a) the Arrangement Agreement shall have been entered into and become effective, and shall not have 
been terminated in accordance with its terms; 

(b) the Lender shall have voted to approve the Arrangement consistent with its obligations under the 
Support Agreement; 
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(c) the Plan shall have been approved by the Court in a form consistent with the Support Agreement 
or otherwise acceptable to Aurcana and the Lender, each acting reasonably; 

(d) the Implementation Date shall have occurred no later than the Outside Date; 

(e) the Aurcana Companies shall have taken all necessary or desirable corporate actions and 
proceedings in connection with this Plan; 

(f) no Applicable Law shall have been passed and become effective, the effect of which makes the 
consummation of this Plan illegal or otherwise prohibited; 

(g) all required stakeholder, regulatory and Court approvals, consents, waivers and filings shall have 
been obtained or made, as applicable, on terms satisfactory to the Aurcana Companies and the 
Lender, each acting reasonably; 

(h) all documents necessary to give effect to all material provisions of the Plan shall have been 
executed and/or delivered by all relevant Persons in form and substance satisfactory to Aurcana 
and the Lenders; 

(i) there shall not be in effect any preliminary or final decision, order or decree by a Governmental 
Entity, no application shall have been made to any Governmental Entity, and no action or 
investigation shall have been announced, threatened or commenced by any Governmental Entity, 
in consequence of or in connection with the Transaction that restrains, impedes or prohibits (or if 
granted would reasonably be expected to restrain, impede or inhibit), the Transaction or any part 
thereof or requires or purports to require a variation of the Transaction;  

(j) the Support Agreement shall not have been terminated in accordance with its terms; 

(k) the Aurcana Companies and the Lender shall each have complied with their obligations under the 
Support Agreement; 

(l) all conditions set out in the Support Agreement, including the Term Sheet, shall have been 
satisfied or waived by the applicable parties pursuant to the terms of the Support Agreement or 
Term Sheet, as applicable; 

(m) Newco shall have entered into a joinder agreement to the Support Agreement; 

(n) Newco shall have assumed from the Remaining Aurcana Entities the contractual obligations and 
the contractual rights of the Remaining Aurcana Entities relating to, arising from, or in connection 
with La Negra that will be set out on a schedule to be agreed among Aurcana and Newco, and to 
the extent that any contract counterparty’s consent for any such assumption and assignment is 
required, such consent shall have been obtained, including to the extent that any such consent is 
required to avoid triggering any change of control provision; 

(o) all matters set out in the Term Sheet under the headings Definitive Documents and Other 
Approvals and Conditions shall have been completed; 

(p) there shall have been no Material Adverse Change; 

(q) all Intercompany Claims shall either be transferred as may be directed by the Lender in writing in 
advance of the Implementation Date, or shall be deemed satisfied in full, in either case as agreed 
by the Lender and Aurcana, each acting reasonably; 

(r) Newco shall have purchased the Equipment on an “as is, where is” basis as it shall exist on the 
Implementation Date, for the Purchase Price (excluding the $1,000,000 portion of the Purchase 
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Price to be paid on April 30, 2016) that shall have been paid in accordance with the Term Sheet to 
Aurcana ArrangeCo or Aurcana as Aurcana Arrangeco may direct; 

(s) the Newco Consulting Agreements shall have been agreed to and entered into; 

(t) Aurcana shall obtain, if not already obtained, and maintain in good standing directors’ and 
officers’ insurance coverage for the Newco Consultants (or any replacements provided by Newco 
pursuant to the terms and conditions agreed to by Newco and Aurcana) in respect of their 
respective capacities for Aurcana, and will enter into, if not already entered into, and maintain 
indemnification agreements with the Newco Consultants, in a form satisfactory to Aurcana and the 
Lender, acting reasonably, in respect of their respective capacities for Aurcana; 

(u) the Articles of Arrangement shall have been filed pursuant to Section 192 of the CBCA in form 
and substances satisfactory to the Lender, acting reasonably; and 

(v) the Director shall have issued the Certificate. 

6.3 Waiver of Conditions. 

Aurcana and the Lender may at any time and from time to time waive the fulfillment or satisfaction, in 
whole or in part, of the conditions set out herein, to the extent and on such terms as such parties may agree to in 
writing. 

6.4 Implementation Provisions. 

If the conditions contained in Section 6.2 are not satisfied or waived in accordance with Section 6.3 by the 
Outside Date, unless the Aurcana Companies and the Lender agree in writing to extend such period, this Plan and 
the Final Order shall cease to have any further force or effect and will not be binding on any Person. 

ARTICLE 7 
GENERAL 

7.1 Binding Effect. 

At the Effective Time: 

(a) the Plan will become effective; 

(b) the treatment of (i) the Aurcana Companies, (ii) the Lender and (iii) Newco shall be final and 
binding for all purposes and shall enure to the benefit of the Aurcana Companies, the Lender and 
Newco, all Aurcana Released Parties, past and present directors or officers of the Aurcana 
Companies, the Lender Released Parties and all other Persons and parties named or referred to 
herein, affected hereby or subject to this Plan and their respective heirs, executors, administrators, 
legal representatives, successors and assigns; 

(c) all rights of the Aurcana Companies in and to the Mexican Subsidiary Shares shall have been 
fully, finally and absolutely settled, and the Aurcana Companies shall have been absolutely 
released and discharged of and from all Obligations arising under the Credit Agreement; 

(d) the Lender shall be deemed to have consented and agreed to all of the provisions of this Plan in its 
entirety; 

(e) the Lender shall be deemed to have executed and delivered to the Aurcana Companies all 
consents, releases, assignments and waivers, statutory or otherwise, required to implement and 
carry out this Plan in its entirety; and 
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(f) all consents, releases, assignments and waivers, statutory or otherwise, required to implement and 
carry out this Plan in its entirety shall be deemed to have been executed and delivered to the 
Aurcana Companies. 

7.2 Waiver of Defaults based on the Arrangement. 

From and after the Effective Time, all Persons shall be deemed to have waived any and all defaults or 
events of default of any member of the Aurcana Companies then existing or previously committed by any of them, 
or caused by any of them, any of the provisions in this Plan or steps contemplated in this Plan, or non-compliance 
with any covenant, warranty, representation, term, provision, condition or obligation, expressed or implied, in any 
contract, instrument, credit document, lease, licence, guarantee, agreement for sale or other agreement, written or 
oral, in each case relating to, arising out of, or in connection with any Support Agreement, the Arrangement, the 
Arrangement Agreement, this Plan, the Transaction contemplated hereunder and any proceedings commenced with 
respect to or in connection with this Plan, and any and all amendments or supplements thereto, and any and all 
notices of default and demands for payment or any step or proceeding taken or commenced in connection therewith 
under any of the foregoing shall be deemed to have been rescinded and of no further force or effect, provided that 
nothing shall be deemed to excuse any member of the Aurcana Companies and their respective successors from 
performing its obligations under this Plan. 

7.3 Deeming Provisions. 

In this Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable. 

7.4 Non-Consummation. 

If the Implementation Date does not occur by the Outside Date, (a) this Plan shall be null and void in all 
respects, and (b) nothing contained in this Plan, and no acts taken in preparation for consummation of this Plan, shall 
(i) constitute or be deemed to constitute a waiver or release of any Claims by or against any of the Aurcana 
Companies or their respective successors or any other Person; (ii) prejudice in any manner the rights of the Aurcana 
Companies, their respective successors or any other Person in any further proceedings involving the Aurcana 
Companies or their respective successors; or (iii) constitute an admission of any sort by the Aurcana Companies, 
their respective successors or any other Person. 

7.5 Amendment. 

(1) Subject to the prior consent of the Lender, the Aurcana Companies reserve the right, at any time and from 
time to time, to amend, restate, modify and/or supplement this Plan, provided that any such amendment, 
restatement, modification or supplement must be contained in a written document which is filed with the 
Court and, to the extent that any such amendment substantively affects any Person other than the Lender, 
approved by the Court. 

(2) Notwithstanding Section 7.5(1), any amendment, restatement, modification or supplement may be made by 
the Aurcana Companies to this Plan at any time and from time to time with the consent of the Lender and 
without requiring filing with, or approval of, the Court, provided that it concerns a matter which is of an 
administrative nature and is required to better give effect to the implementation of this Plan and the Final 
Order or to cure any errors, omissions or ambiguities. 

(3) Any amended, restated, modified or supplementary plan or plans of arrangement and reorganization filed 
with the Court and, if required by this Section 7.5, approved by the Court with the prior consent of the 
Lender, shall, for all purposes, be and be deemed to be a part of and incorporated in this Plan. 

7.6 Severability of Plan Provisions. 

If, prior to the Effective Time, any term or provision of this Plan is held by the Court to be invalid, void or 
unenforceable, at the request of any member of the Aurcana Companies, made with the consent of the Lender, the 
Court shall have the power to either (a) sever such term or provision from the balance of this Plan and provide the 
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Aurcana Companies and the Lender with the option to proceed with the implementation of the balance of this Plan 
as of and with effect from the Effective Time, or (b) alter and interpret such term or provision to make it valid or 
enforceable to the maximum extent practicable, consistent with the original purpose of the term or provision held to 
be invalid, void or unenforceable, and such term or provision shall then be applicable as altered or interpreted, 
provided that the Lender has approved such alteration or interpretation. Notwithstanding any such holding, alteration 
or interpretation, and provided that this Plan is implemented, the remainder of the terms and provisions of this Plan 
shall remain in full force and effect and shall in no way be affected, impaired or invalidated by such holding, 
alteration or interpretation. 

7.7 Paramountcy. 

From and after the Implementation Date, any conflict between this Plan and the covenants, warranties, 
representations, terms, conditions, provisions or obligations, expressed or implied, of any contract, mortgage, 
security agreement, indenture, trust indenture, loan agreement, commitment letter, by-laws or other agreement, 
written or oral, and any and all amendments or supplements thereto existing between the Lender and any of the 
Aurcana Companies as at the Implementation Date shall be deemed to be governed by the terms, conditions and 
provisions of this Plan and the Final Order, which shall take precedence and priority. 

7.8 Notices. 

Any notices or communications to be made or given hereunder shall be in writing and shall reflect this Plan 
and may, subject as hereinafter provided, be made or given by the Person making or giving it or by any agent of 
such Person authorized for that purpose by personal delivery, ordinary mail, email or by facsimile addressed to the 
respective parties as follows: 

(i) if to any member of the Aurcana Companies: 

Aurcana Corporation  
1090 West Georgia Street, Suite 250 
Vancouver, BC  V6E 3V7 
Canada  

Attention: Chief Executive Officer 
Facsimile No.: 604.633.9179 

with a required copy (which shall not be deemed notice) to: 

Goodmans LLP 
333 Bay Street, Suite 3400 
Toronto, ON  M5H 2S7 
Canada 

Attention: Robert J. Chadwick / Brendan O’Neill 
Email:  rchadwick@goodmans.ca / boneill@goodmans.ca 
Facsimile No.: 416.979.1234 

(ii) if to Orion or to Newco: 

Orion Mine Finance (Master) Fund I LP 
c/o MUFG Fund Services Limited 
26 Burnaby Street, Hamilton 
HM 11 
Bermuda 
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with a required copy (which shall not be deemed notice) to: 

Orion Resource Partners 
1211 Avenue of the Americas 
New York, NY  10036 
U.S.A. 

Attention: Limor Nissan, Chief Operating Officer and General Counsel 
Email: lnissan@orionresourcepartners.com 

and to: 

Norton Rose Fulbright Canada LLP 
Royal Bank Plaza, South Tower 
200 Bay Street, Suite 3800, P.O. Box 84 
Toronto, ON  M5J 2Z4 
Canada 

Attention: Geoffrey Gilbert / Evan Cobb 
Email: geoffrey.gilbert@nortonrosefulbright.com/ 

evan.cobb@nortonrosefulbright.com 

or to such other address as any party may from time to time notify the others in accordance with this Section 7.8. 
Any such communication so given or made shall be deemed to have been given or made and to have been received 
on the day of delivery if delivered, or on the day of faxing or emailing, provided that such day in either event is a 
Business Day and the communication is so delivered, faxed, emailed or sent before 5:00 p.m. on such day. 
Otherwise, such communication shall be deemed to have been given and made and to have been received on the 
next following Business Day. 

7.9 Further Assurances. 

Notwithstanding that the Transaction shall occur and be deemed to occur in the order set out herein without 
any other additional act or formality, each of the Persons named or referred to herein, affected hereby or subject to, 
this Plan shall make, do and execute, or cause to be made, done and executed all such further acts, deeds, 
agreements, transfers, assurances, instruments or documents as may reasonably be required to accomplish the 
purpose of the Plan or to assure other parties the benefits of this Plan. 

6505892 
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NOTICE TO READER

The accompanying unaudited condensed interim consolidated financial statements of the Company for the

three and six months ended June 30, 2015 have been prepared by and are the responsibility of management in

accordance with International Financial Reporting Standards applicable to unaudited condensed interim

consolidated financial reporting.

The Company's independent auditor has not audited or performed a review of these financial statements, in

accordance with standards established by the Chartered Professional Accountants of Canada for a review of

unaudited consolidated condensed interim financial statements by an entity's auditor.

2 lPage
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Aurcana Corporation

Condensed Interim Consolidated Statements of Financial Position

(Unaudited and expressed in United States dollars)

Notes

June 30

2015
December 31

2014

Assets

Current assets

Cash and cash equivalents 13 $ 292,217 $ 1,606,762

Trade and other receivables 3 2,788,562 4,691,317

Inventories 4 • 2,144,771 2,255,986

Insurance proceeds receivable 12 4,000,000

Prepaid expenses and advances 552,335 514,180

Prepaid income tax 1,163,633 1,230,803
Assets held for sale 287,174 495,284

7,228,692 14,794,332

Non Current assets

Non-current prepaid expenses 446,032 598,554

Property, plant and equipment 5 61,035,917 62,087,730

Mineral Properties 6 17,205,449 17,329,176
Deferred tax asset 2,565,278 2,779,702

$ 88,481,368 $ 97,589,494

Liabilities

Current liabilities

Accounts payable and accrued liabilities 7 $ 12,754,428 $ 12,873,431

Settlement claim payable 12 4,000,000

Current portion of long-term debt 103,691 340,445

Current portion of borrowings 8 14,494,602 9,128,477

27,352,721 26,342,353

Non Current liabilities

Borrowings 8 19,156,013 23,510,079

Derivative liability 9 2,627,929 2,690,031

Deferred tax liability 5,696,371 6,818,737
Provision for environmental rehabilitation 1,908,187 1,946,338

56,741,221 61,322,351

Equity 10

Share capital 181,814,354 181,814,354

Contributed surplus 34,260,229 34,256,203

Accumulated other comprehensive income (loss) 873,157 (471,711)
Deficit (185,238,806) (179,368,164)

Total equity attributable to equity holders of the parent 31,708,934 36,230,682

Non-controlling interest 31,213 36,461
Total equity 31,740,147 36,267,143

$ 88,481,368 $ 97,589,494

Nature of Operations and Going concern (Note 1)

Commitments and contingencies (Note 12)

See accompanying notes to these condensed interim consolidated financial statements.

Approved on behalf of the Board of Directors:

"Robert J. Tweedy"

Director

"Adrian Aguirre"

Director

31Page
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Aurcana Corporation

Condensed Interim Consolidated Statements of Comprehensive Loss

(Expressed in United States dollars, unless otherwise stated)

Notes

Three months ended June 30,

2015 2014

Six months ended June 30,

2015 2014

Revenues

Mining operations 15 $ 7,360,294 $ 9,241,156 $ 15,397,811 $ 22,286,936

Cost of sales 6,672,942 9,701,942 13,568,173 18,465,857

Depreciation, depletion and amortization 1,262,450 922,043 2,573,037 1,843,208

Costs of sales 16 7,935,392 10,623,985 16,141,210 20,309,065

(Loss) from mine operations (575,098) (1,382,829) (743,399) 1,977,871

Other items

General and administrative costs 17 719,687 782,257 1,328,121 1,525,504

Financing expense and others 18 1,297,639 1,634,984 2,426,958 4,382,357

Stock-based compensation 10 - 91,249 4,026 220,011

Shafter mine care & maintenance costs 68,556 123,418 492,368 1,032,900

Foreign exchange loss 105,364 (502,629) 1,780,975 1,787,962

Loan and offtake agreement restructure loss and related

costs 8, 9 20,120 5,592,399 20,120 5,592,399

Change in fair value of derivatives 9 (47,332) (943,697) (62,102) (949,721)

Severance payments 87,893 111,813

Loss on sale of equipment - 9,898

Other expenses (income) 9,040 4,850 62,953 57,729

2,260,967 6,782,831 6,175,130 13,649,141

(Loss) before income taxes (2,836,065) (8,165,660) (6,918,529) (11,671,270)

Current Income tax expense 42,754 (231,605) 61,883 603,678

Deferred income tax (benefit)
(1,104,522) (494,518) (1,104,522) (338,799)

Net (loss) for the period $ (1,774,297) $ (7,439,537) $ (5,875,890) $ (11,936,149)

Items of other comprehensive income

Items of other comprehensive income that may be

reclassified subsequently to net income (loss):

Currency translation adjustment 18,798 (91,359) 1,344,868 1,757,490

Comprehensive (loss) for the period $ (1,755,499) $ (7,530,896) $ (4,531,022) $ (10,178,659)

Total net income (loss) attributable to:

Non-controlling interest (2,303) (2,502) (5,248) (657)

Equity holders of the Company (1,771,994) (7,437,035) (5,870,642) (11,935,492)

$ (1,774,297) $ (7,439,537) $ (5,875,890) $ (11,936,149)

Total comprehensive income (loss) attributable to:

Non-controlling interest (2,303) (2,502) (5,248) (657)

Equity holders of the Company (1,753,196) (7,528,394) (4,525,774) (10,178,002)

$ (1,755,499) $ (7,530,896) $ (4,531,022) $ (10,178,659)

Weighted average number of shares— basic 84,644,973 58,409,564 84,644,973 58,412,564

Weighted average number of shares— diluted 84,644,973 58,409,564 84,644,973 58,412,564

Net (loss) per share — basic & diluted

Basic
(0.02) $ (0.13) (0.07) (0.20)

Diluted (0.02) $ (0.13) (0.07) (0.20)

See accompanying notes to these condensed interim consolidated financial statements.
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Aurcana Corporation

Condensed Interim Consolidated Statements of Changes in Equity

(Expressed in United States dollars, unless otherwise stated)

Share Capital Contributed
Surplus

Accumulated

Other

Com prehensive

Income (Loss) Deficit

Total Equity

Attributable to

Shareholders of
the Company

Non-

controlling
Interest

Total

Equity$

Balance, December 31, 2013 58,41.2,564 $ 1.68,678,333 $ 32,329,060 $ (1,295,529) $ (158,354,262) $ 41,357,602 $ 45,484 $ 41,403,086
Currency translation adjustment 1,757,490 - 1,757,490 1,757,490
Net (loss) for the Period (11,935,492) (11,935,492) (657) (11,936,149)
Shares issued for:

Debt Restructuring 16,499,501 10,333,333 10,333,333 10,333,333
Private Placement 9,732,908 3,497,859 1,367,036 4,864,895 4,864,895
Share Issue Costs (336,290) (336,290) (336,290)
Stock-based compensation 220,011 220,011 220,011
Balance, June 30, 2014 84,644,973 182,173,235 33,916,107 461,961 (170,289,754) 46,261,549 44,827 46,306,376
Currency translation adjustment (933,672) (933,672) (933,672)
Net (loss) for the period (9,078,410) (9,078,410) (8,366) (9,086,776)
Shares issued for:

Debt Restructuring

Private Placement 28,085 140,241 168,326 168,326
Share Issue Costs (386,966) 324,145 (62,821) (62,821)
Stock-based compensation (124,290) (124,290) (124,290)
Balance, December 31, 2014 84,644,973 181,814,354 34,256,203 (471,711) (179,368,164) 36,230,682 36,461 36,267,143
Currency translation adjustment 1,344,868 - 1,344,868 - 1,344,868
Net (loss) for the period (5,870,642) (5,870,642) (5,248) (5,875,890)
Stock-based compensation 4,026 - 4,026 - 4,026

Balance, June 30, 2015 84,644,973 $ 181,814,354 $ 34,260,229 $ 873,157 $ (185,238,806) $ 31,708,934 $ 31,213 $ 31,740,147

See accompanying notes to these condensed interim consolidated financial statements.
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Au rcana Corporation

Condensed Interim Consolidated Statements of Cash Flows

(Expressed in United States dollars, unless otherwise stated)

Six months ended June 30,

2015 2014

Cash flows from operating activities

Net (loss) for the period $ (5,875,890) $ (11,936,149)

Items not involving cash:

Depreciation, depletion and amortization 2,575,458 1,843,209

Financing expense and other 2,360,446 4,382,357

Loss on sale of equipment 9,898

Amortization of insurance lease operating 145,649

Stock-based compensation 4,026 220,011

Unrealized foreign exchange loss 1,985,660 1,674,262

Change in fair value of derivatives (62,102) (949,721)

Cost of Orion loan restructure and offtake agreement

cancellation 5,066,159

Deferred Income Tax expense (1,104,522) (338,799)

Operating Cash Flow before movements in working capital

items 38,623 (38,671)

Net change to non-cash working capital balances

Trade and other receivables 1,902,755 (2,195,781)

Inventories 111,215 1,126,935

Prepaid expenses ,and advances (31,282) (89,610)

Accounts payable and accrued liabilities 40,425 (508,115)

Cash provided by operating activities 2,061,736 (1,705,242)

Cash flows from investing activities

Proceeds from the sale of equipment 11,547 986,119

Purchase of property, plant and equipment (1,945,588) (4,482,139)

Cash used in investing activities (1,934,041) (3,496,020)

Cash flows from financing activities

Share capital issued (private placement), net of share issue costs 4,528,605

Financing cost and interest (1,177,849) (1,729,062)

Payments on borrowings (10,333,333)

Payments on capital equipment contracts (251,567) (4,075,741)

Cash provided by financing activities (1,429,416) (11,609,531)

Decrease in cash and cash equivalents (1,301,721) (16,810,793)

Effect of exchange rate changes on cash (12,824) (26,107)

Cash and cash equivalents, beginning of the period 1,606,762 20,277,510

Cash and cash equivalents, end of the period $ 292,217 $ 3,440,610

Supplemental Cash Flow information (Note 13)

See accompanying notes to these condensed interim consolidated financial statements.
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3.. Nature of Operations and going concern

Aurcana Corporation (the "Company" or "Aurcana") was originally incorporated in Canada under the laws of

Ontario in 1917 and on September 14, 1998 was continued under the Canada Business Corporations Act

("CBCA"). The Company is currently engaged in the production and sale of silver, copper, lead and zinc

concentrates and the exploration, development and operation of natural resource properties. The

Company's principal operating unit is the La Negra mine, located in Queretaro State, Mexico and the

Company's main development property is the Shafter silver property ("Shafter"), located in Presidio County,

S.W. Texas.

The Company's shares are listed on the TSX Venture Exchange and the head office, principal address, and

registered office is located at Suite 250-1090 West Georgia Street, Vancouver, B.C., V6E 3V7, Canada. These

consolidated financial statements have been prepared in accordance with generally accepted accounting

principles applicable to a going concern which contemplates the realization of assets and the satisfaction of

liabilities and commitments in the normal course of business operations. Liquidity risk is the risk that the

Company will not be able to meet its financial obligations as they become due.

These condensed interim consolidated financial statements have been prepared on the basis that the

Company will continue as a going concern, which assumes that the Company will be able to meet its

commitments, continue operations and realize its assets and discharge its liabilities in the normal course

of business. The Company operates in a cyclical industry where levels of cash flow have historically been

correlated to market prices for commodities. Several adverse conditions and material uncertainties,

including low metal prices, cast significant doubt upon the going concern assumption. The Company had

cash and cash equivalents of $0.3 million, a consolidated working capital deficit of $20.1 million,

consolidated deficit of $185.2 million and losses of $5.9 million as at and for the six months ended June 30,

2015.

The Company anticipates that silver and base metals prices will remain under pressure through 2015,

which will continue to impact the Company's margins and liquidity. To improve its short-term liquidity,

the Company's principal lender permitted the Company to make interest only payments and defer until

August 2015, payments on the principal amount owed from January to July 2015 under its current debt

facility agreement. The Company is engaged in discussions with its principal lender to restructure its

current debt In order to address ongoing liquidity concerns, while continuing to be focused on minimizing

uncommitted capital expenditures and preserving the Company's growth options. If it does not do so, or if

it fails to secure additional capital or otherwise restructure or refinance its business in order to address its

cash requirements through June 30, 2016, then the Company is unlikely to have sufficient capital

resources or cash flows from mining operations to be able to satisfy its ongoing obligations and future

contractual commitments. As a result, the Company may not be able to continue as a going concern.

If for any reason, the Company is unable to secure the additional sources of financing and continue as a

going concern, then this could result in adjustments to the amounts and classifications of assets and
liabilities in the Company's consolidated financial statements and such adjustments could be material.
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2. Basis of Preparation

These interim financial statements have been prepared in accordance with International Financial

Reporting Standards ("IFRS") as issued by the International Accounting Standards Board ("IASB")

applicable to the preparation of interim financial statements, including IAS 34, Interim Financial

Reporting. These interim financial statements do not include all the information required for a complete

set of IFRS statements. However, selected notes are included to explain events and transactions that are

significant to an understanding of the changes in the Company's financial position and performance since

the last annual consolidated financial statements as at and for the year ended December 31, 2014.

These financial statements were approved for issue by the Board of Directors on August 11, 2015.

Use of Estimates and Judgments

Information about judgments and estimates in applying accounting policies that have the most significant

effect on the amounts recognized in the Company's consolidated financial statements are included in

Note 3 to the Company's December 31, 2014 consolidated annual financial statements. There were no

significant changes to the significant accounting judgments and estimates from December 31, 2014.

3. Trade and Other Receivables

June 30 December 31

2015 2014

Trade receivables 2,117,164 1,929,817

Equipment sales receivable 542,184 2,680,279

Other receivables 129,214 81,221

2,788,562 4,691,317

4. Inventories
June 30 December 31

2015 2014

Supplies inventory $ 2,122,092 $ 1,995,136

Stockpile inventory 17,668 76,345

Concentrates and in-process inventory 5,011 184,505

$ 2,144,771 $ 2,255,986

Cost of sales includes change in finished goods inventory for the six months ended June 30, 2015 of

$230,547 (Year ended December 31, 2014: $2,946,543).

Cost of inventories recognized as expense in cost of sales for the six months ended June 30, 2015 totalled

$16,141,209 (Year ended December 2014: $40,291,539).
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5. Property, Plant and Equipment

Buildings Plant and Equipment
Mine Development

Cost
Vehicles

Computer

Equipment
Other

Assets Under

Construction
Total

Balance at December 31, 2013 6,015,037 44,886,873 28,730,411 724,167 523,741 846,523 547,651 82,274,403

Additions 4,285,857 4,082,477 16,944 10,364 501,657 8,897,299

Reclassification (2,953,951) 2,936,507 17,444

Reclassification to assets held for sale (5,200,000) (5,200,000)

Disposals (7,142,134) - (97,400) (7,239,534)

Write-down of property, plant and

equipment (600,000) - (479,838) (1,079,838)

Balance at December 31, 2014 3,061,086 39,167,103 32,812,888 661,155 534,105 366,685 1,049,308 77,652,330

Additions 135,715 921,565 8,950 147,023 1,213,253

Reclassification 36,613 (36,613)

Reclassification from assets held for sale

198,212 198,212

Disposals - (11,547) (11,547)

Balance at June 30, 2015 $ 3,097,699 $ 39,501,030 $ 33,734,453 $ 658,558 $ 534,105 $ 366,685 $ 1,159,718 $ 79,052,248

Accumulated depreciation

Balance at December 31, 2013 202,846 10,656,087 514,127 403,632 437,920 94,275 12,308,887

Reclassification (30,268) 30,268

Charge for the year 132,981 3,209,591 134,242 110,072 51,611 34,670 3,673,167

Disposals (417,454) (417,454)

Balance at December 31, 2014 305,559 13,478,492 648,369 513,704 489,531 128,945 15,564,600

Charge for the period 125,476 2,185,678 88,189 33,700 9,355 15,280 2,457,678

Disposals (5,947) (5,947)

Balance at June 30, 2015 $ 431,035 $ 15,664,170 $ 736,558 $ 541,457 $ 498,886 $ 144,225 $ - $ 18,016,331

Net book value

Balance at December 31, 2013 $ 5,812,191 $ 34,230,786 $ 28,216,284 $ 320,535 $ 85,821 $ 752,248 $ 547,651 $ 69,965,516

Balance at December 31, 2014 $ 2,755,527 $ 25,688,611 $ 32,164,519 $ 147,451 $ 44,574 $ 237,740 $ 1,049,308 $ 62,087,730

Balance at June 30, 2015 $ 2,666,664 $ 23,836,860 $ 32,997,895 $ 117,101 $ 35,219 $ 222,460 $ 1,159,718 $ 61,035,917

*Mining and plant equipmentand assets under construction, which are not in production, are not subject to amortization.
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6. Mineral Properties
La Negra,

Mexico,

Producing Mine

Shafter, Texas,

USA, in Care &

Maintenance Total

Balance at December 31, 2013 $ 12,717,017 $ 15,500,000 $ 28,217,017

Impairment of mining interests (1,500,000) (1,500,000)

Balance at December 31, 2014 12,717,017 14,000,000 26,717,017

Expenditures

Balance at June 30, 2015 $ 12,717,017 $ 14,000,000 $ 26,717,017

Accumulated depletion

Balance at December 31, 2013 9,166,476 $ - $ 9,166,476

Charge for the year 221,365 221,365

Balance at December 31, 2014 9,387,841 9,387,841

Charge for the period 123,727 123,727

Balance at June 30, 2015 $ 9,511,568 $ - $ 9,511,568

Net book value

Balance at December 31, 2013 3,550,541 $ 15,500,000 $ 19,050,541

Balance at December 31, 2014 3,329,176 $ 14,000,000 $ 17,329,176

Balance at June 30, 2015 3,205,449 $ 14,000,000 $ 17,205,449

Mineral properties subject to depreciation on the basis of unit of production method will not have

depreciation when there is no production.

7. Accounts Payable and Accrued Liabilities

June 30

2015

December 31

2014

Property taxes 614,236 588,659

Salaries, payroll deductions and employee benefits 1,611,962 1,390,934

Employees' statutory profit sharing 33,982 39,096

Mine suppliers - operating 5,124,900 4,850,236

Mine suppliers - capital 648,433 1,292,079

Other 4,720,915 4,712,427

$ 12,754,428 $ 12,873,431
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8. Borrowings

Interest on the Company's debt facility agreement accrues at a rate equal to LIBOR (subject to a minimum

of 1%) plus 5.5% per annum. The loan is to be repaid in equal monthly installments with the last payment

due in April 2018. Early prepayment may occur at any time without charges.

Aurcana entered into offtake agreements with its principal lender in respect of 100% of the copper, zinc

and lead concentrates produced at its La Negra mine for the period from January 1, 2017 to December 31,

2021 (concentrates also have silver content). The Company agreed to sell the concentrates at the prices

selected by the principal lender as an average day spot price for any one of the 10 days following the

delivery.

The Company's principal lender permitted the Company to make interest only payments and defer until

August 2015, payments on the principal amount owed from January to July 2015 under the current debt

facility agreement. The Company is engaged in discussions with its principal lender to restructure its

current debt In order to address ongoing liquidity concerns.

Accretion of $0.5 million has been recognized for the quarter ended June 30, 2015.

June 30 December 31
2015 2014

Fair value of amended loan $ 32,638,556 $ 35,538,573

Accretion 1,012,059 1,484,763

Repayments (4,384,780)

Total Borrowings $ 33,650,615 $ 32,638,556

Schedule of principal repayments is as follows:
June 30

2015

2015 10,872,455

2016 10,872,455

2017 10,872,455

2018 3,624,151

$ 36,241,516

11 P

187



AURCANA CORPORATION

Notes to the Condensed Interim Consolidated Financial Statements

(Expressed in United States dollars, unless otherwise stated)

8. Borrowings (continued)

Carrying amounts and fair value of the current and non-current borrowings are as follows:

Carrying amount Fair value

June 30, 2015
December 31, June 30, December 31,

2014 2015 2014

Orion Loan 33,650,615 32,638,556 31,929,135 31,836,912

Derivatives (note 9) 2,627,929 2,690,031 2,627,929 2,690,031

Total 36,278,544 35,328,587 34,557,064 34,526,943

These financial instruments are classified under level 3 hierarchy, as they are not based on observable

market data.

9. Derivatives

The Company's debt facility agreement includes offtake agreements with the lender that contain

derivatives.

Valuation methodology

The floor option derivative was valued upon initial measurement and subsequent periods using the

Bloomberg swap valuation template. The prepayment option derivative was valued upon initial

measurement and subsequent periods using a methodology, which is based on Monte-Carlo simulation.

The default intensities of the Company are generated using a square root diffusion process. Monte Carlo

simulation is a technique that relies on random sampling and is often used when there is no analytic or

exact solution to the valuation. Key inputs used by the Company in its valuation include: the USD

discount curve and the USD 1 month forward curve.

The offtake agreement derivative was decomposed into the sum of cash flows which depends on silver,

copper, zinc and lead prices. Future metals prices were estimated using consensus analyst forecasts of

top tier financial institutions. Key inputs used by the Company include: the USD risk free rate, historical

silver, copper, zinc and lead prices and the Company's standard discount to spot price.

Valuation assumptions

The Company's credit spread as of the inception date of the Original Loan of September 19, 2013 was

calibrated by setting the fair value of the credit facility and the silver agreement equal to total proceeds

of transaction, resulting in a credit spread of 3L33% as at the inception date ("the calibrated spread") of

the Original Loan and Original Offtake. The spread as at April 30, 2014 and December 31, 2014 is based

on the market borrowing interest rate for the Company of 15.4%.
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9. Derivatives (continued)

Sensitivity of the derivatives valuation to changes in the assumptions

5% decrease in credit

spread

5% increase in credit

spread

Increase/(decrease) in fair value at June

30, 2015 $34,934 ($34,136)

The fair value of the derivatives as at June 30, 2015 is as follows:

Derivative liability under the Amended Loan and New $3,944,891

Offtake agreement at April 30, 2014

Change in fair value as a result of loan modification 631,771

Change in fair value (1,886,631)

Derivative liability — December 31, 2014 $2,690,031

Change in fair value (62,102)

Derivative liability—June 30, 2015 $2,627,929

10. Equity

Authorized - An unlimited number of common shares with no par value.

Stock options

On August 25, 2014 the TSX Venture Exchange approved an amendment to the Company's Stock Option

Plan (the "Plan"), which is a fixed plan, to increase the maximum number of shares reserved for issuance

to directors, officers, employees and consultants of the Company under the Plan to 8,379,852 common

shares. The exercise price, term and vesting period of each option are determined by the board of

directors within regulatory guidelines and the terms of the Plan. The maximum number of common

shares reserved for issuance remains less than 10% of the total issued and outstanding common shares

of the Company.

Stock options

Balance, December 31, 2013

Expired

Forfeited

Balance, June 30, 2014

Expired

Forfeited

Balance, December 31, 2014

Expired

Balance, June 30, 2015

Number of

Common Share

Purchase Options

Weighted Average

Exercise Price per

Share ($CDN)

3,459,374 5.89

(120,311) 7,29

(10,938) 8,16

3,328,125 5.82

(893,750) 4.91

(18,750) 6.32

2,415,625 6.23

(1,031,250) 6,22

1,384,375 6.24
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10. Equity (continued)

Outstanding Vested

Exercise Price

($CDN) Expiry Date

43,750 43,750 4.88 January 14, 2016

415,625 415,625 6.08 February 22, 2016

9,375 9,375 6.08 May 4, 2016

487,500 487,500 5.52 May 30, 2016

18,750 18,750 5.60 December 5, 2016

240,625 240,625 8.16 June 11, 2017

12,500 12,500 7.76 December 6, 2017

156,250 156,250 6.32 February 28, 2018

1,384,375 1,384,375 6.24

Stock based compensation

For the period ended June 30, 2015, the stock-based compensation expense was $4,026 (2014:

$220,011).

Warrants

As at June 30, 2015, details of outstanding common share purchase warrants are as follows:

Number of Common

Share Purchase

Warrants

Exercise Price

(CDN) Expiry Date

532,908

9,732,908

10,265,816

$0.55

$0.80

June 20, 2016

June 20, 2017

14lPage

190



AURCANA CORPORATION

Notes to the Condensed Interim Consolidated Financial Statements

(Expressed in United States dollars, unless otherwise stated)

11. Related Party Transactions

Except as noted elsewhere in these consolidated financial statements, the Company conducted the

following related party transactions:

a) Trading transactions

The Company's related parties consist of companies owned by executive officers and directors and

payments to these parties are as follows:

Note
June 30 June 30

2015 2014

Technical and consulting fees (i) $ 19,329 $ 25,620
Management fees (ii) 210,553

Consuiting fees $ 19,329 $ 236,173

i) To a company controlled by a director of the Company.

ii) To a company controlled by the former President and CEO for management services performed.

b) Compensation of key management personnel

Consulting fees (as above)

Directors' fees

Officer salaries

Stock-based compensation

June 30 June 30

Note 2015 2014

19,329 $ 236,173

106,056 86,433

(iii) 242,876 153,477

4,026 220,011
$ 372,287 $ 696,094

iii) Includes the salaries of the President and CEO, and CFO of the Company for the six months

ended June 30, 2015.

c) Transactions with principal lender:

Repayment of loan principal

Payment of interest

Loss on offtake agreement cancelation

June 30 June 30
2015 2014

1,177,849

$ 5,833,333

1,218,750

4,500,000
$ 1,177,849 $ 11,552,083
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12. Commitments and contingencies

Supply agreements

In March 2011, the Company signed a contract with Metagri S.A. de C.V. ("Metagri") (a subsidiary of

Glencore) whereby Metagri agreed to purchase 100% of the lead concentrate to be produced at the La

Negra mine until the end of 2013. During 2013, the agreement with Metagri was extended to 2016 and

amended to include all lead, copper and zinc concentrates.

On April 29, 2014, Aurcana entered into new offtake agreements with its principal lender in respect of

copper, zinc and lead concentrate produced at its La Negra mine for the period from January 1, 2017 to

December 31, 2020. In order to improve Aurcana's liquidity in the short term, the principal lender agreed

to waive principal and interest payments on the Amended Loan for July 31st, August 31st, and September

30th 2014, amounting to approximately $3.1 million. This amount was amortized over the remainder of

the loan period commencing October 2014. In return, the Company extended the new offtake agreements

by one year to 2021.

In January 2015, the Company signed a contract with Mercuria S.A. de C.V. whereby Mercuria agreed to

purchase 100% of the copper concentrate to be produced at the La Negra mine during 2015. The Company

was granted permission by Metragri to sell the copper concentrate to Mercuria during 2015.

Shafter equipment operating lease

On December 1, 2013 the Company signed an operating lease agreement for mining equipment for

Shafter in the amount of $1,227,024 with a term of 30 months and equal payments of $44,467. During

the quarter ended March 31, 2015, the Company signed an early lease termination agreement with the

lessor. Under the terms of the agreement, the Company paid $100,000 to the lessor and will make 15

monthly payments of $10,000 each with the first payment due April 1, 2015. The outstanding balance as

at June 30, 2015 was $120,000.

La Negra equipment operating lease

In December, 2014, the Company entered into an operating lease agreement with a third party for

equipment to be used at the La Negra Mine with a total value of $2.5 million. The lease terms call for

equal monthly payments over a 36 month term.

Property Taxes

Included in accounts payable is $0.6 million in property taxes owed on the Shafter property for 2013 and

2014. Subsequent to the quarter ended June 30, 2015, the Company and state officials agreed on a

payment plan to settle the outstanding balance through 24 equal monthly payments of $28,000

commencing July 30, 2015.
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12. Commitments and contingencies (continued)

Class action
In February 2015, the Company entered into an agreement (the "Settlement Agreement") to settle the

class action litigation commenced by Nunzio Cardillo and John Witiluk in the Ontario Superior Court of

Justice (the "Action") against the Company and two former executives of the Company (the

"Settlement"). The Settlement provides for the full and final settlement, release and dismissal of all

claims brought under the Action. The Settlement was subject to a number of customary conditions,

including the receipt of court approval of the Settlement, which approval was received on April 10,

2015.

Under the terms of the Settlement, the Company agreed to pay an aggregate of $4,000,000 (the

"Settlement. Amount"), which amount, net of legal fees and other costs, will be divided among members
of the plaintiff class on a pro rata basis. The Settlement Amount was fully funded by insurance

maintained by the Company.

The Company elected to enter into the Settlement in order to avoid the expense, burden and

inconvenience associated with the continuance of the Action. The Settlement does not constitute an

admission by the Company of any violation of law or other wrongdoing.

A schedule of commitments due by period is as follows ($000s):

Total

$

2015

$

2016

$

2017

$

2018

$

2019

$
Operating leases $1,975 $395 $790 $790 $ Nil $ Nil

Rent 297 54 108 108 27 Nil

Total $2,272 $449 $898 $898 $27 $ Nil

Claims by the Company

The Company commenced a claim against a third party with regards to previous royalty charges against

the Company's mining operations. The Company asserts that it is not responsible for these amounts and
has not made any related payments for 2013 and 2014. An amount payable of $3.2 million, not-inclusive

of interest, is included in accounts payable and accrued liabilities to reflect the amount owing for 2013

and 2014 should the Company not be successful in its claim. No amounts have been recognized or
accrued for the six months ended June 30, 2015.
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13. Supplemental Cash Flow Information

Cash and cash equivalents of the Company are comprised of bank balances and short-term investments,

which are convertible to cash, with an initial term of 90 days or less as follows:

June 30

2015

December 31

2014

Cash $ 288,482 $ 1,602,720

Short-term investments 3,735 4,042

Cash and cash equivalents $ 292,217 $ 1,606,762

Supplemental disclosures of cash flow information for the year ended:

June 30 December 31

2015 2014

Cash interest paid $ 1,244,361 $ 3,219,236

Amounts receivable for equipment sold 542,184 2,680,279

The short-term investments were made on an overnight basis and at rates from 0.2% to 1.1% per

annum.

Non-cash investing and financing activities are as follows:

Decrease in accounts payable related to construction

in progress and equipment suppliers

June 30

2015

December 31

2014

(643,646) $ (220,102)
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IA. Segmented Information

The reportable operating segments have been identified as the La Negra mine, the Shafter Property and

Corporate and other segments. The Company manages its business, including the allocation of resources

and assessment of performance, on a project by project basis, except where the Company's projects are

substantially connected and share resources and administrative functions.

June 30, 2015 La Negra

Corporate and other

Shafter segments Total

Sales to external customers $ 15,397,811 $ $ - $ 15,397,811

Mining operating expenses 12,741,729 12,741,729

Freight and delivery 826,444 826,444

Depreciation and amortization 2,449,310 2,449,310

Depletion of mineral properties 123,727 123,727

Earnings (loss) from mine operations (743,399) (743,399)

Shafter mine Care & Maintenance cost 492,368 492,368

G&A expenses and other (income) expense 150,756 163,696 5;368,310 5,682,762

Intersegment charges (recovery) 2,298,004 - (2,298,004) -

Income (loss) before income taxes (3,192,159) (656,064) (3,070,306) (6,918,529)

Income tax expense (recovery) (1,104,522) 1,321 60,562 (1,042,639)

Net income (loss) for the period (2,087,637) (657,385) (3,130,868) (5,875,890)

Property, plant and equipment 49,376,364 11,629,721 29,833 61,035,918

Mineral properties 3,205,449 14,000,000 17,205,449

Total capital assets 52,581,813 25,629,721 29,833 78,241,367

Total assets 59,720,293 25,931,035 2,830,040 88,481,368

Total liabilities 19,146,403 1,338,483 36,256,335 56,741,221

June 30, 2014 La Negra

Corporate and other

Shafter segments Total

Sales to external customers $ 22,286,936 $ - $ - $ 22,286,936

Mining operating expenses 16,782,020 16,782,020

Royalties 612,581 612,581

Freight and delivery 1,071,256 1,071,256

Depreciation and amortization 1,804,553 1,804,553

Depletion of mineral properties 38,655 38,655

Gross income 1,977,871 1,977,871

Shafter production delay and other costs 1,032,900 1,032,900

General and administrative expenses 444,374 135,943 12,035,924 12,616,241

Intersegment charges (recovery) 2,182,986 (2,182,986)

Income (loss) before income taxes (649,489) (1,168,843) (9,852,938) (11,671,270)

Income tax expense 204,646 60,233 264,879

Net income (loss) for the year (854,135) (1,168,843) (9,913,171) (11,936,149)

Property, plant and equipment 56,143,734 12,628,947 39,466 68,812,147

Mineral properties 3,511,885 15,500,000 19,011,885

Total capital assets 59,655,619 28,128,947 39,466 87,824,032

Total assets 69,008,058 34,246,078 8,759,874 112,014,010

Total liabilities 22,858,863 3,009,564 39,839,207 65,707,634
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15. Revenue from mining operations

Revenues:

La Negra mine

Three months ended June 30, Six months ended June 30,

2015 2014 2015 2014

Gross revenues from mining opera! ons 9,971,459 $ 12,407,361 $ 21,046,873 $ 29,546,009

Deductions treatment charges, refining and

smelting charges deducted by the customers 2,611,165 3,166,205 5,649,062 7,259,073

Revenues from mining operations 7,360,294 $ 9,241,156 $ 15,397,811 $ 22,286,936

Net Revenues by customer:

Customer "A" 3,644,854 $ $ 8,010,513

Customer "B" 3,715,440 9,241,156 7,387,298 22,286,936

Revenues from mining operations $ 7,360,294 $ 9,241,156 $ 15,397,811 $ 22,286,936

16. Cost of Sales

Three months ended June 30, Six months ended June 30,

2015 2014 2015 2014

Mine and mill supplies $ 2,801,558 $ 3,328,730 $ 5,582,594 6,434,724

Power 363,492 812,252 895,744 1,665,151

Wages, salaries and benefits 2,750,344 3,949,797 5,480,759 7,659,008

Profit sharing employees (5,717) 166,253

Royalties 262,473 612,581

Freight and delivery 434,910 563,427 826,444 1,071,256

Change in inventories 50,123 790,980 230,547 856,884

Operating lease 272,514 552,084

Depreciation and amortization 1,225,156 912,119 2,449,310 1,804,553

Depletion of mineral properties 37,294 9,924 123,727 38,655

Total cost of sales $ 7,935,391 $ 10,623,985 $ 16,141,209 $ 20,309,065
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(Expressed in United States dollars, unless otherwise stated)

17. General and administrative costs

Three months ended June 30, Six months ended June 30,

2015 2014 2015 2014

Salaries and consulting fees 398,520 $ 323,846 748,695 $ 702,120

Professional fees 93,430 120,296 177,569 227,798

Investor relations 30,613 45,912 55,968 84,909

Marketing 6,272 14,408 14,181 60,801

Listing and filing fees 25,285 84,853 34,313 95,862

Other 165,567 192,942 297,395 354,014

719,687 782,257 $ 1,328,121 $ 1,525,504

18. Financing expense and other
Three months

ended June 30,,nths ended June 30,

2015 2014

Six months

ended June 30,,nths ended June 30,
2015 2014

Accretion of provision for

environmental rehabilitation 25,804 $ 23,397 $ 50,538 $ 44,233

Accretion of Orion loan (Note 8) 514,364 824,940 1,012,059 2,609,062

Financing expense and bank charges 757,471 786,647 1,364,361 1,729,062

$ 1,297,639 $ 1,634,984 $ 2,426,958 $ 4,382,357

19. Impairment

The Company reviews each asset or cash generating unit at each reporting date to determine whether

there are any indicators of impairment. If any such indicators exist, a formal estimate of recoverable

amount is performed and an impairment loss is recognized to the extent that the carrying amount

exceeds the recoverable amount. The recoverable amount of an asset or cash generating unit is

measured at the higher of fair value less costs of disposal and value in use.

The determination of fair value less cost of disposal and value in use requires management to make

estimates and assumptions about expected production and sales volumes, metal prices, production and

grades, operating costs, future capital expenditures and appropriate discount rates for future cash

flows. The estimates and assumptions are subject to risk and uncertainty, and as such there is the

possibility that changes in circumstances could alter these projections materially, which could impact

the recoverable amount of the assets.

As at June 30, 2015, management of the Company determined that the decline in market capitalization

of the Company and the decline in the price of silver and copper metals constituted impairment

indicators for the La Negra mine.
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19. Impairment (continued)

La Negra mine

The recoverable amount of the La Negra mine is based on its future after-tax cashflows expected to be
derived from its mineral resources value-in-use. The projected cash flows used in impairment testing are
significantly affected by changes in assumptions for metal prices, future capital expenditures, changes in
the amount of recoverable resources, and exploration potential, production costs estimates, discount
rates, inflation and exchange rates. The Company's testing resulted in no impairment losses for the La
Negra mine and incorporated the following assumptions:

(i) Weighted average cost of capital

Projected cash flows were discounted using an after-tax discount rate of 9% which represented
the Company's weighted average cost of capital and which included estimates for risk-free
interest rates, market value of the Company's equity, market return on equity, share volatility
and debt-to-equity financing ratio.

(ii) Pricing assumptions

Metal pricing included in the cash flow projections for the next five years is based on consensus
analyst pricing. The metal prices assumptions used in the Company's impairment assessment
were as follows:

2016

Precious Metals
Silver Price (US$/oz) $17.03 $17.70 $18.31 $18.93 $19.15

Base & Other Metals
Copper Price (US$/lb) $2.76 $2.90 $3.04 $3.21 $3.02
Lead Price (US$/lb) $0.89 $0.96 $0.99 $1.01 $0.95
Zinc Price (US$/lb) $1.01 $1.12 $1.21 $1.26 $1.06

(iii) Life of mine ("LOM")

As a result of an updated LOM which included revised levels of mineralization, the projected

LOM for La Negra was reduced to five years for the purposes of the impairment test.

(iv) Sensitivity

The Company undertook a sensitivity analysis to identify the impact of changes in long-term

metal pricing and production costs relative to current assumptions that would cause La Negra's

carrying amount to exceed its recoverable amount.

The Company determined that a reduction in metal prices of 4.1% would cause the recoverable

amount to equal the carrying value, although, this could be partially offset by the impact on

prices of certain other inputs. An increase of 6.9% in production cost assumptions would also

cause the recoverable amount to equal the carrying value.
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20. Fair Value Measurements

The Company's financial instruments include cash and cash equivalents, trade and other receivables,
short-term investments, amounts receivable, accounts payable and accrued liabilities, borrowings,
embedded derivative liability and long-term debt. The carrying values of cash and cash equivalents,
trade and other receivables and accounts payable and accrued liabilities, approximate their fair values
due to the relatively short-term nature of these amounts.

The Company classifies the fair value of financial instruments within a hierarchy that prioritizes the
inputs to fair value measurement. The three levels of the fair value hierarchy are: Level 1, which are
inputs that are unadjusted quoted prices in active markets for identical assets or liabilities; Level 2,
which are inputs other than Level 1 quoted prices that are observable for the asset or liability, either
directly or indirectly; and Level 3, which are inputs for the asset or liability that are not based on
observable market data.

The following table summarizes the fair value hierarchy, as of June 30, 2015:

Recurring measurements

Fair Value

Through Profit

or Loss

Loans and

Receivables

Other Financial

Assets and

Liabilities

Total
Hierarchy

Fair Value

Financial Liabilities

Derivative liabilities $ (2,627,929) $

$ (2,627,929) $
- $
- $

- $ (2,627,929)

- $ (2,627,929)

Level 3

The following table summarizes the fair value hierarchy, as of December 31, 2014:

Recurring measurements

Fair Value

Through Profit

or Loss

Loans and

Receivables

Other Financial

Assets and

Liabilities

Total
Hierarchy

Fair Value

Financial Liabilities

Derivative liabilities $ (2,690,031) $ - $ (2,690,031) Level 3

$ (2,690,031) $ - $ - $ (2,690,031)

The carrying value and fair value of trade and other receivable and accounts payable and accrued
liabilities as of June 30, 2015 are approximately the same. The Company assesses its financial
instruments and non-financial contracts on a regular basis to determine the existence of any embedded
derivatives which would be required to be accounted for separately at fair value and to ensure that any
embedded derivatives are accounted for in accordance with the Company's policy.

The valuation technique used in the determination of fair values within Level 3 of the hierarchy, and the
key unobservable inputs used in the valuation model are disclosed in Note 9.
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October 15, 2015

The Special Independent Committee of the Board of Directors of
Aurcana Corporation
Suite 250
1090 West Georgia Street
Vancouver BC, Canada
V6E 3V7

To the Special Independent Committee of the Board of Directors:

Primary Capital Inc. ("Primary") understands that Aurcana Corporation ("Aurcana" or the
"Company") and which term shall, to the extent required or appropriate in the context, include
the affiliates of Aurcana) has entered into a Support Agreement dated October 15, 2015 (the
"Support Agreement") with Orion Mine Finance (Master) Fund I L.P. (the "Lender") as lender
under the amended and restated senior secured credit facility dated April 29, 2014 (the
"Facility") to effect a restructuring transaction in connection with the debt obligations under the
Facility and certain amendments to the Facility (the "Restructuring Transaction"). The terms of
the Restructuring Transaction are described in detail in the Support Agreement and the
Second Amendment to the Amended and Restated Loan Agreement dated October 15, 2015
(the "Second Amendment to the Amended and Restated Loan Agreement") and posted on the
System for Electronic Document Analysis and Retrieval (SEDAR). The Lender is a
shareholder of Aurcana, holding a 19.5% interest in the common shares of Aurcana, as of the
date of this opinion.

We understand that a significant component of the Restructuring Transaction is to be
implemented by way of a plan of arrangement (the "Arrangement") under section 192 of the
Canada Business Corporations Act (the "CBCA") and that the completion of the Arrangement
is subject to court approval.

Engagement

By an engagement letter effective October 9, 2015 (the "Engagement Letter"), the Special
Independent Committee of the Board of Directors of Aurcana (the "Special Committee")
retained Primary to act as independent financial advisor to Aurcana and the Special
Committee in connection with the Restructuring Transaction and to, among other things,
prepare and deliver an opinion as to the fairness, from a financial point of view, of the
consideration offered by the Lender in connection with the Restructuring Transaction (the
"Fairness Opinion"). Following a review of the terms of the Restructuring Transaction and the
Support Agreement by Primary, Primary rendered its oral opinion to the Special Committee as
to the fairness, from a financial point of view, of the consideration offered by the Lender in
connection with the Restructuring Transaction. This Fairness Opinion confirms the oral opinion
rendered by Primary to the Special Committee on the date hereof.

201



Page 2

The terms of the Engagement Letter provide that Primary is to be paid a fee for its services in
connection with this Fairness Opinion, whether or not the Restructuring Transaction is

completed. In addition, Aurcana has agreed to reimburse Primary for any reasonable out-of-

pocket expenses and to indemnify Primary and its directors, officers, employees, direct and

indirect shareholders and its affiliated entities in certain circumstances.

Credentials of Primary

Primary is a privately-owned exempt market dealer based in Toronto, Canada. Primary's
principal activities include providing strategic financial advice to exploration, development and
production resource companies as well as financing resource companies requiring
development capital for growth. The opinion expressed herein is the opinion of Primary and
the form and content herein have been approved for release by a committee of its senior
management and legal counsel, each of whom is experienced in merger, acquisition,
divestiture and fairness opinion matters.

Relationship with Interested Parties

Neither Primary nor any of its affiliates or associates, is an insider, associate or affiliate (as
such terms are defined in the Securities Act (Ontario)) of Aurcana or the Lender or of any of

their respective associates or affiliates.

Primary has been retained by Aurcana as an independent financial advisor to provide the

Fairness Opinion to the Special Committee in respect of the Restructuring Transaction.

Scope of Review

In connection with preparing this presentation, Primary has reviewed and relied upon, or

carried out, among other things, the following:

a) The Support Agreement and the Second Amendment to the Amended and Restated

Loan Agreement;

b) Public filings of Aurcana, and other companies available on SEDAR deemed relevant

to the Restructuring Transaction;

c) Other public information relating to the business, operations, and financial performance
of Aurcana and other companies deemed relevant to the Restructuring Transaction,
including published research and industry reports;

d) The Company's National Instrument 43-101 Technical Report prepared by AMC

Mining Consultants (Canada) Ltd. titled "Minera La Negra Property" effective date
September 30, 2014;

e) Certain internal information, including capital and operating budgets and projections,
conceptual models and other reports prepared or provided by or on behalf of
management of Aurcana;

f) The status and prospects of a process run by the Company, including with and by its
financial advisor BMO Capital Markets, to identify feasible alternative transactions to

the Restructuring Transaction including a sale of the Company;

15574776 2
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g) A review of current debt capital market and equity capital market conditions;

Page 3

h) Discussions with representatives of the Special Committee, senior management of
Aurcana, and legal counsel to Aurcana;

i) Current and historic trading information relating to common shares of Aurcana, and
other companies;

j) Information with respect to other transactions considered by Primary;

k) A certificate of representation as to certain factual matters provided by senior
management of Aurcana addressed to Primary; and

l) Such other information, analyses, investigations and discussions as considered
relevant, necessary or appropriate by Primary in the circumstances.

Primary has not, to the best of its knowledge, been denied access by Aurcana to any
information requested by Primary.

Assumptions and Limitations

This Fairness Opinion is subject to the assumptions, qualifications and limitations set forth
below.

Primary has not been engaged to provide, and has not provided: (i) an opinion as to the
relative fairness of the Restructuring Transaction among and between all securityholders, and
(ii) a formal valuation or appraisal of any of the assets or securities of Aurcana, the Lender, or
any of their respective affiliates, and this Fairness Opinion should not be construed as such.
We have assumed, with your agreement, that the Restructuring Transaction is not an "insider
bid", "issuer bid", "business combination" or "related party transaction" for the purposes of
Multilateral Instrument 61-101 — Protection of Minority Security Holders in Special
Transactions.

With permission from the Special Committee, Primary has relied upon, and has assumed the
completeness, accuracy and fair presentation of all financial and other information, data,
advice, opinions and representations obtained by Primary from public sources, or provided to
Primary by Aurcana or its affiliates or advisors or otherwise obtained by Primary pursuant to
Primary's engagement by Aurcana, and this Fairness Opinion is conditional upon such
completeness, accuracy and fair presentation. Primary has not been requested to, or
attempted to, independently verify the accuracy, completeness or fairness of presentation of
any such information, data, advice, opinions or representations. Primary has not met
separately with the independent auditors of Aurcana in connection with preparing this Fairness
Opinion and, with permission from the Special Committee, Primary has assumed the accuracy
and presentation of, and relied upon, Aurcana's audited financial statements and interim
unaudited financial statements and the respective reports of the auditors.

With respect to the historical financial data, operating and financial forecasts and budgets
provided to Primary concerning Aurcana and relied upon in Primary's financial analyses,
Primary has assumed that they have been reasonably prepared on bases reflecting the most
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reasonable assumptions, estimates and judgement of management of Aurcana, giving regard

to Aurcana's business plans, financial condition and prospects.

We have also assumed that all of the representations and warranties contained in the Support

Agreement and the Second Amendment to the Amended and Restated Loan Agreement are
correct as of the date hereof and that the Restructuring Transaction will be completed
substantially in accordance with terms of the Support Agreement and the Second Amendment

to the Amended and Restated Loan Agreement and all applicable laws and that the Company
will publically disclose all material facts relating to the Restructuring Transaction.

Aurcana has represented to Primary, in a certificate signed by two of its senior officers and

dated the date hereof, among other things, that the information, data and other material
(financial or otherwise) provided to Primary in writing by or on behalf of Aurcana, including the

written information concerning Aurcana referred to above under the heading "Scope of

Review" (collectively, the "Information"), is complete and correct in all material respects as at

the date the Information was provided to Primary and that, since the date of the Information,

there has been no material change, financial or otherwise, in the financial condition, assets,

liabilities (contingent or otherwise), business, operations or prospects of Aurcana or any of its

affiliates and there has been no change in material fact or no new material fact which is of a
nature as to render the Information or any part thereof untrue or misleading in any material

respect or which could reasonably be expected to have a material effect on this Fairness

Opinion.

Primary is not a legal, tax or accounting expert and it expresses no opinion concerning any

legal, tax or accounting matters concerning the Restructuring Transaction or the sufficiency of

this letter for the purpose it is intended by Aurcana. In preparing the Fairness Opinion, we

have made several assumptions, including that all of the conditions required to complete the
Restructuring Transaction will be met and any disclosure provided with respect to Aurcana,

the Lender and their respective subsidiaries and affiliates and the Restructuring Transaction

will be accurate in all material respects.

This Fairness Opinion is rendered on the basis of: securities markets; economic, general
business and financial conditions prevailing as at the date hereof; and the conditions and
prospects, financial and otherwise, of Aurcana as they are reflected in the Information and as

they were represented to Primary in Primary's discussions with management of Aurcana and

its affiliates and advisors. In Primary's analyses and in connection with the preparation of this

Fairness Opinion, Primary made numerous assumptions with respect to industry performance,

general business, markets and economic conditions and other matters, many of which are

beyond the control of any party involved in the Restructuring Transaction.

This Fairness Opinion is being provided to the Special Committee and Aurcana for their

exclusive use only in considering the Restructuring Transaction and may not be published,

disclosed to any other person, relied upon by any other person, or used for any other purpose,

without the prior written consent of Primary. This Fairness Opinion is not intended to be and

does not constitute a recommendation to any shareholder of Aurcana to approve the

Restructuring Transaction. Furthermore, this Fairness Opinion is not, and should not be

construed as, advice as to the price at which the common shares of Aurcana (before or after

the announcement of Restructuring Transaction) may trade at any future date.

Primary believes that its financial analyses must be considered as a whole and that selecting

portions of its analyses and the factors considered by it, without considering all factors and
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analyses together, could create a misleading view of the process underlying this Fairness
Opinion. The preparation of a fairness opinion is complex and is not necessarily susceptible to
partial analysis or summary description and any attempt to carry out such could lead to undue
emphasis on any particular factor or analysis.

This Fairness Opinion is given as of the date hereof and, although Primary reserves the right
to change or withdraw this Fairness Opinion, if Primary learns that any of the information that
it relied upon in preparing this Fairness Opinion was inaccurate, incomplete or misleading in
any material respect, Primary disclaims any obligation to change or withdraw this Fairness
Opinion or to advise any person of any change that may come to Primary's attention.

Approach to Fairness

For the purposes of the Fairness Opinion, we considered that the Restructuring Transaction
would be fair, from a financial point of view, to shareholders of Aurcana other than the Lender
if the Restructuring Transaction:

• Materially improves the Company's capital structure, by eliminating the total amount of
debt outstanding;

• Reduces the risk that the Company's cash flow from operations and available liquidity
would be insufficient to permit continued operations in the near-term and service its
debt;

• Provides the Company with the opportunity to regain access to capital to execute its
business plan should such capital be available in an improved commodity price
environment; and

• Based on these criteria, is better than other known, feasible alternatives.

Approach to Fairness — Analysis

In preparing the Fairness Opinion, we have relied upon the discussions, documents and
materials referred to under "Scope of Review", reviewed with Aurcana's management the
alternatives reasonably available to the Company, and considered the following matters:

• In the current commodity price environment Aurcana is not able to produce sufficient
cash flow from its operations at the La Negra mine or otherwise to meet its internal
capital needs or its debt obligations;

• Aurcana, with its current capital structure, is unable to execute its business plan or
service its debt;

• The Company is currently in default under the Facility and the Lender is in a position to
take enforcement proceedings against the Company and all of its assets;

• The Company has been unable to attract a buyer for itself or its assets;

• The Company has been unable to arrange additional debt or equity;
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• The Restructuring Transaction allows the Company to retain the Shafter mine,
eliminate its negative working capital position and continue as a going concern without
disruption; and

• Primary and the Company are not aware of any feasible alternatives that are better
than the Restructuring Transaction.

Opinion

Based upon and subject to the foregoing and such other matters as Primary considers
relevant, it is Primary's opinion that, as of the date hereof, the Restructuring Transaction is

fair, from a financial point of view, to the Company.

Yours truly,

gikmpea mAt_

PRIMARY CAPITAL INC.

15574776.2
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PRIMARY

October 15, 2015

The Special Independent Committee of the Board of Directors of
Aurcana Corporation
Suite 250
1090 West Georgia Street
Vancouver BC, Canada
V6E 3V7

To the Special Independent Committee of the Board of Directors:

Primary Capital Inc. ("Primary") understands that Aurcana Corporation ("Aurcana" or the
"Company") and which term shall, to the extent required or appropriate in the context, include
the affiliates of Aurcana) has entered into a Support Agreement dated October 15, 2015 (the
"Support Agreement") with Orion Mine Finance (Master) Fund I L.P. (the "Lender") as lender
under the amended and restated senior secured credit facility dated April 29, 2014 (the
"Facility") to effect a restructuring transaction in connection with the debt obligations under the
Facility and certain amendments to the Facility (the "Restructuring Transaction"). The terms of
the Restructuring Transaction are described in detail in the Support Agreement and the
Second Amendment to the Amended and Restated Loan Agreement dated October 15, 2015
(the "Second Amendment to the Amended and Restated Loan Agreement") and posted on the
System for Electronic Document Analysis and Retrieval (SEDAR). The Lender is a
shareholder of Aurcana, holding a 19.5% interest in the common shares of Aurcana, as of the
date of this opinion.

We understand that a significant component of the Restructuring Transaction is to be
implemented by way of a plan of arrangement (the "Arrangement") under section 192 of the
Canada Business Corporations Act (the "CBCA") and that the completion of the Arrangement
is subject to court approval.

Engagement

By an engagement letter effective October 9, 2015 (the "Engagement Letter"), the Special
Independent Committee of the Board of Directors of Aurcana (the "Special Committee")
retained Primary to act as independent financial advisor to Aurcana and the Special
Committee in connection with the Restructuring Transaction and to, among other things, the
provision to the Special Committee this opinion (the "CBCA Opinion").

The terms of the Engagement Letter provide that Primary is to be paid a fee for its services in
connection with this CBCA Opinion, whether or not the Restructuring Transaction is
completed. In addition, Aurcana has agreed to reimburse Primary for any reasonable out-of-
pocket expenses and to indemnify Primary and its directors, officers, employees, direct and
indirect shareholders and its affiliated entities in certain circumstances.
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Credentials of Primary

Primary is a privately-owned exempt market dealer based in Toronto, Canada. Primary's
principal activities include providing strategic financial advice to exploration, development and
production resource companies as well as financing resource companies requiring
development capital for growth. The opinion expressed herein is the opinion of Primary and
the form and content herein have been approved for release by a committee of its senior
management and legal counsel, each of whom is experienced in merger, acquisition,
divestiture and fairness opinion matters.

Relationship with Interested Parties

Neither Primary nor any of its affiliates or associates, is an insider, associate or affiliate (as
such terms are defined in the Securities Act (Ontario)) of Aurcana or the Lender or of any of
their respective associates or affiliates.

Primary has been retained by Aurcana as an independent financial advisor to provide the
CBCA Opinion to the Special Committee in respect of the Restructuring Transaction.

Scope of Review

In connection with preparing this presentation, Primary has reviewed and relied upon, or
carried out, among other things, the following:

a) The Support Agreement and the Second Amendment to the Amended and Restated
Loan Agreement;

b) Public filings of Aurcana, and other companies available on SEDAR deemed relevant
to the Restructuring Transaction;

c) Other public information relating to the business, operations, and financial performance
of Aurcana and other companies deemed relevant to the Restructuring Transaction,
including published research and industry reports;

d) The Company's National Instrument 43-101 Technical Report prepared by AMC
Mining Consultants (Canada) Ltd. titled "Minera La Negra Property" effective date
September 30, 2014;

e) Certain internal information, including capital and operating budgets and projections,
conceptual models and other reports prepared or provided by or on behalf of
management of Aurcana;

f) The status and prospects of a process run by the Company, including with and by its
financial advisor BMO Capital Markets, to identify feasible alternative transactions to
the Restructuring Transaction including a sale of the Company;

g) A review of current debt capital market and equity capital market conditions;

h) Discussions with representatives of the Special Committee, senior management of
Aurcana, and legal counsel to Aurcana;
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209



Page 3

i) Current and historic trading information relating to common shares of Aurcana, and
other companies;

j) Information with respect to other transactions considered by Primary;

k) A certificate of representation as to certain factual matters provided by senior
management of Aurcana addressed to Primary; and

l) Such other information, analyses, investigations and discussions as considered
relevant, necessary or appropriate by Primary in the circumstances.

Primary has not, to the best of its knowledge, been denied access by Aurcana to any
information requested by Primary.

Assumptions and Limitations

This CBCA Opinion is subject to the assumptions, qualifications and limitations set forth
below.

Primary has not been engaged to provide, and has not provided: (i) an opinion as to the
relative fairness of the Restructuring Transaction among and between all securityholders, and
(ii) a formal valuation or appraisal of any of the assets or securities of Aurcana, the Lender, or
any of their respective affiliates, and this CBCA Opinion should not be construed as such. We
have assumed, with your agreement, that the Restructuring Transaction is not an "insider bid",
"issuer bid", "business combination" or "related party transaction" for the purposes of
Multilateral Instrument 61-101 — Protection of Minority Security Holders in Special
Transactions.

With permission from the Special Committee, Primary has relied upon, and has assumed the
completeness, accuracy and fair presentation of all financial and other information, data,
advice, opinions and representations obtained by Primary from public sources, or provided to
Primary by Aurcana or its affiliates or advisors or otherwise obtained by Primary pursuant to
Primary's engagement by Aurcana, and this CBCA Opinion is conditional upon such
completeness, accuracy and fair presentation. Primary has not been requested to, or
attempted to, independently verify the accuracy, completeness or fairness of presentation of
any such information, data, advice, opinions or representations. Primary has not met
separately with the independent auditors of Aurcana in connection with preparing this CBCA
Opinion and, with permission from the Special Committee, Primary has assumed the accuracy
and presentation of, and relied upon, Aurcana's audited financial statements and interim
unaudited financial statements and the respective reports of the auditors.

With respect to the historical financial data, operating and financial forecasts and budgets
provided to Primary concerning Aurcana and relied upon in Primary's financial analyses,
Primary has assumed that they have been reasonably prepared on bases reflecting the most
reasonable assumptions, estimates and judgement of management of Aurcana, giving regard
to Aurcana's business plans, financial condition and prospects.

We have also assumed that all of the representations and warranties contained in the Support
Agreement and the Second Amendment to the Amended and Restated Loan Agreement are
correct as of the date hereof and that the Restructuring Transaction will be completed
substantially in accordance with terms of the Support Agreement and the Second Amendment
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to the Amended and Restated Loan Agreement and all applicable laws and that the Company
will publically disclose all material facts relating to the Restructuring Transaction.

Aurcana has represented to Primary, in a certificate signed by two of its senior officers and
dated the date hereof, among other things, that the information, data and other material
(financial or otherwise) provided to Primary in writing by or on behalf of Aurcana, including the
written information concerning Aurcana referred to above under the heading "Scope of
Review" (collectively, the "Information"), is complete and correct in all material respects as at
the date the Information was provided to Primary and that, since the date of the Information,
there has been no material change, financial or otherwise, in the financial condition, assets,
liabilities (contingent or otherwise), business, operations or prospects of Aurcana or any of its
affiliates and there has been no change in material fact or no new material fact which is of a
nature as to render the Information or any part thereof untrue or misleading in any material
respect or which could reasonably be expected to have a material effect on this CBCA
Opinion.

Primary is not a legal, tax or accounting expert and it expresses no opinion concerning any
legal, tax or accounting matters concerning the Restructuring Transaction or the sufficiency of
this letter for the purpose it is intended by Aurcana. In preparing the CBCA Opinion, we have
made several assumptions, including that all of the conditions required to complete the
Restructuring Transaction will be met and any disclosure provided with respect to Aurcana,
the Lender and their respective subsidiaries and affiliates and the Restructuring Transaction
will be accurate in all material respects.

This CBCA Opinion is rendered on the basis of: securities markets; economic, general
business and financial conditions prevailing as at the date hereof; and the conditions and
prospects, financial and otherwise, of Aurcana as they are reflected in the Information and as
they were represented to Primary in Primary's discussions with management of Aurcana and
its affiliates and advisors. In Primary's analyses and in connection with the preparation of this
CBCA Opinion, Primary made numerous assumptions with respect to industry performance,
general business, markets and economic conditions and ‚other matters, many of which are
beyond the control of any party involved in the Restructuring Transaction.

This CBCA Opinion is being provided to the Special Committee and Aurcana for their
exclusive use only in considering the Restructuring Transaction and may not be published,
disclosed to any other person, relied upon by any other person, or used for any other purpose,
without the prior written consent of Primary. This CBCA Opinion is not intended to be and
does not constitute a recommendation to any shareholder of Aurcana to approve the
Restructuring Transaction. Furthermore, this CBCA Opinion is not, and should not be
construed as, advice as to the price at which the common shares of Aurcana (before or after
the announcement of Restructuring Transaction) may trade at any future date.

Primary believes that its financial analyses must be considered as a whole and that selecting
portions of its analyses and the factors considered by it, without considering all factors and
analyses together, could create a misleading view of the process underlying this CBCA
Opinion. The preparation of a fairness opinion is complex and is not necessarily susceptible to
partial analysis or summary description and any attempt to carry out such could lead to undue
emphasis on any particular factor or analysis.

This CBCA Opinion is given as of the date hereof and, although Primary reserves the right to
change or withdraw this CBCA Opinion, if Primary learns that any of the information that it
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relied upon in preparing this CBCA Opinion was inaccurate, incomplete or misleading in any
material respect, Primary disclaims any obligation to change or withdraw this CBCA Opinion
or to advise any person of any change that may come to Primary's attention.

Terms of Reference

Industry Canada's Policy Statement 15.1 — "Policy concerning Arrangements Under
Section 192 of the CBCA" recommends that corporations seeking to implement a plan of
arrangement pursuant to s. 192 of the CBCA that contemplates the compromise of debt
securities obtain an opinion as to whether "each class of security holders would be in a better
position under the arrangement than if the corporation were liquidated".

For the purposes of the CBCA Opinion, Primary considered that the shareholders of Aurcana
(the "Shareholders") would be in a better financial position under the Arrangement than if the
Company were liquidated if the estimated aggregate trading value of the consideration made
available to the Shareholders pursuant to the Arrangement exceeds the estimated value such
Shareholders would receive if the Company were liquidated.

Approach to Fairness — Analysis

In preparing the CBCA Opinion, we have relied upon the discussions, documents and
materials referred to under "Scope of Review", reviewed with Aurcana's management the
alternatives reasonably available to the Company, and considered the following matters:

• In the current commodity price environment Aurcana is not able to produce sufficient
cash flow from its operations at the La Negra mine or otherwise to meet its internal
capital needs or its debt obligations;

• Aurcana, with its current capital structure, is unable to execute its business plan or
service its debt;

• The Company is currently in default under the Facility and the Lender is in a position to
take enforcement proceedings against the Company and all of its assets;

• The Company has been unable to attract a buyer for itself or its assets;

• The Company has been unable to arrange additional debt or equity;

• In a liquidation process, prospective buyers or investors will be aware that the
Company is compelled to sell the assets, which may have a negative impact on the
value realized;

• Additional legal and financial advisory costs would be incurred to implement the
liquidation and engage in the associated legal proceedings. These costs would be
recovered out of sale proceeds that would otherwise be available to the Shareholders;

• The Restructuring Transaction allows the Company to retain the Shafter mine,
eliminate its negative working capital position and continue as a going concern without
disruption.

• Primary and the Company are not aware of any feasible alternatives that are better
than the Restructuring Transaction.

16001000.1
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Opinion

Based upon and subject to the foregoing and such other matters as Primary considers
relevant, it is Primary's opinion that, as of the date hereof, the Shareholders would be in a
better financial position under the Arrangement than if the Company were liquidated.

Yours truly,

Peits441fra CAPtfiti. tvc.,
PRIMARY CAPITAL INC.

15601060.1
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Primaty Capital Inc. (PCI) is a privately owned exempt market dealer with

offices in Toronto and Vancouver, PCI_ finances, and provides ,IVI&A advice to

exploration, development and production companieS involved in rnOst

natural resource sectors. We focus mainly on public companies thatare active

worldwide. PCI's principals draw on decades of experience in the Canadian

ca itat,markets, The pci team has a resPected corPorate f)tince team,
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Since 2006, Primary Capital Inc.

has been dedicated to serving

companies in the Mining Sector.

2015 marks Primary Primary's Mining Team

Capital's 9th year serving consists of 9 professionals

companies in the Mining all with expertise in

Sector. Canadian Capital Markets

and combined extensive

Our focus on the Mining operational experience in

Sector is supported by a Metallurgical Engineering,

veteran team of seasoned Geology, and Construction

Industry professionals with and Operations.

backgrounds in Canadian

Capital Markets, We invite you to get to

Exploration, Development know us a little better and

and Mining Operations. allow us to assist you in

your strategic growth.

Our professionals offer

clients financing options

and merger and acquisition

advice.
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As your business evolves so do

your needs. Primary Capital's

team approach gives you access

to our entire team of

professionals.

As an independent Exempt

Market Dealer we leverage

off our relationships

fostered over decades of
experience in the Canadian

Capital Markets to provide

you with access to both

equity and debt funding
options.

When your firm is
considering a strategic
transformation our Mining

Team provides an
independent perspective

backed by individuals
providing deep bench
strength in Capital Markets,
Exploration, Development

and Operations.

We offer comprehensive
independent solutions to
your strategic needs:

Access to Capital

• Equity financing

• Private equity financing

• Debt

Strategic Solutions

• Mergers

• Acquisitions

• Valuations

• Fairness Opinions

• Divestures
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Primary Capital has an intimate

understanding of the capital

markets influence on the Mining

Sector. Our Mining Team's

network allows access to a

variety of financing sources.

Access to Capital

We understand that

growth requires capital.
Our network provides a
wide array of financing
options depending on your

corporate situation.

Our team members have

decades of experience in

the private placement

market and public equity

issuance.

Market Presence

Providing marketing
support through our Sales
Team has been one of
Primary Capital's core
business values since our
inception. Our network has

the ability to put you in
front of interested
institutional and high net
worth investors.

Primary Capital has en involved in
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Primary. Capitol's Mining

Team's members have been

involved in structuring

transactions with junior

explorers to producers for

decades.

Advisory

The core of our Mining

Team has been working

together for over 20 years

providing strategic advice

from minor asset sales to

highly transformational

transactions.

Backed by strong Capital

Markets experience and

education, our team's

strength comes from our

experience in Mining and

Exploration. Our team's

background includes

Mining Engineering,

Mechanical Engineering

and Geology. We bring this

experience in industry and

Capital Markets to every

transaction. We are proud

of this competitive

advantage. Let us put it to

work for you.

Services

• Mergers & Acquisitions

• Strategic Advisory

• Valuations & Fairness

Opinions

• Takeover Bids &

Defenses

• Joint Ventures
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Primary Capital's Mining Team

bring our experience in industry

and Capital Markets to every

transaction. We are proud of

this competitive advantage. Let

us put it to work for you.

Select Advisory Transactions

Bayfield

Finanaal Advisor & Fairness
Opinion to Bayfield on sale to

New Gold Inc.

Anthem

YAN

Financial Advisor &
Fairness Opinion to Ryan

CT) merger with Oban

2015

Financial Advisor

Fairness Opnion to Alpha
On merger with Lakeland

CDunav
rt.-,noroos 1

Financial Advisor &_
Fairness Opinion 10 Ayala
on the merger with Dunav

Financial Advisor and
Fairness Opinion to NOG
on merger with Ainyn

•
2015

ELGIN

Financial Advisor &
Fairness Opinion to Elgin
on sale to Mandalay

. Fall-was Opinion on.
5944M Production

Financtrvi Transaction

PRI] 1110

Financial Advisor to
Brigus on sale to Primer()

Financial Advisor &
Falmess Opinion to
San Gold on merger

with Keff Mates
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Primary Capital's Mining Team

bring our experience in Industry

and Capital Markets to every

transaction. We are proud of

this competitive advantage. Let

us put it to work for you.

Select Advisory Transactions

Fission

Financial Advisor on sale of
company to Denison Mines

2013

Defense Mandate, Falmess
Opinion and sale of
company to Claude

2012

PY<C,r,ISX

Fairness Opinion on
acquisition by
Chalice Gold

2013

Financial Advisor to Osisko
on Purchase of Oueenston

2012

Financial Advisor &
Fairness Opinion

Sale of SMC JV interest
to Kirkland Lake

2012

ihmk Copprr Canyon
ttrtourccs Ltd,

Defense Mandate,
Fairness Opinion and
sale of company to
NovaGold Resources

2011 ••

Fission

I lug i

Financial Advisor to Fission
Energy on Purchase of
Pitchstone Exploration

2012

IIIKX/NCIS INC

Flnancial Advisor, Falmess
Opinion and sale of

company to Premier Gold

2011
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Since 2006, Primary Capital has

shown an.unwavering

commitrnent to the Mining

Sector with the ability. to bring

together quality companies and

capable investors.

Select Mining Sector

Financings

$1,939,000

TSX.V: Bal

Flow Through Units

Lead Agent

2015

$50,000,000

'VIAL
RESOURCES

Common and FT Shares

Agent

2014

$15,000,000

Dunav
resources ltd.

Units

Agent

2013

$10,515,990

UNIGOLD

Units

Agent

2012

$43,450,000

Canada Lithium Corp.

Convert

Co — Lead

$10,000.000

S7RATECO
RESOURCES

Flow Through Shares

Lead Agent

2012

Flow Through Units

Lead Agent

2014

$20,100,000

Flow Through Shares

Lead Underwriter

2010

$8,000.000

Av a a,osoun.,

Units

Agent

2013

$10,048,445

BRIGUS

Flow Through Shares

Agent

2012

$10,000,000

NORTHERN

Flow Through Shares

Lead Agent

2012

riff 

Flow Through Shares

Lead Underwriter

2011
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The heart of our business is solid advice backed by years of experience in both the Capital Markets and

Industry regardless of market conditions. Our combined experience stretches back through many business

cycles beginning in the late-1970's.

We believe a good partner adds value through fully understanding your business. Because our roots are in

Mining, we see things others miss.

Rick Cohen
Managing Director

+1-604-566-8722
rcohen@primarycapital.ca

Rick Cohen joined Primary Capital as a

Managing Director in 2011. Prior to that he

was with Dundee Securities from 1998-2010

as a Managing Director in Investment

Banking. Rick was also a mining analyst with

Goepel McDermid (1991-1998), BBN James

Capel (1986-1991) and Prudential Bache

Securities (1983-1986). From 1979 to 1981,

Rick worked as a mill metallurgist for Utah

Mines Ltd. at their Island Copper Mine.

He has traveled to more than 50 countries

looking at mining projects over his career.

Rick received his B.A.Sc. in Mineral

Engineering from the University of13ritish

Columbia in 1979 and his MBA from the

University of Western Ontario in 1983. Mr.

Cohen is designated as a Professional

Engineer in the Provinces of British Columbia

and Ontario.

He is currently a director of Pereg;rine

Diamonds Ltd. and a former director of

Peregrine Metals Ltd. which was acquired by

Stillwater Mining Company in 2011.

Rob Klassen'
Managing Director

+1-604-566-8721.

rklassen@primarycapital.ca

Rob Klassen served as the Managing

Director of Investment Banking at Dundee

Securities from 2001 to 2010. Prior to that,

he was Vice President of Mining Research

with Goepel Shields from 1996 to 2001.

Rob worked as an exploration geologist

from 1987 until transitioning to the Capital

Markets in 1996. He earned a Bachelor of

Science (Geology) from the University of

Saskatchewan and MBA from the

University of Western Ontario. He's also a

Member of the Association of Professional

Engineers and Geoscientists of British

Columbia and the Canadian Institute of

Mining, Metallurgy and Petroleum (CIM).
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Olav Langelaar
Managing Director

+1-604-566-8723

olangelaar@primarycapital.ca

Olav Langelaar served as a Director, Dundee

Securities Investment Banking from 2007 to

2011. Prior to that, he had industry roles

with OspraieGold and Amerigo Resources

(VP Corporate Development), Placer Dome

(Manager of Corporate Finance and

Insurance), Cameco, Cominco, and Agrium

(Engineer, Maintenance and Construction).

Olav has 15 years in the Canadian capital

markets with specific expertise in mining

operations and investment banking. He

earned his BASc in Mechanical Engineering

from the University of Waterloo, and a MBA

from the Richard Ivey School of Business. He

is also a member of the Association of

Professional Engineers and Geoscientists of

British Columbia.

ancOuVer

Justin Ginetz
Executive Vice President

+1-604-566-8724

jginetz@primarycapital.ca

Justin Ginetz joined Primary Capital in early

2011. Prior to that he advanced through

several roles in Investment Banking and

Advisory at Dundee Securities between 2001

and 2011. Justin was appointed to the

Investment Banking Mining Team in 2004

starting as an associate and later promoted

to Vice President in 2007 until his departure

in 2011. Between 2001 and 2004 he worked

as an advisor to both retail and institutional

investors. Justin began his career at

Canadian Western Capital as a Research

Associate in 1999 until moving to Dundee

Securities in 2001. He has earned multiple

undergraduate degrees, holds the Chartered

Financial Analyst designation and the

Canadian Investment Manager Designation.

Justin continues to leverage his years of

experience in Mining Finance and M&A to

create value for our clients.
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•Barry Gordon

Chairman

+1-416-619-3169

bgordon@primarycapital.ca

Barry Gordon's career began in 1966, when

he joined Playfair & Company as a research

assistant. By age 26, Barry was retail sales

manager and a shareholder. During the

1970s, Barry worked as an institutional

salesman. In 1979, he joined BBN in Toronto,

and became President of the company eight

• years later. By 1994, Barry had founded a

new brokerage firm called Eagle and

Partners Inc., an equal partnership with

Dundee Bancorp Inc. In 1998, Barry

expanded the firm by purchasing Deacon

• and Company. Dundee eventually purchased

Barry's interest in Eagle and Partners and

changed the name of the firm to Dundee

Securities Inc., where Barry assumed the role

of Vice-Chairman and Director of Dundee

Securities. In the spring of 2006, Barry

founded Primary Capital Inc. as ,a limited

market dealer. He continues to leverage his

decades of experience in the Canadian

Capital Markets and relationships with

investors to create value for his clients.

Robert PoIlõcII

•CEO

+1-416-619-3166

rpollock@prinnarycapital.ca

Rob Pollock served as Senior Vice

President of Quest Capital Corp from

September 2003 to October 2006. Rob

was formerly Vice President —

Investment Banking at Dundee

Securities Corporation and has many

years of experience in the Canadian

•capital markets with specific experience

in merchant banking, institutional sales

and investment banking. Rob holds an

MBA from St. Mary's University and BA

from Queen's University.
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+1-416-619-3163

tsorensen@primarycapital.ca

Joe Hamilton
Managing Director

+1-416-619-3164

jhannilton@prirnarycapital.ca

Tim Sorensen served as the Head of Joe Hamilton served as the CEO of

Institutional Sales , Macquarie Capital Markets exploration/development companies

Canada, from January 2008 until September

2010. Prior to that, he was an institutional

sales person with Orion Financial Inc., which

became Macquarie Group in 2007. He has a

CFA designation and holds an MBA and

BComm from the University of Windsor.

(London AIM/TSX listed) in Africa and

Canada from 2005 to 2010. As well as,

being a Corporate Director (Aurelian

Resources Inc, Mirabela Nickel Limited,

Noront Resources Ltd, Unigold Inc. Malbex

Resources Inc, African Copper Plc, Atikwa

Resources Inc, GA capital Corp) from 2005

to 2010. Prior to that, he was a Senior

Mining Analyst at Eagle and Partners,

Dundee Securities and RBC Capital Markets

from 1997 to 2004. He earned his Bachelor

of Science (Geology) from the University of

Toronto, M.Sc. (Applied) in Mineral

Exploration from Queen's University.
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Toronto

Chris Naprawa.
Managing Director

+1-416-705-1144

cnaprawa@primarycapital.ca

Prior to joining Primary, Chris was EVP

and Head of Institutional Equity Sales at

Dundee Capital Markets from 2011 to 2013.

He was previously Co-Head, Institutional

Equity Sales at Macquarie Capital Markets,

having been promoted from Senior Vice-

President, Institutional Equity Sales a

position he held from 2004 to 2011. Before

entering the capital markets arena, Chris

founded and was CEO of Startcast

Solutions, an Internet software company

that was sold to Bell Canada in 2003

and also served as President of GDI Global

Data Wireless from 1998 to 2000. Chris has

a Bachelor of Arts degree from Queens

University.
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AURCANA CORPORATION 
AND 9490298 CANADA 
CORPORATION 
Applicants 

N THE MATTER OF AN APPLICATION UNDER SECTION 
192 OF THE CANADA BUSINESS CORPORATIONS ACT, 
R.S.C. 1985, C. C-44, AS AMENDED, AND RULES 14.05(2) 
AND 14.05(3) OF THE RULES OF CIVIL PROCEDURE 

Court File No:  

ONTARIO 
SUPERIOR COURT OF JUSTICE 
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Court File No.  

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE  

JUSTICE  

) 
) 
) 

FRIDAY, THE 13TH 

DAY OF NOVEMBER, 2015 

IN THE MATTER OF AN APPLICATION UNDER SECTION 192 OF 
THE CANADA BUSINESS CORPORATIONS ACT, R.S.C. 1985, C. C-44, AS 
AMENDED, AND RULES 14.05(2) AND 14.05(3) OF THE RULES OF 
CIVIL PROCEDURE 

AND IN THE MATTER OF A PROPOSED ARRANGEMENT OF 
AURCANA CORPORATION AND 9490248 CANADA CORPORATION 
AND INVOLVING SILVER ASSETS, INC., CANE SILVER INC., 
PERFORADORA AURCANA S. DE R.L. DE C.V., MINERA AURCANA 
S.A. DE C.V., RIO GRANDE MINING COMPANY, SHAFTER 
PROPERTIES INC., MINERA LA NEGRA, S.A. DE C.V. AND REAL DE 
MACONI, S.A. DE C.V. 

AURCANA CORPORATION AND 9490248 CANADA CORPORATION 

Applicants 

ORDER 

THIS APPLICATION made by Aurcana Corporation (“Aurcana”) and 9490248 

Canada Corporation (collectively, the “Applicants”) pursuant to section 192 of the Canada 

Business Corporations Act, R.S.C. 1985, c. C-44, as amended (the “CBCA”), for an Order 

approving the Plan of Arrangement dated October 30, 2015, attached to this Order as Schedule 

“A” (the “Plan”), was heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING the Notice of Application issued on October 30, 2015, the affidavit of 

Kevin Drover sworn October 30, 2015, together with the exhibits thereto, and 
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ON HEARING the submissions of counsel for the Applicants and Orion Mine Finance 

(Master) Fund I L.P., in its capacity as the Lender under the amended and restated credit facility 

agreement dated April 29, 2014 between Aurcana, the Lender and the guarantors thereto, and on 

being advised that the Director appointed under the CBCA does not consider it necessary to 

appear on this application, no-one appearing for any other person, including any shareholder of 

the Applicants, and having determined that the Arrangement, as described in the Plan attached as 

Schedule “A” to this Order, is an arrangement for the purposes of section 192 of the CBCA and 

is fair and reasonable in accordance with the requirements of that section, 

1. THIS COURT ORDERS that all capitalized terms not otherwise defined herein shall be

as defined in the Plan. 

2. THIS COURT ORDERS that the Arrangement, as described in the Plan attached as

Schedule “A” to this Order, is an arrangement within the meaning of section 192 of the CBCA 

and is fair and reasonable. 

3. THIS COURT ORDERS that the Arrangement, as described in the Plan attached as

Schedule “A” to this Order, shall be and is hereby approved, subject to and in accordance with 

the terms of this Order. 

4. THIS COURT ORDERS that the Applicants and the Lender are authorized to take all

steps and actions necessary or appropriate to implement the Arrangement and the transactions 

contemplated thereby in accordance with and subject to the terms of the Arrangement (including 

to enter into any agreements or other documents which are to come into effect in connection with 

the Arrangement). 
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5. THIS COURT ORDERS that as of the Implementation Date, the Plan and all associated

steps, transactions, arrangements, discharges and releases are approved, binding and effective as 

therein set out, and on the terms and conditions set forth in this Order, upon the Applicants, the 

Lender, Newco and all other Persons affected by the Plan or this Order. 

6. THIS COURT ORDERS that the transactions contemplated by and to be implemented

pursuant to the Plan, shall not be void or voidable under federal or provincial law and shall not 

constitute and shall not be deemed to be settlements, preferences, assignments, fraudulent 

conveyances, transfers at undervalue, or other reviewable transactions under any applicable 

federal or provincial legislation relating to preferences, settlements, assignments, fraudulent 

conveyances or transfers at undervalue. 

7. THIS COURT ORDERS that from and after the Implementation Date, all Persons shall

be deemed to have waived any and all defaults or events of default of any member of the 

Aurcana Companies then existing or previously committed by any of them or caused by any of 

them, any of the provisions of the Plan or steps contemplated in the Plan, or non-compliance 

with any covenant, warranty, representation, term, provision, condition or obligation, expressed 

or implied, in any contract, instrument, credit document, lease, licence, guarantee, agreement for 

sale or other agreement, written or oral, in each case relating to, arising out of, or in connection 

with the Support Agreement, the Arrangement, the Arrangement Agreement, the Plan, the 

transactions contemplated thereunder and any proceedings commenced with respect to or in 

connection with the Plan, and any and all amendments or supplements thereto, and any and all 

notices of default and demands for payment or any step or proceeding taken or commenced in 

connection therewith under any of the foregoing shall be deemed to have been rescinded and of 

no further force or effect, provided that nothing in this paragraph shall be deemed to excuse any 
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member of the Aurcana Companies and their respective successors from performing its 

obligations under the Plan. 

8. THIS COURT ORDERS that the Applicants shall be entitled to seek leave to vary this

Order upon such terms and upon giving such notice as this Court may direct, to seek the advice 

and directions of this Court as to the implementation of this Order, and to apply for such further 

order or orders as may be appropriate. 

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada, the United States or Mexico, to 

give effect to this Order and to assist the Applicants and their respective agents in carrying out 

the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such orders and to provide such assistance to the Applicants as 

may be necessary or desirable to give effect to this Order or to assist the Applicants and their 

respective agents in carrying out the terms of this Order. 
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SCHEDULE A 

PLAN OF ARRANGEMENT 
UNDER SECTION 192 OF THE 

CANADA BUSINESS CORPORATIONS ACT 

6504333 
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Court File No.  

ONTARIO 
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MINERA AURCANA S.A. DE C.V., RIO GRANDE MINING COMPANY, SHAFTER 
PROPERTIES INC., MINERA LA NEGRA, S.A. DE C.V. AND REAL DE MACONI, S.A. 
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PLAN OF ARRANGEMENT 

October 30, 2015 
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ARTICLE 1 
INTERPRETATION 

1.1 Definitions. 

In this Plan of Arrangement, unless otherwise stated: 

(a) “Applicable Law” means any law, statute, order, decree, judgment, rule, regulation, ordinance or 
other pronouncement having the effect of law whether in Canada, the United States or any other 
country, or any domestic or foreign state, county, province, city or other political subdivision of 
any Governmental Entity, and includes any securities or stock exchange rules or regulations; 

(b) “Amalgamation” means the amalgamation of Aurcana and Aurcana ArrangeCo to form Amalco 
pursuant to this Plan; 

(c) “Amalco” has the meaning given to such term in Section 4.2; 

(d) “Aurcana” means Aurcana Corporation; 

(e) “Aurcana Companies” means Aurcana and all of its direct or indirect subsidiaries in existence at 
this time or from time to time, including Silver Assets, Rio Grande, Shafter, Cane Silver, Cane 
Insurance, Real de Maconi, Minera La Negra, Minera Aurcana, Perforadora Aurcana and Aurcana 
ArrangeCo; 

(f)  “Arrangement” means the arrangement under Section 192 of the CBCA, on the terms and 
subject to the conditions set forth in this Plan; 

(g) “Arrangement Agreement” means the arrangement agreement dated October 30, 2015 between 
Aurcana, Silver Assets, Rio Grande, Shafter Properties, Cane Silver, Perforadora Aurcana, Minera 
Aurcana, Minera La Negra, Real de Maconi, Aurcana ArrangeCo and the Lender, as amended or 
restated from time to time, pursuant to which such parties have agreed to implement the steps 
required to complete the Arrangement; 

(h) “Articles of Arrangement” means the articles of arrangement of Aurcana in respect of the 
Arrangement that are required to be filed with the Director after the Final Order is made in order 
for the Arrangement to become effective on the Implementation Date; 

(i) “Aurcana ArrangeCo” means 9490248 Canada Corporation, a corporation incorporated under 
the laws of Canada; 

(j)  “Aurcana Released Parties” means Aurcana and all of its direct and indirect subsidiaries, 
including Aurcana ArrangeCo, other than the Mexican Subsidiaries; 

(k) “Business Day” means any day, other than a Saturday or a Sunday or a statutory or civic holiday, 
that banks are open for business in Toronto, Ontario, Vancouver, British Columbia and New York, 
New York; 

(l) “Cane Insurance” means Cane Insurance Company Limited, a corporation incorporated under the 
laws of Barbados; 

(m) “Cane Silver” means Cane Silver Inc., a corporation incorporated under the laws of Barbados; 

(n) “CBCA” means the Canada Business Corporations Act, R.S.C. 1985, c. C-44, as amended; 

(o) “Certificate” means the certificate of arrangement to be issued by the Director giving effect to 
this Plan; 
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(p) “Claim” means any right or claim of any Person that may be asserted or made in whole or in part 
against any member of the Aurcana Companies, in any capacity, whether or not asserted or made, 
in connection with any indebtedness, liability or obligation of any kind whatsoever, and any 
interest accrued thereon or costs payable in respect thereof, whether at law or in equity, including 
by reason of the commission of a tort (intentional or unintentional), by reason of any breach of 
contract or other agreement (oral or written), by reason of any breach of duty (including, any legal, 
statutory, equitable or fiduciary duty) or by reason of any equity interest, right of ownership of or 
title to property or assets or right to a trust or deemed trust (statutory, express, implied, resulting, 
constructive or otherwise), and together with any security enforcement costs or legal costs 
associated with any such claim, and whether or not any indebtedness, liability or obligation is 
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, 
undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present or future, known 
or unknown, by guarantee, warranty, surety or otherwise, and whether or not any right or claim is 
executory or anticipatory in nature including any claim arising from or caused by the termination, 
disclaimer, resiliation, assignment or repudiation by any member of the Aurcana Companies of 
any contract, lease or other agreement, whether written or oral, any claim made or asserted against 
any member of the Aurcana Companies through any affiliate, subsidiary, associated or related 
person, or any right or ability of any Person to advance a claim for an accounting, reconciliation, 
contribution, indemnity, restitution or otherwise with respect to any matter, grievance, action 
(including any class action or proceeding before an administrative tribunal), cause or chose in 
action, whether existing at present or commenced in the future; 

(q) “Credit Agreement” means the amended and restated credit facility agreement dated April 29, 
2014 entered into by Aurcana, the Lender and each of the Guarantors (as the same may have been 
and may further be amended, restated, modified or varied from time to time); 

(r) “Common Shares” means the common shares in the capital of Aurcana; 

(s) “Court” means the Ontario Superior Court of Justice (Commercial List); 

(t) “Director” means the Director appointed under Section 260 of the CBCA; 

(u) “Effective Time” means the time on the Implementation Date that the Transaction is 
implemented; 

(v) “Equipment” means certain equipment of Aurcana and/or certain of the Guarantors, as set out in 
the list attached as Schedule A to the Term Sheet; 

(w) “Final Order” means the Order of the Court approving the Plan; 

(x) “GAAP” has the meaning given to such term in Section 1.2; 

(y) “Guarantors” means, collectively, Silver Assets, Rio Grande, Shafter Properties, Cane Silver, 
Real de Maconi, Minera Aurcana, Minera La Negra and Perforadora Aurcana, as guarantors under 
the Credit Agreement; 

(z) “Governmental Entity” means any government, regulatory authority, governmental department, 
agency, commission, bureau, official, minister, crown corporation, court body, board, tribunal or 
dispute settlement panel or other law, rule or regulation-making organization or entity: (a) having 
or purporting to have jurisdiction on behalf of any nation, province, territory or state or any other 
geographic or political subdivision of any of them; or (b) exercising, or entitled or purporting to 
exercise any administrative, executive, judicial, legislative, policy, regulatory or taxing authority 
or power; 

(aa) “Implementation Date” means the date on which the Plan is implemented; 
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(bb) “Intercompany Claims” means all intercompany claims and indebtedness existing between (i) 
any of the Remaining Aurcana Entities, and (ii) any of the Mexican Subsidiaries, or between any 
of the Mexican Subsidiaries amongst themselves; 

(cc) “La Negra” means the La Negra silver-copper-zinc-lead mine located in Querétaro, Mexico, 
indirectly owned by Real de Maconi; 

(dd) “Lender” means Orion Mine Finance (Master) Fund I L.P., as lender under the Credit Agreement; 

(ee) “Lender Claims” means the Claims of the Lender in connection with the Obligations; 

(ff) “Lender Released Parties” means the Lender, Newco and their respective affiliates; 

(gg) “Material Adverse Change” means any change, development, effect, event, circumstance, fact or 
occurrence that individually or in the aggregate with other such changes, developments, effects, 
events, circumstances, facts or occurrences is or would reasonably be expected to be materially 
adverse to the assets, properties, business, operations or liabilities of the Mexican Subsidiaries 
except, any change, development, effect, event, circumstance, fact or occurrence resulting from or 
relating to: (a) any change in generally accepted accounting principles as applied in the relevant 
jurisdiction; (b) any change in currency exchange rates or commodity prices; (c) any adoption, 
proposal, implementation or change in Applicable Law or any interpretation thereof by any 
Governmental Entity (provided that in the case of (b) and (c) above, such conditions do not have a 
materially disproportionate effect on the Mexican Subsidiaries relative to other companies in their 
industry); (d) the execution, announcement or performance of the Support Agreement, the Term 
Sheet, the Plan or any other related agreement and the completion of the transactions contemplated 
thereby; (e) the failure, in and of itself, of any entity in the Aurcana Companies to meet any 
internal or public projections, forecasts or estimates of future revenues or future earnings; (f) any 
action taken by any entity in the Aurcana Companies which is contemplated in the Support 
Agreement or is consented to by the Lender; or (g) any change in the market price or trading 
volume of any securities of the Aurcana Companies (it being understood that the causes 
underlying such change in market price or trading volume (other than those in items (a) to (f) 
above) may be taken into account in determining whether a Material Adverse Change has 
occurred); 

(hh) “Mexican Subsidiaries” means, collectively, those of Real de Maconi, Minera La Negra, Minera 
Aurcana and Perforadora Aurcana as shall be designated by the Lender in writing prior to the 
Implementation Date; 

(ii) “Mexican Subsidiary Shares” means the shares and/or partners interests held, either directly or 
indirectly, by Aurcana of the Mexican Subsidiaries; 

(jj) “Minera Aurcana” means Minera Aurcana S.A. de C.V., a corporation incorporated under the 
laws of Mexico; 

(kk) “Minera La Negra” means Minera La Negra S.A. de C.V., a corporation incorporated under the 
laws of Mexico; 

(ll) “Newco” means an entity to be incorporated by the Lender in advance of the Implementation 
Date; 

(mm) “Newco Consultants” means, collectively, Kevin Drover, the President and Chief Executive 
Officer of Aurcana, and Salvador Huerta, the Chief Financial Officer of Aurcana; 

(nn) “Newco Consulting Agreements” means the agreements to be entered into by Newco and 
Aurcana, pursuant to which Aurcana shall agree to provide the Newco Consultants to provide 
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services to Newco as consultants in connection with the operations of the Mexican Subsidiaries 
for a total period of twelve (12) months following the Implementation Date; 

(oo) “Obligations” has the meaning given to such term in the Credit Agreement; 

(pp) “Order” means any order of the Court in the CBCA proceedings; 

(qq) “Outside Date” means December 4, 2015 (or such other date as the Aurcana Companies and the 
Lender may agree); 

(rr) “Perforadora Aurcana” means Perforadora Aurcana S. de R.L. de C.V., a corporation 
incorporated under the laws of Mexico; 

(ss) “Person” means an individual, a corporation, a partnership, a limited liability company, a trust, an 
unincorporated association, a Governmental Entity or any agency, instrumentality or political 
subdivision of a Governmental Entity, or any other entity or body; 

(tt) “Plan” means this plan of arrangement pursuant to Section 192 of the CBCA; 

(uu) “Purchase Price” means $3,500,000, being the purchase price for the Equipment; 

(vv) “Real de Maconi” means Real de Maconi, S.A. de C.V., a corporation incorporated under the 
laws of Mexico; 

(ww) “Released Claims” has the meaning given to such term in Section 5.1; 

(xx) “Remaining Aurcana Entities” means, collectively, Aurcana or any of the Aurcana Companies 
other than the Mexican Subsidiaries; 

(yy) “Rio Grande” means Rio Grande Mining Company, a corporation incorporated in Nevada; 

(zz) “Shafter Properties” means Shafter Properties Inc., a corporation incorporated in Texas; 

(aaa) “Silver Assets” means Silver Assets, Inc., a corporation incorporated in California; 

(bbb) “Support Agreement” means the support agreement dated as of October 15, 2015 entered into by 
Aurcana, the Guarantors and the Lender; 

(ccc) “Term Sheet” means the term sheet dated as of October 15, 2015, attached as Schedule “A” to the 
Support Agreement; 

(ddd) “Transaction” means the transaction contemplated by this Plan; 

(eee) “Unaffected Claimholders” means holders, whether directly or indirectly, of Unaffected Claims; 
and 

(fff) “Unaffected Claims” means Claims other than the Lender Claims, the Released Claims and the 
Intercompany Claims. 

1.2 Accounting Terms. 

All accounting terms not otherwise defined herein shall have the meaning ascribed to them in accordance 
with Canadian generally accepted accounting principles including those prescribed by the Canadian Institute of 
Chartered Accountants (“GAAP”). 
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1.3 Currency. 

Unless otherwise stated, all monetary amounts contained herein are expressed in U.S. dollars. 

1.4 Articles of Reference. 

(1) References to a specific article, section or subsection shall, unless something in the subject matter or 
context is inconsistent therewith, be construed as references to that specific article, section or subsection of 
this Plan, whereas the terms “this Plan”, “hereof”, “herein”, “hereto”, “hereunder” and similar expressions 
shall be deemed to refer generally to this Plan and not to any particular article, section or subsection or 
other portion of this Plan and include any documents supplemental hereto. 

(2) A reference to an article, section, subsection, clause or paragraph shall, unless otherwise stated, refer to an 
article, section, subsection, clause or paragraph of this Plan. 

(3) Unless otherwise expressly stated herein, any reference to an instrument, agreement or an Order or an 
existing document or exhibit filed or to be filed means such instrument, agreement, Order, document or 
exhibit as it may have been or may be amended, modified, or supplemented in accordance with its terms. 

(4) The use of words in the singular or plural, or with a particular gender, including a definition, shall not limit 
the scope or exclude the application of any provision of this Plan to such Person (or Persons) or 
circumstances as the context otherwise permits. 

(5) The words “includes” and “including” and similar terms of inclusion shall not, unless expressly modified 
by the words “only” or “solely”, be construed as terms of limitation, but rather shall mean “includes but is 
not limited to” and “including but not limited to”, so that references to included matters shall be regarded as 
illustrative without being either characterizing or exhaustive. 

(6) Unless otherwise specified, all references to time herein and in any document issued pursuant hereto mean 
local time in Toronto, Ontario and any reference to an event occurring on a Business Day shall mean prior 
to 5:00 p.m. on such Business Day. 

(7) Unless otherwise specified, time periods within or following which any payment is to be made or act is to 
be done shall be calculated by excluding the day on which the period commences and including the day on 
which the period ends. 

(8) The word “or” is not exclusive. 

1.5 Interpretation Not Affected by Headings. 

The division of this Plan into articles, sections, subsections, clauses and paragraphs and the insertion of a 
table of contents and headings are for convenience of reference only and shall not affect the construction or 
interpretation of this Plan. 

1.6 Date for Any Action. 

In the event that any date on which any action is required to be taken hereunder is not a Business Day, such 
action shall be required to be taken on the next succeeding day which is a Business Day. 

1.7 Time. 

Time shall be of the essence in this Plan. 
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1.8 Definitions in the CBCA. 

A word or words with initial capitalized letters used herein and not defined herein but defined in the CBCA 
shall have the meaning(s) ascribed thereto in the CBCA as of the date hereof unless the context otherwise requires. 

1.9 Statutory References. 

Except as provided herein, any reference in this Plan to a statute includes all regulations made thereunder, 
all amendments to such statute or regulations in force from time to time, and any statute or regulation that 
supplements or supersedes such statute or regulation. 

1.10 Successors and Assigns. 

This Plan shall be binding upon and shall enure to the benefit of the heirs, administrators, executors, legal 
personal representatives, successors and assigns of any Person named or referred to herein, affected hereby or 
subject to this Plan.  

1.11 Governing Law. 

This Plan shall be governed by and construed in accordance with the laws of Ontario and the federal laws 
of Canada applicable therein. All questions as to the interpretation or application of this Plan and all proceedings 
taken in connection with this Plan shall be subject to the exclusive jurisdiction of the Court. 

ARTICLE 2 
PURPOSE AND EFFECT OF THIS PLAN 

2.1 Arrangement Agreement. 

This Plan is made pursuant to the Arrangement Agreement. 

2.2 Purpose. 

The purpose of this Plan is to effect the Arrangement, pursuant to which the Obligations will be 
compromised and extinguished in exchange for the Mexican Subsidiary Shares and other good and valuable 
consideration as contemplated by the Support Agreement and the Term Sheet, all pursuant to this Plan to be 
implemented pursuant to the CBCA, in order to allow the Aurcana Companies to retain sufficient liquidity to enable 
the Aurcana Companies to continue their business as a going concern. 

2.3 Effectiveness. 

Subject to the satisfaction, completion or waiver (to the extent permitted pursuant to Section 6.3) of the 
conditions precedent set out herein, this Plan will become effective in the sequence described in Section 4.2 from 
and after the Effective Time and shall be binding on and enure to the benefit of the Aurcana Companies, the Lender, 
Newco, past and present directors and officers of the Aurcana Companies, the Aurcana Released Parties, the Lender 
Released Parties and all other Persons named or referred to herein, affected hereby or subject to this Plan and their 
respective successors and assigns and their respective heirs, executors, administrators and other legal 
representatives, successors and assigns. 

2.4 Persons Not Affected. 

For greater certainty, this Plan does not affect the Unaffected Claimholders with respect to and to the extent 
of their Unaffected Claims.  Nothing in this Plan shall affect the Aurcana Companies’ rights and defences, both legal 
and equitable, with respect to any Unaffected Claims, including but not limited to all rights with respect to legal and 
equitable defences or entitlements to set-offs or recoupments against such Unaffected Claims. 
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ARTICLE 3 
TREATMENT OF THE LENDER 

3.1 Treatment of the Lender. 

(1) On the Implementation Date and in accordance with the steps and transactions set forth in this Plan, all of 
the Obligations shall be extinguished in consideration for the transfer by Aurcana to Newco of the Mexican 
Subsidiary Shares on an “as is, where is” basis as they shall exist on the Implementation Date. 

(2) After giving effect to the terms of Section 3.1(1) above, the Lender shall, and shall be deemed to, have 
irrevocably and finally extinguished all of its right, title and interest in and to the Obligations through the 
receipt of the Mexican Subsidiary Shares, and no payment of any kind in connection with the Obligations, 
including of principal, interest, default interest, any other interest of any kind, additional amounts, fees, 
expenses, costs, charges, make-whole payments, penalties or any other amounts, whether imposed in 
connection with a payment default, a prepayment or otherwise, shall be payable to or on behalf of the 
Lender or Newco. 

ARTICLE 4 
IMPLEMENTATION 

4.1 Corporate Authorizations. 

The adoption, execution, delivery, implementation and consummation of all matters contemplated under 
this Plan involving corporate action of any members of the Aurcana Companies will occur and be effective as of the 
Implementation Date (or such other date as Aurcana and the Lender may agree), and will be authorized and 
approved under this Plan and by the Court, where appropriate, as part of the Final Order, in all respects and for all 
purposes without any requirement of further action by shareholders, directors or officers of any member of the 
Aurcana Companies.  All necessary approvals to take actions shall be deemed to have been obtained from the 
shareholders or directors of the Aurcana Companies. 

4.2 Implementation Date Transactions. 

Commencing at the Effective Time, the following events or transactions will occur, or be deemed to have 
occurred and be taken and effected, in the following order and at the times set out in this Section 4.2 (or in such 
other manner or order or at such other time or times as the Aurcana Companies and the Lender may agree, acting 
reasonably), without any further act or formality required on the part of any Person, except as may be expressly 
provided herein: 

(a) at the Effective Time, the Aurcana Companies shall transfer to Newco all of the Mexican 
Subsidiary Shares; 

(b) at the Effective Time, all rights of the Aurcana Companies in and to the Mexican Subsidiary 
Shares shall have been fully, finally and absolutely settled; 

(c) at two minutes after the Effective Time, the Aurcana Companies shall have been absolutely 
released and discharged of and from all Obligations arising under the Credit Agreement; 

(d) at two minutes after the Effective Time, the releases referred to in Article 5 shall become 
effective; and 

(e) as soon as reasonably possible upon completion of the foregoing, Aurcana and Aurcana 
ArrangeCo shall be amalgamated with the same effect as under Section 184 of the CBCA to form 
one corporation (“Amalco”) in accordance with the following: 

(i) Name: Aurcana Corporation; 
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(ii) Registered Office: Suite 250 – 1090 West Georgia Street, Vancouver BC, V6E 4A2; 

(iii) Restrictions on Business: None; 

(iv) Articles: The articles of Aurcana amended prior to the Amalgamation shall be deemed to 
be the articles of amalgamation of Amalco; 

(v) Number of Directors: Amalco shall have the same number of directors and same first 
directors as that of Aurcana immediately prior to the Amalgamation; 

(vi) Shares: All shares of Aurcana ArrangeCo shall be cancelled without any repayment of 
capital in respect thereof; no shares will be issued by Amalco in connection with the 
Amalgamation and all shares of Aurcana prior to the Amalgamation shall be unaffected 
and continue as shares of Amalco; 

(vii) Stated Capital: The stated capital account of the shares of Amalco shall be equal to the 
stated capital account in respect of the Common Shares of Aurcana immediately prior to 
the Amalgamation; 

(viii) By-laws: The by-laws of Amalco shall be the same as those of Aurcana immediately 
prior to the Amalgamation; and 

(ix) Effect of Amalgamation: The provisions of Sections 186(a) to (g) of the CBCA shall 
apply to the Amalgamation with the result that: 

(A) the amalgamation of the amalgamating corporations and their continuance as 
one corporation become effective; 

(B) the property of each amalgamating corporation continues to be the property of 
the amalgamated corporation; 

(C) the amalgamated corporation continues to be liable for the obligations of each 
amalgamating corporation; 

(D) an existing cause of action, claim or liability to prosecution is unaffected; 

(E) a civil, criminal or administrative action or proceeding pending by or against an 
amalgamating corporation may be continued to be prosecuted by or against the 
amalgamated corporation; 

(F) a conviction against, or ruling, order or judgment in favour of or against, an 
amalgamating corporation may be enforced by or against the amalgamated 
corporation; and 

(G) the articles of amalgamation are deemed to be the articles of incorporation of the 
amalgamated corporation and the certificate of amalgamation is deemed to be 
the certificate of incorporation of the amalgamated corporation. 

4.3 Payment in Full before Implementation. 

The Aurcana Companies shall at all times have the right to pay, in cash, all Obligations at any time prior to 
implementation of the Transaction. 
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ARTICLE 5 
RELEASES 

5.1 Release of Aurcana Released Parties. 

On the Implementation Date, each of the Lender (in its capacity as lender and shareholder of Aurcana), 
Newco, the Mexican Subsidiaries, and their respective affiliates and present and former direct and indirect 
shareholders and limited partners shall and shall be deemed to forever irrevocably release and discharge the Aurcana 
Released Parties, and each of the Aurcana Released Parties’ respective present and former officers, directors, 
employees, auditors, advisors (including, without limitation, financial advisors), legal counsel and agents from any 
and all present and future demands, claims, liabilities, actions, causes of action, counterclaims, suits, damages, 
judgments, executions, debts, sums of money, expenses, accounts, indebtedness, liens, recoveries, and obligations of 
whatever nature (whether direct or indirect, known or unknown, absolute or contingent, accrued or unaccrued, 
liquidated or unliquidated, matured or unmatured or due or not yet due) based in whole or in part on any act or 
omission, transaction, dealing or other occurrence existing or taking place on or prior to the Implementation Date 
(the “Released Claims”), including without limitation in connection with the Aurcana Released Parties, the business 
and affairs of the Aurcana Released Parties whenever or however conducted, the administration and/or management 
of the Aurcana Released Parties, any document, instrument, matter or transaction involving the Aurcana Released 
Parties, the Credit Agreement, the Loan Documents (as defined in the Credit Agreement) and the Obligations. 

5.2 Release of the Lender Released Parties. 

On the Implementation Date, each of the Remaining Aurcana Entities and Aurcana ArrangeCo shall and 
shall be deemed to forever irrevocably release and discharge each of the Lender Released Parties and each of the 
Lender Released Parties’ respective present and former officers, directors, employees, auditors, advisors (including, 
without limitation, financial advisors), legal counsel and agents from any and all Released Claims, including without 
limitation in connection with the Aurcana Released Parties, the business and affairs of the Aurcana Released Parties 
whenever or however conducted, the administration and/or management of the Aurcana Released Parties, any 
document, instrument, matter or transaction involving the Aurcana Released Parties, the Credit Agreement, the Loan 
Documents (as defined in the Credit Agreement) and the Obligations. 

5.3 Intercompany Claims. 

Unless transferred as directed by the Lender in writing in advance of the Implementation Date, all 
Intercompany Claims shall be deemed satisfied in full and forever irrevocably released and discharged on the 
Implementation Date. 

ARTICLE 6 
COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION 

6.1 Application for a Final Order. 

Aurcana shall apply for the Final Order on the date set for the hearing for the Final Order or such later date 
as the Court may set. 

6.2 Conditions Precedent. 

The implementation of the Plan shall be conditional upon the fulfilment, satisfaction or waiver (in 
accordance with Section 6.3) by the Aurcana Companies and/or the Lender of the following conditions precedent: 

(a) the Arrangement Agreement shall have been entered into and become effective, and shall not have 
been terminated in accordance with its terms; 

(b) the Lender shall have voted to approve the Arrangement consistent with its obligations under the 
Support Agreement; 
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(c) the Plan shall have been approved by the Court in a form consistent with the Support Agreement 
or otherwise acceptable to Aurcana and the Lender, each acting reasonably; 

(d) the Implementation Date shall have occurred no later than the Outside Date; 

(e) the Aurcana Companies shall have taken all necessary or desirable corporate actions and 
proceedings in connection with this Plan; 

(f) no Applicable Law shall have been passed and become effective, the effect of which makes the 
consummation of this Plan illegal or otherwise prohibited; 

(g) all required stakeholder, regulatory and Court approvals, consents, waivers and filings shall have 
been obtained or made, as applicable, on terms satisfactory to the Aurcana Companies and the 
Lender, each acting reasonably; 

(h) all documents necessary to give effect to all material provisions of the Plan shall have been 
executed and/or delivered by all relevant Persons in form and substance satisfactory to Aurcana 
and the Lenders; 

(i) there shall not be in effect any preliminary or final decision, order or decree by a Governmental 
Entity, no application shall have been made to any Governmental Entity, and no action or 
investigation shall have been announced, threatened or commenced by any Governmental Entity, 
in consequence of or in connection with the Transaction that restrains, impedes or prohibits (or if 
granted would reasonably be expected to restrain, impede or inhibit), the Transaction or any part 
thereof or requires or purports to require a variation of the Transaction;  

(j) the Support Agreement shall not have been terminated in accordance with its terms; 

(k) the Aurcana Companies and the Lender shall each have complied with their obligations under the 
Support Agreement; 

(l) all conditions set out in the Support Agreement, including the Term Sheet, shall have been 
satisfied or waived by the applicable parties pursuant to the terms of the Support Agreement or 
Term Sheet, as applicable; 

(m) Newco shall have entered into a joinder agreement to the Support Agreement; 

(n) Newco shall have assumed from the Remaining Aurcana Entities the contractual obligations and 
the contractual rights of the Remaining Aurcana Entities relating to, arising from, or in connection 
with La Negra that will be set out on a schedule to be agreed among Aurcana and Newco, and to 
the extent that any contract counterparty’s consent for any such assumption and assignment is 
required, such consent shall have been obtained, including to the extent that any such consent is 
required to avoid triggering any change of control provision; 

(o) all matters set out in the Term Sheet under the headings Definitive Documents and Other 
Approvals and Conditions shall have been completed; 

(p) there shall have been no Material Adverse Change; 

(q) all Intercompany Claims shall either be transferred as may be directed by the Lender in writing in 
advance of the Implementation Date, or shall be deemed satisfied in full, in either case as agreed 
by the Lender and Aurcana, each acting reasonably; 

(r) Newco shall have purchased the Equipment on an “as is, where is” basis as it shall exist on the 
Implementation Date, for the Purchase Price (excluding the $1,000,000 portion of the Purchase 
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Price to be paid on April 30, 2016) that shall have been paid in accordance with the Term Sheet to 
Aurcana ArrangeCo or Aurcana as Aurcana Arrangeco may direct; 

(s) the Newco Consulting Agreements shall have been agreed to and entered into; 

(t) Aurcana shall obtain, if not already obtained, and maintain in good standing directors’ and 
officers’ insurance coverage for the Newco Consultants (or any replacements provided by Newco 
pursuant to the terms and conditions agreed to by Newco and Aurcana) in respect of their 
respective capacities for Aurcana, and will enter into, if not already entered into, and maintain 
indemnification agreements with the Newco Consultants, in a form satisfactory to Aurcana and the 
Lender, acting reasonably, in respect of their respective capacities for Aurcana; 

(u) the Articles of Arrangement shall have been filed pursuant to Section 192 of the CBCA in form 
and substances satisfactory to the Lender, acting reasonably; and 

(v) the Director shall have issued the Certificate. 

6.3 Waiver of Conditions. 

Aurcana and the Lender may at any time and from time to time waive the fulfillment or satisfaction, in 
whole or in part, of the conditions set out herein, to the extent and on such terms as such parties may agree to in 
writing. 

6.4 Implementation Provisions. 

If the conditions contained in Section 6.2 are not satisfied or waived in accordance with Section 6.3 by the 
Outside Date, unless the Aurcana Companies and the Lender agree in writing to extend such period, this Plan and 
the Final Order shall cease to have any further force or effect and will not be binding on any Person. 

ARTICLE 7 
GENERAL 

7.1 Binding Effect. 

At the Effective Time: 

(a) the Plan will become effective; 

(b) the treatment of (i) the Aurcana Companies, (ii) the Lender and (iii) Newco shall be final and 
binding for all purposes and shall enure to the benefit of the Aurcana Companies, the Lender and 
Newco, all Aurcana Released Parties, past and present directors or officers of the Aurcana 
Companies, the Lender Released Parties and all other Persons and parties named or referred to 
herein, affected hereby or subject to this Plan and their respective heirs, executors, administrators, 
legal representatives, successors and assigns; 

(c) all rights of the Aurcana Companies in and to the Mexican Subsidiary Shares shall have been 
fully, finally and absolutely settled, and the Aurcana Companies shall have been absolutely 
released and discharged of and from all Obligations arising under the Credit Agreement; 

(d) the Lender shall be deemed to have consented and agreed to all of the provisions of this Plan in its 
entirety; 

(e) the Lender shall be deemed to have executed and delivered to the Aurcana Companies all 
consents, releases, assignments and waivers, statutory or otherwise, required to implement and 
carry out this Plan in its entirety; and 
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(f) all consents, releases, assignments and waivers, statutory or otherwise, required to implement and 
carry out this Plan in its entirety shall be deemed to have been executed and delivered to the 
Aurcana Companies. 

7.2 Waiver of Defaults based on the Arrangement. 

From and after the Effective Time, all Persons shall be deemed to have waived any and all defaults or 
events of default of any member of the Aurcana Companies then existing or previously committed by any of them, 
or caused by any of them, any of the provisions in this Plan or steps contemplated in this Plan, or non-compliance 
with any covenant, warranty, representation, term, provision, condition or obligation, expressed or implied, in any 
contract, instrument, credit document, lease, licence, guarantee, agreement for sale or other agreement, written or 
oral, in each case relating to, arising out of, or in connection with any Support Agreement, the Arrangement, the 
Arrangement Agreement, this Plan, the Transaction contemplated hereunder and any proceedings commenced with 
respect to or in connection with this Plan, and any and all amendments or supplements thereto, and any and all 
notices of default and demands for payment or any step or proceeding taken or commenced in connection therewith 
under any of the foregoing shall be deemed to have been rescinded and of no further force or effect, provided that 
nothing shall be deemed to excuse any member of the Aurcana Companies and their respective successors from 
performing its obligations under this Plan. 

7.3 Deeming Provisions. 

In this Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable. 

7.4 Non-Consummation. 

If the Implementation Date does not occur by the Outside Date, (a) this Plan shall be null and void in all 
respects, and (b) nothing contained in this Plan, and no acts taken in preparation for consummation of this Plan, shall 
(i) constitute or be deemed to constitute a waiver or release of any Claims by or against any of the Aurcana 
Companies or their respective successors or any other Person; (ii) prejudice in any manner the rights of the Aurcana 
Companies, their respective successors or any other Person in any further proceedings involving the Aurcana 
Companies or their respective successors; or (iii) constitute an admission of any sort by the Aurcana Companies, 
their respective successors or any other Person. 

7.5 Amendment. 

(1) Subject to the prior consent of the Lender, the Aurcana Companies reserve the right, at any time and from 
time to time, to amend, restate, modify and/or supplement this Plan, provided that any such amendment, 
restatement, modification or supplement must be contained in a written document which is filed with the 
Court and, to the extent that any such amendment substantively affects any Person other than the Lender, 
approved by the Court. 

(2) Notwithstanding Section 7.5(1), any amendment, restatement, modification or supplement may be made by 
the Aurcana Companies to this Plan at any time and from time to time with the consent of the Lender and 
without requiring filing with, or approval of, the Court, provided that it concerns a matter which is of an 
administrative nature and is required to better give effect to the implementation of this Plan and the Final 
Order or to cure any errors, omissions or ambiguities. 

(3) Any amended, restated, modified or supplementary plan or plans of arrangement and reorganization filed 
with the Court and, if required by this Section 7.5, approved by the Court with the prior consent of the 
Lender, shall, for all purposes, be and be deemed to be a part of and incorporated in this Plan. 

7.6 Severability of Plan Provisions. 

If, prior to the Effective Time, any term or provision of this Plan is held by the Court to be invalid, void or 
unenforceable, at the request of any member of the Aurcana Companies, made with the consent of the Lender, the 
Court shall have the power to either (a) sever such term or provision from the balance of this Plan and provide the 
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Aurcana Companies and the Lender with the option to proceed with the implementation of the balance of this Plan 
as of and with effect from the Effective Time, or (b) alter and interpret such term or provision to make it valid or 
enforceable to the maximum extent practicable, consistent with the original purpose of the term or provision held to 
be invalid, void or unenforceable, and such term or provision shall then be applicable as altered or interpreted, 
provided that the Lender has approved such alteration or interpretation. Notwithstanding any such holding, alteration 
or interpretation, and provided that this Plan is implemented, the remainder of the terms and provisions of this Plan 
shall remain in full force and effect and shall in no way be affected, impaired or invalidated by such holding, 
alteration or interpretation. 

7.7 Paramountcy. 

From and after the Implementation Date, any conflict between this Plan and the covenants, warranties, 
representations, terms, conditions, provisions or obligations, expressed or implied, of any contract, mortgage, 
security agreement, indenture, trust indenture, loan agreement, commitment letter, by-laws or other agreement, 
written or oral, and any and all amendments or supplements thereto existing between the Lender and any of the 
Aurcana Companies as at the Implementation Date shall be deemed to be governed by the terms, conditions and 
provisions of this Plan and the Final Order, which shall take precedence and priority. 

7.8 Notices. 

Any notices or communications to be made or given hereunder shall be in writing and shall reflect this Plan 
and may, subject as hereinafter provided, be made or given by the Person making or giving it or by any agent of 
such Person authorized for that purpose by personal delivery, ordinary mail, email or by facsimile addressed to the 
respective parties as follows: 

(i) if to any member of the Aurcana Companies: 

Aurcana Corporation  
1090 West Georgia Street, Suite 250 
Vancouver, BC  V6E 3V7 
Canada  

Attention: Chief Executive Officer 
Facsimile No.: 604.633.9179 

with a required copy (which shall not be deemed notice) to: 

Goodmans LLP 
333 Bay Street, Suite 3400 
Toronto, ON  M5H 2S7 
Canada 

Attention: Robert J. Chadwick / Brendan O’Neill 
Email:  rchadwick@goodmans.ca / boneill@goodmans.ca 
Facsimile No.: 416.979.1234 

(ii) if to Orion or to Newco: 

Orion Mine Finance (Master) Fund I LP 
c/o MUFG Fund Services Limited 
26 Burnaby Street, Hamilton 
HM 11 
Bermuda 
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with a required copy (which shall not be deemed notice) to: 

Orion Resource Partners 
1211 Avenue of the Americas 
New York, NY  10036 
U.S.A. 

Attention: Limor Nissan, Chief Operating Officer and General Counsel 
Email: lnissan@orionresourcepartners.com 

and to: 

Norton Rose Fulbright Canada LLP 
Royal Bank Plaza, South Tower 
200 Bay Street, Suite 3800, P.O. Box 84 
Toronto, ON  M5J 2Z4 
Canada 

Attention: Geoffrey Gilbert / Evan Cobb 
Email: geoffrey.gilbert@nortonrosefulbright.com/ 

evan.cobb@nortonrosefulbright.com 

or to such other address as any party may from time to time notify the others in accordance with this Section 7.8. 
Any such communication so given or made shall be deemed to have been given or made and to have been received 
on the day of delivery if delivered, or on the day of faxing or emailing, provided that such day in either event is a 
Business Day and the communication is so delivered, faxed, emailed or sent before 5:00 p.m. on such day. 
Otherwise, such communication shall be deemed to have been given and made and to have been received on the 
next following Business Day. 

7.9 Further Assurances. 

Notwithstanding that the Transaction shall occur and be deemed to occur in the order set out herein without 
any other additional act or formality, each of the Persons named or referred to herein, affected hereby or subject to, 
this Plan shall make, do and execute, or cause to be made, done and executed all such further acts, deeds, 
agreements, transfers, assurances, instruments or documents as may reasonably be required to accomplish the 
purpose of the Plan or to assure other parties the benefits of this Plan. 

6505892 
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Court File No. 

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST   

THE HONOURABLE 

JUSTICE 

)

)

)

WEEKDAYFRIDAY, THE # 13TH

DAY OF MONTHNOVEMBER, 20YR2015

IN THE MATTER OF an application under section 192 of the Canada Business 
Corporations Act, R.S.C. 1985 c. C-44, as amended;AN APPLICATION 
UNDER SECTION 192 OF THE CANADA BUSINESS CORPORATIONS 
ACT, R.S.C. 1985, C. C-44, AS AMENDED, AND RULES 14.05(2) AND 
14.05(3) OF THE RULES OF CIVIL PROCEDURE

AND IN THE MATTER OF Rule 14.05(2) of the Rules of Civil Procedure
AND IN THE MATTER OF a proposed arrangement of ABC COMPANY 
[involving its shareholders and XYZ COMPANY.]A PROPOSED 
ARRANGEMENT OF AURCANA CORPORATION AND 9490248 
CANADA CORPORATION AND INVOLVING SILVER ASSETS, INC., 
CANE SILVER INC., PERFORADORA AURCANA S. DE R.L. DE C.V., 
MINERA AURCANA S.A. DE C.V., RIO GRANDE MINING COMPANY, 
SHAFTER PROPERTIES INC., MINERA LA NEGRA, S.A. DE C.V. AND 
REAL DE MACONI, S.A. DE C.V.

AURCANA CORPORATION AND 9490248 CANADA CORPORATION

Applicants

ORDER

THIS APPLICATION made by Aurcana Corporation (“Aurcana”) and 9490248 Canada 

Corporation (collectively, the Applicant ABC Company (“ABC“Applicants”) pursuant to section 

192 of the Canada Business Corporations Act, R.S.C. 1985, c. C-44, as amended, (the “CBCA”), 

for an Order approving the Plan of Arrangement dated October 30, 2015, attached to this Order as 

Schedule “A” (the “Plan”), was heard this day at 330 University Avenue, Toronto, Ontario.
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ON READING the Notice of Application issued on , 20 ,October 30, 2015, the 

affidavit of sworn , 20 , the supplementary affidavit of sworn , 

20 ,Kevin Drover sworn October 30, 2015, together with the exhibits thereto, and the Interim 

Order of the Honourable Justice dated , 20 and

ON HEARING the submissions of counsel for ABC and counsel for XYZ Companythe 

Applicants and Orion Mine Finance (Master) Fund I L.P., in its capacity as the Lender under the 

amended and restated credit facility agreement dated April 29, 2014 between Aurcana, the Lender 

and the guarantors thereto, and on being advised that the Director appointed under the CBCA does 

not consider it necessary to appear on this application, no-one appearing for any other person, 

including any shareholder of ABCthe Applicants, and having determined that the Arrangement, as 

described in the Plan of Arrangement attached as Schedule “A” to this orderOrder, is an 

arrangement for the purposes of section 192 of the CBCA and is fair and reasonable in accordance 

with the requirements of that section,

1. THIS COURT ORDERS that the Arrangement, as describedall capitalized terms not

otherwise defined herein shall be as defined in the Plan of Arrangement attached as Schedule "A" 

to this order, shall be and is hereby approved. .

2. THIS COURT ORDERS that the Arrangement, as described in the Plan attached as

Schedule “A” to this Order, is an arrangement within the meaning of section 192 of the CBCA and 

is fair and reasonable.

3. THIS COURT ORDERS that the Arrangement, as described in the Plan attached as

Schedule “A” to this Order, shall be and is hereby approved, subject to and in accordance with the 

terms of this Order.
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4. THIS COURT ORDERS that the Applicants and the Lender are authorized to take all

steps and actions necessary or appropriate to implement the Arrangement and the transactions 

contemplated thereby in accordance with and subject to the terms of the Arrangement (including to 

enter into any agreements or other documents which are to come into effect in connection with the 

Arrangement).

5. THIS COURT ORDERS that as of the Implementation Date, the Plan and all associated

steps, transactions, arrangements, discharges and releases are approved, binding and effective as 

therein set out, and on the terms and conditions set forth in this Order, upon the Applicants, the 

Lender, Newco and all other Persons affected by the Plan or this Order.

6. THIS COURT ORDERS that the transactions contemplated by and to be implemented

pursuant to the Plan, shall not be void or voidable under federal or provincial law and shall not 

constitute and shall not be deemed to be settlements, preferences, assignments, fraudulent 

conveyances, transfers at undervalue, or other reviewable transactions under any applicable 

federal or provincial legislation relating to preferences, settlements, assignments, fraudulent 

conveyances or transfers at undervalue.

7. THIS COURT ORDERS that from and after the Implementation Date, all Persons shall

be deemed to have waived any and all defaults or events of default of any member of the Aurcana 

Companies then existing or previously committed by any of them or caused by any of them, any of 

the provisions of the Plan or steps contemplated in the Plan, or non-compliance with any covenant, 

warranty, representation, term, provision, condition or obligation, expressed or implied, in any 

contract, instrument, credit document, lease, licence, guarantee, agreement for sale or other 

agreement, written or oral, in each case relating to, arising out of, or in connection with the Support 
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Agreement, the Arrangement, the Arrangement Agreement, the Plan, the transactions 

contemplated thereunder and any proceedings commenced with respect to or in connection with 

the Plan, and any and all amendments or supplements thereto, and any and all notices of default 

and demands for payment or any step or proceeding taken or commenced in connection therewith 

under any of the foregoing shall be deemed to have been rescinded and of no further force or 

effect, provided that nothing in this paragraph shall be deemed to excuse any member of the 

Aurcana Companies and their respective successors from performing its obligations under the 

Plan.

8. 2. THIS COURT ORDERS that the ApplicantApplicants shall be entitled to seek leave to 

vary this orderOrder upon such terms and upon giving such notice as this courtCourt may direct, to 

seek the advice and directions of this courtCourt as to the implementation of this orderOrder, and 

to apply for such further order or orders as may be appropriate.

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada, the United States or Mexico, to 

give effect to this Order and to assist the Applicants and their respective agents in carrying out the 

terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such orders and to provide such assistance to the Applicants as may 

be necessary or desirable to give effect to this Order or to assist the Applicants and their respective 

agents in carrying out the terms of this Order.
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SCHEDULE A

PLAN OF ARRANGEMENT
UNDER SECTION 192 OF THE

CANADA BUSINESS CORPORATIONS ACT

[REPRODUCE PLAN OF ARRANGEMENT]

8505468.1
6504538

6504333
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	(ff) “Lender Released Parties” means the Lender, Newco and their respective affiliates;
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	(uu) “Purchase Price” means $3,500,000, being the purchase price for the Equipment;
	(vv) “Real de Maconi” means Real de Maconi, S.A. de C.V., a corporation incorporated under the laws of Mexico;
	(ww) “Released Claims” has the meaning given to such term in Section 5.1;
	(xx) “Remaining Aurcana Entities” means, collectively, Aurcana or any of the Aurcana Companies other than the Mexican Subsidiaries;
	(yy) “Rio Grande” means Rio Grande Mining Company, a corporation incorporated in Nevada;
	(zz) “Shafter Properties” means Shafter Properties Inc., a corporation incorporated in Texas;
	(aaa) “Silver Assets” means Silver Assets, Inc., a corporation incorporated in California;
	(bbb) “Support Agreement” means the support agreement dated as of October 15, 2015 entered into by Aurcana, the Guarantors and the Lender;
	(ccc) “Term Sheet” means the term sheet dated as of October 15, 2015, attached as Schedule “A” to the Support Agreement;
	(ddd) “Transaction” means the transaction contemplated by this Plan;
	(eee) “Unaffected Claimholders” means holders, whether directly or indirectly, of Unaffected Claims; and
	(fff) “Unaffected Claims” means Claims other than the Lender Claims, the Released Claims and the Intercompany Claims.

	1.2 Accounting Terms.
	1.3 Currency.
	1.4 Articles of Reference.
	(1) References to a specific article, section or subsection shall, unless something in the subject matter or context is inconsistent therewith, be construed as references to that specific article, section or subsection of this Plan, whereas the terms ...
	(2) A reference to an article, section, subsection, clause or paragraph shall, unless otherwise stated, refer to an article, section, subsection, clause or paragraph of this Plan.
	(3) Unless otherwise expressly stated herein, any reference to an instrument, agreement or an Order or an existing document or exhibit filed or to be filed means such instrument, agreement, Order, document or exhibit as it may have been or may be amen...
	(4) The use of words in the singular or plural, or with a particular gender, including a definition, shall not limit the scope or exclude the application of any provision of this Plan to such Person (or Persons) or circumstances as the context otherwi...
	(5) The words “includes” and “including” and similar terms of inclusion shall not, unless expressly modified by the words “only” or “solely”, be construed as terms of limitation, but rather shall mean “includes but is not limited to” and “including bu...
	(6) Unless otherwise specified, all references to time herein and in any document issued pursuant hereto mean local time in Toronto, Ontario and any reference to an event occurring on a Business Day shall mean prior to 5:00 p.m. on such Business Day.
	(7) Unless otherwise specified, time periods within or following which any payment is to be made or act is to be done shall be calculated by excluding the day on which the period commences and including the day on which the period ends.
	(8) The word “or” is not exclusive.

	1.5 Interpretation Not Affected by Headings.
	1.6 Date for Any Action.
	1.7 Time.
	1.8 Definitions in the CBCA.
	1.9 Statutory References.
	1.10 Successors and Assigns.
	1.11 Governing Law.

	Article 2  PURPOSE AND EFFECT OF THIS PLAN
	2.1 Arrangement Agreement.
	2.2 Purpose.
	2.3 Effectiveness.
	2.4 Persons Not Affected.

	Article 3  TREATMENT OF THE LENDER
	3.1 Treatment of the Lender.
	(1) On the Implementation Date and in accordance with the steps and transactions set forth in this Plan, all of the Obligations shall be extinguished in consideration for the transfer by Aurcana to Newco of the Mexican Subsidiary Shares on an “as is, ...
	(2) After giving effect to the terms of Section 3.1(1) above, the Lender shall, and shall be deemed to, have irrevocably and finally extinguished all of its right, title and interest in and to the Obligations through the receipt of the Mexican Subsidi...


	Article 4  IMPLEMENTATION
	4.1 Corporate Authorizations.
	4.2 Implementation Date Transactions.
	(a) at the Effective Time, the Aurcana Companies shall transfer to Newco all of the Mexican Subsidiary Shares;
	(b) at the Effective Time, all rights of the Aurcana Companies in and to the Mexican Subsidiary Shares shall have been fully, finally and absolutely settled;
	(c) at two minutes after the Effective Time, the Aurcana Companies shall have been absolutely released and discharged of and from all Obligations arising under the Credit Agreement;
	(d) at two minutes after the Effective Time, the releases referred to in Article 5 shall become effective; and
	(e) as soon as reasonably possible upon completion of the foregoing, Aurcana and Aurcana ArrangeCo shall be amalgamated with the same effect as under Section 184 of the CBCA to form one corporation (“Amalco”) in accordance with the following:
	(i) Name: Aurcana Corporation;
	(ii) Registered Office: Suite 250 – 1090 West Georgia Street, Vancouver BC, V6E 4A2;
	(iii) Restrictions on Business: None;
	(iv) Articles: The articles of Aurcana amended prior to the Amalgamation shall be deemed to be the articles of amalgamation of Amalco;
	(v) Number of Directors: Amalco shall have the same number of directors and same first directors as that of Aurcana immediately prior to the Amalgamation;
	(vi) Shares: All shares of Aurcana ArrangeCo shall be cancelled without any repayment of capital in respect thereof; no shares will be issued by Amalco in connection with the Amalgamation and all shares of Aurcana prior to the Amalgamation shall be un...
	(vii) Stated Capital: The stated capital account of the shares of Amalco shall be equal to the stated capital account in respect of the Common Shares of Aurcana immediately prior to the Amalgamation;
	(viii) By-laws: The by-laws of Amalco shall be the same as those of Aurcana immediately prior to the Amalgamation; and
	(ix) Effect of Amalgamation: The provisions of Sections 186(a) to (g) of the CBCA shall apply to the Amalgamation with the result that:
	(A) the amalgamation of the amalgamating corporations and their continuance as one corporation become effective;
	(B) the property of each amalgamating corporation continues to be the property of the amalgamated corporation;
	(C) the amalgamated corporation continues to be liable for the obligations of each amalgamating corporation;
	(D) an existing cause of action, claim or liability to prosecution is unaffected;
	(E) a civil, criminal or administrative action or proceeding pending by or against an amalgamating corporation may be continued to be prosecuted by or against the amalgamated corporation;
	(F) a conviction against, or ruling, order or judgment in favour of or against, an amalgamating corporation may be enforced by or against the amalgamated corporation; and
	(G) the articles of amalgamation are deemed to be the articles of incorporation of the amalgamated corporation and the certificate of amalgamation is deemed to be the certificate of incorporation of the amalgamated corporation.



	4.3 Payment in Full before Implementation.

	Article 5  RELEASES
	5.1 Release of Aurcana Released Parties.
	5.2 Release of the Lender Released Parties.
	5.3 Intercompany Claims.

	Article 6  COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION
	6.1 Application for a Final Order.
	6.2 Conditions Precedent.
	(a) the Arrangement Agreement shall have been entered into and become effective, and shall not have been terminated in accordance with its terms;
	(b) the Lender shall have voted to approve the Arrangement consistent with its obligations under the Support Agreement;
	(c) the Plan shall have been approved by the Court in a form consistent with the Support Agreement or otherwise acceptable to Aurcana and the Lender, each acting reasonably;
	(d) the Implementation Date shall have occurred no later than the Outside Date;
	(e) the Aurcana Companies shall have taken all necessary or desirable corporate actions and proceedings in connection with this Plan;
	(f) no Applicable Law shall have been passed and become effective, the effect of which makes the consummation of this Plan illegal or otherwise prohibited;
	(g) all required stakeholder, regulatory and Court approvals, consents, waivers and filings shall have been obtained or made, as applicable, on terms satisfactory to the Aurcana Companies and the Lender, each acting reasonably;
	(h) all documents necessary to give effect to all material provisions of the Plan shall have been executed and/or delivered by all relevant Persons in form and substance satisfactory to Aurcana and the Lenders;
	(i) there shall not be in effect any preliminary or final decision, order or decree by a Governmental Entity, no application shall have been made to any Governmental Entity, and no action or investigation shall have been announced, threatened or comme...
	(j) the Support Agreement shall not have been terminated in accordance with its terms;
	(k) the Aurcana Companies and the Lender shall each have complied with their obligations under the Support Agreement;
	(l) all conditions set out in the Support Agreement, including the Term Sheet, shall have been satisfied or waived by the applicable parties pursuant to the terms of the Support Agreement or Term Sheet, as applicable;
	(m) Newco shall have entered into a joinder agreement to the Support Agreement;
	(n) Newco shall have assumed from the Remaining Aurcana Entities the contractual obligations and the contractual rights of the Remaining Aurcana Entities relating to, arising from, or in connection with La Negra that will be set out on a schedule to b...
	(o) all matters set out in the Term Sheet under the headings Definitive Documents and Other Approvals and Conditions shall have been completed;
	(p) there shall have been no Material Adverse Change;
	(q) all Intercompany Claims shall either be transferred as may be directed by the Lender in writing in advance of the Implementation Date, or shall be deemed satisfied in full, in either case as agreed by the Lender and Aurcana, each acting reasonably;
	(r) Newco shall have purchased the Equipment on an “as is, where is” basis as it shall exist on the Implementation Date, for the Purchase Price (excluding the $1,000,000 portion of the Purchase Price to be paid on April 30, 2016) that shall have been ...
	(s) the Newco Consulting Agreements shall have been agreed to and entered into;
	(t) Aurcana shall obtain, if not already obtained, and maintain in good standing directors’ and officers’ insurance coverage for the Newco Consultants (or any replacements provided by Newco pursuant to the terms and conditions agreed to by Newco and A...
	(u) the Articles of Arrangement shall have been filed pursuant to Section 192 of the CBCA in form and substances satisfactory to the Lender, acting reasonably; and
	(v) the Director shall have issued the Certificate.

	6.3 Waiver of Conditions.
	6.4 Implementation Provisions.

	Article 7  GENERAL
	7.1 Binding Effect.
	(a) the Plan will become effective;
	(b) the treatment of (i) the Aurcana Companies, (ii) the Lender and (iii) Newco shall be final and binding for all purposes and shall enure to the benefit of the Aurcana Companies, the Lender and Newco, all Aurcana Released Parties, past and present d...
	(c) all rights of the Aurcana Companies in and to the Mexican Subsidiary Shares shall have been fully, finally and absolutely settled, and the Aurcana Companies shall have been absolutely released and discharged of and from all Obligations arising und...
	(d) the Lender shall be deemed to have consented and agreed to all of the provisions of this Plan in its entirety;
	(e) the Lender shall be deemed to have executed and delivered to the Aurcana Companies all consents, releases, assignments and waivers, statutory or otherwise, required to implement and carry out this Plan in its entirety; and
	(f) all consents, releases, assignments and waivers, statutory or otherwise, required to implement and carry out this Plan in its entirety shall be deemed to have been executed and delivered to the Aurcana Companies.

	7.2 Waiver of Defaults based on the Arrangement.
	7.3 Deeming Provisions.
	7.4 Non-Consummation.
	7.5 Amendment.
	(1) Subject to the prior consent of the Lender, the Aurcana Companies reserve the right, at any time and from time to time, to amend, restate, modify and/or supplement this Plan, provided that any such amendment, restatement, modification or supplemen...
	(2) Notwithstanding Section 7.5(1), any amendment, restatement, modification or supplement may be made by the Aurcana Companies to this Plan at any time and from time to time with the consent of the Lender and without requiring filing with, or approva...
	(3) Any amended, restated, modified or supplementary plan or plans of arrangement and reorganization filed with the Court and, if required by this Section 7.5, approved by the Court with the prior consent of the Lender, shall, for all purposes, be and...

	7.6 Severability of Plan Provisions.
	7.7 Paramountcy.
	7.8 Notices.
	(i) if to any member of the Aurcana Companies:
	(ii) if to Orion or to Newco:

	7.9 Further Assurances.
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	GOODMANS-#6504333-v7-Aurcana_-_Final_Order_Plan_of_Arrangement.pdf
	1. THIS COURT ORDERS that all capitalized terms not otherwise defined herein shall be as defined in the Plan.
	2. THIS COURT ORDERS that the Arrangement, as described in the Plan attached as Schedule “A” to this Order, is an arrangement within the meaning of section 192 of the CBCA and is fair and reasonable.
	3. THIS COURT ORDERS that the Arrangement, as described in the Plan attached as Schedule “A” to this Order, shall be and is hereby approved, subject to and in accordance with the terms of this Order.
	4. THIS COURT ORDERS that the Applicants and the Lender are authorized to take all steps and actions necessary or appropriate to implement the Arrangement and the transactions contemplated thereby in accordance with and subject to the terms of the Arr...
	5. THIS COURT ORDERS that as of the Implementation Date, the Plan and all associated steps, transactions, arrangements, discharges and releases are approved, binding and effective as therein set out, and on the terms and conditions set forth in this O...
	6. THIS COURT ORDERS that the transactions contemplated by and to be implemented pursuant to the Plan, shall not be void or voidable under federal or provincial law and shall not constitute and shall not be deemed to be settlements, preferences, assig...
	7. THIS COURT ORDERS that from and after the Implementation Date, all Persons shall be deemed to have waived any and all defaults or events of default of any member of the Aurcana Companies then existing or previously committed by any of them or cause...
	8. THIS COURT ORDERS that the Applicants shall be entitled to seek leave to vary this Order upon such terms and upon giving such notice as this Court may direct, to seek the advice and directions of this Court as to the implementation of this Order, a...
	9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, regulatory or administrative body having jurisdiction in Canada, the United States or Mexico, to give effect to this Order and to assist the Applicants and their respective ...

	Affidavit of K Drover - To be Sworn.pdf
	GOODMANS-#6507530-v7-A_-_Affidavit_of_Kevin_Drover.pdf
	1. I am the President and CEO of Aurcana Corporation (the “Company” or “Aurcana”, and together with all of its subsidiaries, the “Aurcana Companies”), a Canadian mining, exploration and mineral development company.  I was appointed as President and CE...
	2. I have more than 40 years of domestic and international experience in mining industry operations, process re-engineering, project development and corporate management with both developing and producing companies in Peru, Nicaragua, Costa Rica, Russ...
	3. I swear this affidavit in support of an application by the Applicants pursuant to sections 192(3) and 192(4) of the Canada Business Corporations Act, R.S.C. 1985, C. c-44, as amended (the “CBCA”), for a final order in substantially the form attache...
	4. The application is scheduled to be heard on November 13, 2015 and, if approved, the Arrangement is expected to be completed on or before December 4, 2015, in accordance with the timeline established under a Support Agreement dated October 15, 2015 ...
	5. The purpose of the Arrangement is to give effect to a restructuring transaction that will eliminate all of the Company’s senior secured debt obligations under the amended and restated credit facility agreement dated April 29, 2014 (as amended, the ...
	6. I have been actively involved in the sales process that preceded the proposed restructuring transaction and in the discussions and negotiations with the Lender regarding the proposed restructuring transaction that is the subject of the Arrangement....
	I. Overview
	7. As a result of the significant and prolonged decline in the prices of silver and base metals since 2013, Aurcana has experienced a significant reduction in earnings that is threatening its ability to continue as a going concern.
	8. In particular, despite several extensions and waivers that have been granted by the Lender, the Company has not been able to produce sufficient cash flow at its key operating mine – La Negra – to meet its obligations under the Credit Agreement, whi...
	9. As of October 15, 2015, the principal amount outstanding under the Credit Agreement (including the Additional Advance discussed below) is $38,741,516, and interest in the amount of $588,924 for the months of August, September and October 2015 is al...
	10. On October 15, 2015, the Aurcana Companies entered into the Support Agreement with the Lender for a restructuring of the Company’s secured debt obligations under the Credit Agreement pursuant to the restructuring term sheet attached to the Support...
	11. As a result of the Restructuring Transaction:
	(a) $38.7 million of secured debt due and in default under the Credit Agreement will be eliminated and exchanged for the shares of the Mexican Subsidiaries;
	(b) Aurcana’s annual interest expense will be reduced by approximately $2.3 million;
	(c) Aurcana will retain all of its other assets, including the Shafter mine;
	(d) Aurcana’s shareholders will retain their existing common shares with no dilution; and
	(e) Aurcana will continue as a going concern without disruption.

	12. The Restructuring Transaction will allow the Company to retire all of its secured debt due under the Credit Agreement and to emerge with sufficient working capital (including on account of the approximately $4 million of new capital to be realized...
	13. The Support Agreement with the Lender provides that the Restructuring Transaction is to be implemented by way of a plan of arrangement under the Canada Business Corporations Act (the “Plan of Arrangement”).  Implementation of the Plan of Arrangeme...
	14. Under the terms of the Support Agreement with the Lender, the Restructuring Transaction is to be approved and implemented in accordance with the following timeline:
	(a) commencement of court proceedings to implement the Plan of Arrangement by October 30, 2015;
	(b) court approval of the Plan of Arrangement by November 13, 2015; and
	(c) implementation of the Plan of Arrangement by December 4, 2015.

	15. In the event that any of these deadlines is not met by the Company, the Lender will have the right to terminate the Support Agreement and pursue its rights as the secured creditor under the Credit Agreement, which is in default and is secured by s...
	16. As discussed in greater detail below, the Restructuring Transaction is the result of an extensive exploration of strategic and remedial alternatives undertaken by Aurcana with the assistance of its advisors and overseen by its Board of Directors s...
	(a) the successful negotiation of an amendment to the Original Credit Agreement (as defined below) in April 2014 that reduced the principal amount then owing under the Credit Agreement by over $10 million;
	(b) the successful negotiation of offtake agreements with the Lender in April 2014 in respect of 100% of the copper, zinc and lead concentrates (which also have silver content) produced at La Negra for the period from January 1, 2017 to December 31, 2...
	(c) the successful negotiation of waivers of certain prior defaults under the Credit Agreement with the Lender;
	(d) the successful negotiation of extensions for the payment of principal and interest due under the Credit Agreement with the Lender, all of which have now expired;
	(e) extensive operational initiatives to reduce costs and increase production in an effort to produce sufficient cash flow to meet the Company’s obligations under the Credit Agreement, which have not been sufficient; and
	(f) an extensive search for strategic alternatives through a sales process run by BMO Capital Markets, which did not result in any executable transactions.

	17. Aurcana’s management, Board of Directors and a Special Independent Committee of the Board of Directors (the “Special Independent Committee”)1F  have considered all available alternatives, the results of the strategic review and sales process run b...
	18. Unlike other potential outcomes, the Restructuring Transaction will preserve assets and value for the Company and its shareholders and allow for the continued operation of the business as a going concern.  Aurcana’s management, Board of Directors ...
	19. If the Restructuring Transaction is not implemented pursuant to the Arrangement and in accordance with the timeline set forth in the Support Agreement, the Lender will likely enforce on its security and/or the Company will commence proceedings und...
	20. As discussed in greater detail below, the Company has put in place an extensive information and notice program to ensure that shareholders have had sufficient time and information to consider the proposed Restructuring Transaction in connection wi...
	(a) Following the execution of the Support Agreement on October 15, 2015, the Company issued a news release on the morning of October 16, 2015, a copy of which is attached hereto as Exhibit “B”, that set out the key elements of the Restructuring Trans...
	(b) On October 19, 2015, Aurcana issued a letter to its shareholders, a copy of which is attached hereto as Exhibit “C”, providing further details concerning the Restructuring Transaction and the Arrangement, and again advising shareholders that the A...
	(c) On October 19, 2015, the Company also issued a news release, a copy of which is attached hereto as Exhibit “D”, announcing that it would hold an investor conference call on October 21, 2015 to provide additional detail to shareholders concerning t...
	(d) The investor conference call was held on October 21, 2015, the purpose of which was for management of Aurcana to provide further detail to shareholders concerning the Restructuring Transaction and address questions received to date from shareholde...
	all as also described in this my Affidavit.
	(e) Today, the Company issued a further news release, a copy of which is attached hereto as Exhibit “E”, advising shareholders that the Company will be commencing the CBCA proceedings today and providing shareholders with details of the time and locat...
	(f) The Company chose this timeline in order to provide its shareholders with a further period of time during which to consider the Arrangement and determine whether any such shareholder wishes to appear at the within hearing.

	21. The Applicants believe that they have duly given shareholders appropriate time, notice and information regarding the Arrangement and the process for court approval of the Arrangement, within with the deadlines established under the Support Agreeme...

	II. background regarding aurcana
	(a) Overview of the Aurcana Business
	22. Aurcana is a Canadian company engaged in the business of mining, exploration and development of mineral properties (the “Aurcana Business”).  The principal focus of Aurcana is the operation and development of mineral properties, primarily silver o...
	23. The Aurcana Companies currently have two mine sites: the La Negra mine located in the state of Querétaro, Mexico (“La Negra”) and the Shafter Silver property in Presidio County, Texas (“Shafter”).
	(i) La Negra Overview
	24. La Negra is a silver, lead, zinc and copper mine owned by Aurcana’s subsidiary, Real de Maconi, S.A. de C.V. (“Real de Maconi”).  La Negra is located 180 kilometers north of Mexico City in an established mining district that has the support of the...
	25. Aurcana acquired a 92% interest in Real de Maconi in 2007 and increased its interest to 99.86% in 2012.  La Negra is the sole revenue-producing asset of the Aurcana Companies and approximately 39% of the revenue generated by La Negra is attributab...
	26. Since 2014, in response to declining metals prices, Aurcana and Real de Maconi have been focusing on reducing costs, improving productivity and efficiency, and improving grade estimation practices and control at La Negra.

	(ii) Shafter Project Overview
	27. Shafter is a pure-silver project owned by Aurcana’s wholly-owned subsidiary, Silver Assets, Inc. (“Silver Assets”), and is located in a historic mining district in southwest Texas.  The site has excellent infrastructure, with year-round access via...
	28. Aurcana acquired Shafter from Silver Standard Resources in 2008 and commenced redevelopment of the underground access to the mine as well as the construction of mill and mine facilities.
	29. Shafter was put on care and maintenance in December 2013 in part due to declining silver prices and uncertainty surrounding the mineral resources.  The site is therefore not currently revenue-producing.
	30. Aurcana’s active mining of the Shafter mine from November 2011 to December 2013 took place in and around the Presidio Mine, which was previously mined from 1883 to 1942.  Due to historical mining, the remaining ore body had lower than anticipated ...


	(b) Corporate Structure
	31. A corporate organizational chart showing the corporate structure of the Aurcana Companies is attached hereto as Exhibit “F”.
	(i) Aurcana
	32. Aurcana is the corporate parent of the Aurcana Companies.  The Company is an established Canadian mineral resource company with its history dating back to 1917, when it was incorporated under the laws of Ontario under the name “Cane Silver Mines L...
	33. In 1998, Aurcana was continued under the CBCA with the name “Aurcana Corporation”.
	34. Aurcana is a reporting issuer in Ontario, Alberta and British Columbia and is registered to do business in Ontario and British Columbia.
	35. The common shares of Aurcana (the “Common Shares”) are publicly listed on the TSX Venture Exchange (the “TSXV”) under the trading symbol “AUN”.
	36. Aurcana is headquartered in Vancouver, British Columbia and the legal and registered office of Aurcana is located at Suite 250 – 1090 West Georgia Street, Vancouver, British Columbia, V6E 3V7.

	(ii) Aurcana ArrangeCo
	37. Aurcana ArrangeCo is a holding company incorporated under the CBCA that has no liabilities and carries on no business, except in connection with the Arrangement.  The legal and registered office of Aurcana ArrangeCo is located at Goodmans LLP’s of...

	(iii) Aurcana’s Subsidiaries
	38. As illustrated in the corporate organizational chart attached hereto as Exhibit “F”, Aurcana owns 100% of the shares in Silver Assets, which owns and operates Shafter, as well as Cane Silver Inc. (“Cane Silver”) and Cane Insurance Company Limited,...
	39. As discussed, Aurcana also owns 99.86% of Real de Maconi, the other 0.14% of which is owned by Reyna Mining and Engineering S.A. de C.V. (“Reyna”) and an individual named José Antonio Berlanga Balderas.  Aurcana and Real de Maconi hold and share i...
	40. Aurcana also owns 100% of the shares in Aurcana ArrangeCo.


	(c) Capital Structure – Common Shares and Credit Agreement
	41. Aurcana’s capital structure consists of the Common Shares, discussed above, and the Credit Agreement.
	(i) The Credit Agreement
	42. On September 19, 2013, MF2 Investment Holding Company 1 (Cayman) Limited (the “Former Lender”), an affiliate of the Lender, entered into a credit facility agreement (the “Original Credit Agreement”) with Aurcana as the borrower, and each of Silver...
	43. Following the assignment by the Former Lender of all of the Former Lender’s rights and obligations pursuant to the Original Credit Agreement to the Lender, Aurcana and the Lender entered into the Credit Agreement on April 29, 2014 to, among other ...
	44. Concurrently with the execution of the Credit Agreement, Aurcana entered into offtake agreements with the Lender in respect of 100% of the copper, zinc and lead concentrates (which also have silver content) produced at La Negra for the period from...
	45. Each of the Guarantors guaranteed the obligations of Aurcana under the Credit Agreement.
	46. The repayment of the amounts owed under the Credit Agreement is secured by:
	(a) a general security interest granted by Aurcana over all or substantially all of its assets, including a pledge of all of the shares of Silver Assets by Aurcana;
	(b) a first lien security interest granted by Silver Assets over all or substantially all of its assets, including a pledge of all of the shares of Rio Grande by Silver Assets;
	(c) a first lien security interest granted by Rio Grande over all or substantially all of its assets, including a pledge of all of the shares of Shafter Properties by Rio Grande;
	(d) a first lien security interest granted by Shafter Properties over all or substantially all of its assets; and
	(e) a security interest granted by each of the Mexican subsidiaries over all or substantially all of their assets, including a pledge of all of the shares and bank accounts of each Mexican Subsidiary.

	47. In July 2014, the Lender agreed to defer Aurcana’s payment of principal and interest for July 31, August 31 and September 30 of that year and amortize these amounts over the remainder of the loan commencing in October 2014.  Since that time, the A...
	(a) on March 31, 2015, the Aurcana Loan Parties and the Lender entered into a Waiver agreement, pursuant to which the Lender waived certain defaults under the Credit Agreement, and agreed that the principal payments due in the months of January 2015, ...
	(b) on June 1, 2015, the Lender confirmed that the First Waiver Amounts and the principal amounts for April 2015 and May 2015 (together with the First Waiver Amounts, the “Second Waiver Amounts”) would be due and payable on June 30, 2015; and
	(c) on July 30, 2015, the Lender confirmed that the Second Waiver Amounts and the principal amounts due for June 2015 and July 2015 (together with the Second Waiver Amounts, the “Third Waiver Amounts”) would be due and payable on August 31, 2015.


	(ii) Current Status of the Credit Agreement
	48. The Company was not able to pay, and did not pay, the Third Waiver Amounts due and payable on August 31, 2015, and is in default under the Credit Agreement.  As of October 15, 2015, the principal amount outstanding under the Credit Agreement (incl...
	49. As discussed, the Lender holds a security interest over substantially all of the assets of the Company and its subsidiaries, including both the La Negra and Shafter mines.  Accordingly, as a result of Aurcana’s default under the Credit Agreement, ...
	50. The indebtedness under the Credit Agreement represents 100% of the Company’s secured debt obligations, and the Company does not have any other term or revolver debt, secured or unsecured.



	III. Background to the Arrangement and THE RESTRUCTURING Transaction
	(a) Decline in the Prices of Metals
	51. Aurcana operates in a cyclical industry, such that its cash flow levels correlate to market prices for the commodities that it mines.  The significant decreases in the prices of silver and copper since 2013 have been the root cause of the Company’...
	52. As a result of the weakening in metal prices, Aurcana has experienced significant reductions in earnings since the year ending December 31, 2012.  The Company anticipates that the metals prices will remain under pressure through the remainder of 2...
	53. Aurcana adapted to the difficult metals markets by focusing on reducing operating costs and increasing efficiencies at La Negra.  Aurcana reported on August 14, 2015 that it had reduced production costs by 26% per ounce on a silver equivalent basi...

	(b) Sales Process
	54. In response to the financial challenges experienced by the Company as a result of the decline in metals prices, Aurcana engaged BMO Capital Markets in March 2013 to assist in reviewing and considering potential strategic alternatives.  This explor...
	55. The Sales Process began with BMO Capital Markets and management of Aurcana assessing strategic alternatives and preparing for the Sales Process.  BMO Capital Markets then initiated the process of contacting parties on behalf of Aurcana to gauge in...
	56. BMO Capital Markets contacted 48 parties on behalf of Aurcana, communicating Aurcana’s investment opportunity and providing interested parties with a teaser document regarding the possible sale or investment transaction.  Of the parties contacted,...
	57. Aurcana invited 5 parties to Phase II of the Sales Process.  The second phase involved more extensive due diligence, management presentations and detailed discussions between Aurcana, the interested parties and their respective advisors.  The seco...
	58. In November 2014, metals traded down to the lowest level in five years.
	59. In December 2014, the Company released a new technical report that lowered prior estimates of metal resources at La Negra.
	60. Thereafter, no binding offers were submitted at the completion of the second phase of the Sales Process in mid-December 2014.
	61. In September 2015, BMO Capital Markets carried out a re-solicitation process in respect of the four interested parties who had progressed to the second phase of the Sales Process and conducted site visits at La Negra.  Two of the parties were not ...

	(c) Further Negotiations with the Lender
	62. In addition to the Sales Process, Aurcana continued negotiations with the Lender in respect of a potential restructuring of the indebtedness owing under the Credit Agreement.  These negotiations led to the execution of the Waivers, which have now ...

	(d) Term Sheet
	63. As discussed above, the numerous waivers and extensions granted by the Lender have now expired, and the Company is again in default under the Credit Agreement, and the Lender is in a position to enforce its security over all of the assets of the A...
	64. However, following further negotiations with the Lender, each of the Aurcana Loan Parties and the Lender entered into a term sheet on October 15, 2015 setting out the terms for the proposed Restructuring Transaction (the “Term Sheet”).
	65. The Term Sheet, a copy of which is attached hereto as Exhibit “A”, and is appended to the Support Agreement as Schedule “A”, provides, subject to the terms and conditions set out therein, for, inter alia:
	(a) the extinguishment of the indebtedness under the Credit Agreement (including in respect of the Additional Advance) in exchange for the transfer of the Mexican Subsidiary Shares to Newco;
	(b) all intercompany claims and indebtedness existing between (i) any of the Aurcana Loan Parties other than the Mexican Subsidiaries, and (ii) any of the Mexican Subsidiaries, or between any of the Mexican Subsidiaries amongst themselves, shall eithe...
	(c) Newco shall purchase certain additional equipment from Aurcana and certain of the Guarantors for the purchase price of $3,500,000, payable in two installments with an upfront payment of $2,500,000 on the date the Transaction is implemented and $1,...
	(d) payments by Newco of USD$40,000 per month for a total period of 12 months following the completion of the Transaction, in connection with the provision of certain consulting services by certain specified officers of Aurcana to Newco in connection ...

	66. Aurcana retains the right under the Term Sheet and the Support Agreement to pay all amounts outstanding under the Credit Agreement at any time prior to the implementation of the Restructuring Transaction, should it become able to do so.
	67. On October 15, 2015, the Aurcana Loan Parties and the Lender also entered into a Second Amendment to the Amended and Restated Loan Agreement (the “Second Amendment”), pursuant to which the Lender agreed to provide an additional $2,500,000 to Aurca...

	(e) Support Agreement
	68. On October 15, 2015, in connection with the Term Sheet, each of the Aurcana Loan Parties and the Lender also entered into the Support Agreement.
	69. The Support Agreement, a copy of which is attached hereto as Exhibit “A”, requires that the Restructuring Transaction be implemented by way of a CBCA plan of arrangement in accordance with the following timeline:
	(a) Initiation of Proceedings – the initiation of these proceedings by no later than October 30, 2015;
	(b) Approval of the Plan of Arrangement – the approval of the Plan of Arrangement by the court by no later than November 13, 2015; and
	(c) Transaction Implementation – the implementation of the Plan of Arrangement by no later than December 4, 2015.

	70. Pursuant to the Support Agreement, the Lender has agreed to support the completion of the Restructuring Transaction, the Arrangement, the Plan of Arrangement and any other action that could reasonably be expected to facilitate the Restructuring Tr...


	IV. Description of the Arrangement
	(a) Effect of the Arrangement
	(i) Effect of the Arrangement on the Lender
	71. Pursuant to the Arrangement, all of the debt obligations under the Credit Agreement (including the Additional Advance) and the Guarantees will be fully and finally settled and extinguished by the transfer to Newco of the shares held by Aurcana in ...

	(ii) Unaffected Obligations
	72. Other than the outstanding indebtedness under the Credit Agreement, and the La Negra Obligations, any other obligations and indebtedness of the Aurcana Companies are not affected by or involved in the Arrangement.  Trade debt and obligations to em...
	73. In addition, the Arrangement does not affect the Common Shares of the Company, which will continue to be held by the existing shareholders of Aurcana, and does not result in any dilution to the shareholders.


	(b) Steps of the Arrangement
	74. The specific steps of the Arrangement (which forms part of the overall Transaction) are set out in section 4.2 of the Plan of Arrangement.  If approved, the Plan of Arrangement will become effective and be binding on the Aurcana Companies, the Len...
	75. Pursuant to the Plan of Arrangement, on the Effective Date, all of the outstanding obligations under the Credit Agreement and the Guarantees will be irrevocably and finally settled and extinguished.  As of the Effective Date, the capital structure...
	76. On the Effective Date, Aurcana and Aurcana ArrangeCo will be amalgamated into Aurcana.

	(c) Process for the Arrangement
	77. Prior to entering into the Restructuring Transaction, the Company obtained numerous extensions and waivers from the Lender.  In addition, the Company carried out the extensive Sales Process to determine if any other transactions were available for...
	78. Accordingly, the Company entered into the Support Agreement with the Lender on October 15, 2015, which it announced in a news release issued on the morning of October 16, 2015.  A copy of the Company’s news release dated October 16, 2015 is attach...
	(a) set out the key elements of the Restructuring Transaction and informed stakeholders of the Company’s intention to implement the Restructuring Transaction pursuant to a Plan of Arrangement to be approved by the court pursuant to the CBCA;
	(b) announced that Aurcana’s shareholders would retain their existing shareholdings in the Company following completion of the Restructuring Transaction, and that as part of the Plan of Arrangement to be submitted to the court, there would be no share...
	(c) announced that the Company intended to proceed with the application for court approval of the proposed Plan of Arrangement in the second week of November 2015.

	79. On October 19, 2015, the Company issued a letter to its shareholders providing additional detail concerning the Restructuring Transaction, a copy of which posted on the Company’s website.  A copy of the Company’s letter to shareholders dated Octob...
	80. On October 19, 2015, the Company also issued a news release announcing that it would hold an investor conference call on October 21, 2015 to provide additional detail to shareholders concerning the Restructuring Transaction.  A copy of the Company...
	81. The investor conference call (the “Investor Call”) was held on October 21, 2015 with over 20 participants.  I chaired the Investor Call and provided additional information to the participants concerning:
	(a) the events that led up to the Restructuring Transaction;
	(b) the details of the Restructuring Transaction;
	(c) the process that the Company followed in developing the transaction;
	(d) the process that the Company will follow in the coming weeks for court approval of the transaction; and
	(e) the Company’s search for alternative transactions,
	all as described in this my Affidavit.  An audio play-back of the investor call is available for two weeks, until November 4, 2015, pursuant to play-back instructions set out in the Company’s October 19, 2015 news release.

	82. On October 23, 2015, a redacted copy of the Support Agreement, which appends the Term Sheet, was filed on SEDAR.  A copy of the redacted version of the Support Agreement filed on SEDAR is attached hereto as Exhibit “A”.
	83. This morning, the Company issued a news release announcing that it would be commencing the CBCA proceedings today and providing further details concerning the court process for approval of the Arrangement, including the details of the time and loc...


	V. RELIEF REQUESTED AND PROPOSED FINAL ORDER
	84. Aurcana respectfully requests that this Court grant the Final Order, a draft of which is attached at Tab “3” to the within Application Record.
	(a) Arrangement within the Meaning of s. 192 of the CBCA
	85. The purpose of the Arrangement is to effect the Restructuring Transaction, which will exchange all of the Company’s debt obligations owing to the Lender under the Credit Agreement for the Mexican Subsidiary Shares held by Aurcana, and result in Au...
	86. I am advised by counsel to Aurcana and verily believe that, as CBCA corporations, Aurcana and Aurcana ArrangeCo are permitted to avail themselves of the provisions of section 192 of the CBCA, and are therefore permitted to apply to the Court under...

	(b) Solvency Requirement
	87. As discussed above, Aurcana has not paid certain amounts due and owing under the Credit Agreement.  Although the current realizable value of Aurcana’s assets appears not to exceed the aggregate of its liabilities and stated capital, upon completio...
	(a) all of Aurcana’s debt obligations under the Credit Agreement will be extinguished, resulting in Aurcana becoming a company free of senior secured debt;
	(b) Aurcana will receive additional funding through the non-core Asset Sales and monthly payments on the Services Agreements that form part of the Restructuring Transaction; and
	(c) Aurcana will, as a result of the Restructuring Transaction and the Arrangement, have sufficient working capital to meet its near-term obligations.2F

	88. Accordingly, upon implementation of the Plan of Arrangement, Aurcana will be solvent because:
	(a) Aurcana will not be unable to pay its liabilities as they become due; and
	(b) the realizable value of the assets of Aurcana will not be less than the aggregate of its liabilities and stated capital.

	89. In addition, Aurcana ArrangeCo has no liabilities and is solvent – now, at the time of the hearing for the Final Order and following implementation of the Arrangement.

	(c) Practicability Requirement
	90. The Arrangement is to be effected in accordance with a number of steps that are to occur in the order set out in the Plan of Arrangement, and in a manner that is advantageous to Aurcana and its stakeholders.
	91. Aurcana has elected to proceed by way of statutory plan of arrangement under section 192 of the CBCA as the most efficient, practicable and advantageous means of completing the Restructuring Transaction for Aurcana and its stakeholders.

	(d) Notice to the Director
	92. I am informed by counsel to Aurcana that, in accordance with section 192(5) of the CBCA, the CBCA Director has been given notice of the within application and was provided with advance, draft copies of the Applicants’ application materials.
	93. The CBCA Director has advised Aurcana’s counsel that the CBCA Director does not intend to appear at the hearing for the within application.

	(e) Support for the Restructuring Transaction
	(i) CBCA Fairness Opinions from Primary Capital
	94. Primary Capital Inc. (“Primary Capital”) has provided the Special Independent Committee with an opinion that as of October 15, 2015, and based upon and subject to the various considerations set forth in the opinion, the Restructuring Transaction i...
	95. Primary Capital has also provided the Special Independent Committee with an opinion that as of October 15, 2015, and based upon and subject to the various considerations set forth in the opinion, the shareholders of the Company would be in a bette...
	96. A statement of Primary Capital’s qualifications is attached hereto as Exhibit “M”.

	(ii) Approval of the Transaction and the Arrangement by the Board of Directors
	97. The Board of Directors established the Special Independent Committee, which, following detailed discussions with legal and financial advisors, approved and recommended the Arrangement and the proposed Restructuring Transaction to the Board of Dire...
	98. The Special Independent Committee and the Board of Directors unanimously approved the Arrangement.  In coming to their decision, the Board of Directors and the Special Independent Committee considered the opinions provided by Primary Capital and v...
	(a) the challenges that the Company has faced for the past number of years, including liquidity challenges and the volatility of metals prices;
	(b) the various alternatives that Aurcana has explored to address its financial situation over an extended period of time, including the Sales Process and extensive discussions and negotiations with the Lender;
	(c) the Company’s default under the Credit Agreement and the ability of the Lender to enforce on its security absent implementation of the Restructuring Transaction;
	(d) the Company’s lack of capital and funds to repay its obligations under the Credit Agreement;
	(e) the fact that the Support Agreement and Term Sheet have been heavily negotiated by the Company, the Lender and their respective advisors;
	(f) the elimination of all of the debt obligations under the Credit Agreement and the Guarantees that will result from the successful implementation of the Arrangement;
	(g) the ability of the Company to continue with the necessary working capital to meet its near-term obligations and continue as a going concern, following the implementation of the Arrangement; and
	(h) the consequences to the Company and its stakeholders, including particularly its shareholders, of a failure to implement the Restructuring Transaction and the Arrangement.

	99. Following consideration of all of the foregoing factors, the Board of Directors and the Special Independent Committee unanimously determined that the Arrangement is the optimal alternative available in the circumstances, and voted to approve the A...

	(iii) Stakeholder Support
	100. The Lender is the Company’s sole lender under the Credit Agreement.  The Lender is fully supportive of the Restructuring Transaction and has executed the Support Agreement in connection therewith, pursuant to which it has also agreed not to enfor...
	101. The circumstances facing the Company and the timeline agreed to pursuant to the Support Agreement do not afford the Company the time to, among other things, call a meeting of its shareholders, prepare an information circular and conduct a shareho...
	102. In my view, the Company has explored all potential strategic alternatives, including conducting the comprehensive Sales Process which did not ultimately result in any formal offers for purchase of or investment in the Company.  The results of the...

	(iv) Discussions with the TSXV
	103. As discussed above, Aurcana is listed on the TSXV.
	104. I am advised by counsel that the TSXV rules provide that where a company listed on the TSXV proposes to sell over 50% of its assets, a shareholder vote is generally required, unless a waiver is obtained from the TSXV.
	105. On October 15, 2015, counsel and I spoke with representatives of the TSXV and informed them of the matters surrounding the Company and the proposed Restructuring Transaction and that, based on such matters and under the circumstances, the Company...
	106. Following this discussion, the TSXV representatives advised the Company that, based on the circumstances and the proposal to obtain court approval of the Arrangement, the TSXV did not require a shareholder vote in respect of the Restructuring Tra...

	(v) Notice to Shareholders
	107. As discussed above, following the execution of the Support Agreement and the Second Amendment on October 15, 2015, the Company issued a news release announcing the Restructuring Transaction and Second Amendment.  The news release, a copy of which...
	108. In addition, on October 19, 2015, Aurcana issued a letter to its shareholders, a copy of which is attached hereto as Exhibit “C”, that was posted on the Company’s website, further detailing the Restructuring Transaction and the Arrangement, and a...
	109. On October 19, 2015, the Company also issued a news release, a copy of which is attached hereto as Exhibit “D”, announcing that it would hold the Investor Call on October 21, 2015 to provide additional detail to shareholders concerning the Restru...
	110. The Investor Call was held by teleconference on October 21, 2015, the purpose of which was for management of Aurcana to provide further detail to shareholders concerning the Restructuring Transaction and address questions received to date from sh...
	(a) the events that led up to the Restructuring Transaction;
	(b) the details of the Restructuring Transaction;
	(c) the process that the Company followed in developing the transaction;
	(d) the process that the Company will follow in the coming weeks for court approval of the transaction; and
	(e) the Company’s search for alternative transactions,
	all as described in this my Affidavit.

	111. As announced to shareholders on October 15, 2015, the Company is now filing this application for court approval of the Restructuring Transaction and the Arrangement, returnable to the court on November 13, 2015, which has also been communicated t...
	112. The Company has chosen this timeline in order to provide its shareholders with a further period of time during which to consider the Arrangement and determine whether any such shareholder wishes to appear at the within hearing.
	113. The Applicants believe that they have duly given shareholders appropriate time, notice and information regarding the Arrangement and the process for court approval of the Arrangement pursuant to section 192 of the CBCA, in accordance with the dea...



	VI. Conclusion
	114. The Applicants believe that the Arrangement and the Restructuring Transaction are the best alternatives available to the Aurcana Companies and their stakeholders in the circumstances, and the only executable alternative or transaction available t...
	115. Absent implementation of the Arrangement, the Lender will be in a position to enforce on all of its security to the detriment of the Company’s shareholders.  The Board of Directors and the Special Independent Committee have therefore, with the as...
	116. Accordingly, I swear this affidavit in support of the Applicants’ application for approval of the Arrangement.


	Arrangement Agreement - Executed Version.pdf
	ARRANGEMENT AGREEMENT
	Article 1  interpretation
	1.1 Definitions.
	(a) “Agreement” means this arrangement agreement;
	(b) “Applicable Law” means any law, statute, order, decree, judgment, rule, regulation, ordinance or other pronouncement having the effect of law whether in Canada, the United States or any other country, or any domestic or foreign state, county, prov...
	(c) “Arrangement” means the arrangement under Section 192 of the CBCA, on the terms and subject to the conditions set forth in the Plan;
	(d) “Articles of Arrangement” means the articles of arrangement of Aurcana in respect of the Plan that are required by the CBCA to be filed with the Director after the Final Order is made in order for the Plan to become effective;
	(e) “Aurcana” means Aurcana Corporation;
	(f) “Aurcana ArrangeCo” means 9490248 Canada Corporation, a corporation incorporated under the laws of Canada;
	(g) “Aurcana Companies” means Aurcana and all of its direct or indirect subsidiaries in existence at this time or from time to time, including Silver Assets, Rio Grande, Shafter Properties, Cane Silver, Cane Insurance, Real de Maconi, Minera La Negra,...
	(h) “Business Day” means any day, other than a Saturday or a Sunday or a statutory or civic holiday, that banks are open for business in Toronto, Ontario, Vancouver, British Columbia and New York, New York;
	(i) “Cane Insurance” means Cane Insurance Company Limited, a corporation incorporated under the laws of Barbados;
	(j) “Cane Silver” means Cane Silver Inc., a corporation incorporated under the laws of Barbados;
	(k) “CBCA” means the Canada Business Corporations Act, R.S.C. 1985, c. C-44, as amended;
	(l) “Certificate” means the certificate of arrangement to be issued by the Director giving effect to the Plan;
	(m) “Credit Agreement” means the amended and restated credit facility agreement dated April 29, 2014 entered into by Aurcana, the Lender and each of the Guarantors (as the same may have been and may further be amended, restated, modified or varied fro...
	(n) “Court” means the Ontario Superior Court of Justice (Commercial List);
	(o) “Director” means the Director appointed under Section 260 of the CBCA;
	(p) “Effective Time” means the time on the Implementation Date that the Plan is implemented;
	(q) “Final Order” means the Order of the Court approving the Plan;
	(r) “GAAP” has the meaning given to such term in Section 1.2;
	(s) “Guarantors” means, collectively, Silver Assets, Rio Grande, Shafter Properties, Cane Silver, Real de Maconi, Minera Aurcana, Minera La Negra and Perforadora Aurcana, as guarantors under the Credit Agreement;
	(t) “Governmental Entity” means any government, regulatory authority, governmental department, agency, commission, bureau, official, minister, crown corporation, court body, board, tribunal or dispute settlement panel or other law, rule or regulation-...
	(u) “Implementation Date” means the date on which the Plan is implemented;
	(v) “Lender” means Orion Mine Finance (Master) Fund I L.P., as lender under the Credit Agreement;
	(w) “Mexican Subsidiaries” means, collectively, those of Real de Maconi, Minera La Negra, Minera Aurcana and Perforadora Aurcana as shall be designated by the Lender in writing prior to the Implementation Date;
	(x) “Minera Aurcana” means Minera Aurcana S.A. de C.V., a corporation incorporated under the laws of Mexico;
	(y) “Minera La Negra” means Minera La Negra S.A. de C.V., a corporation incorporated under the laws of Mexico;
	(z) “Newco” means an entity to be incorporated by the Lender in advance of the Implementation Date;
	(aa) “Obligations” has the meaning given to such term in the Credit Agreement;
	(bb) “Order” means any order of the Court in the CBCA proceedings;
	(cc) “Outside Date” means December 4, 2015 (or such other date as the Aurcana Companies and the Lender may agree);
	(dd) “Parties” means, collectively, Aurcana, Silver Assets, Rio Grande, Shafter Properties, Cane Silver, Perforadora Aurcana, Minera Aurcana, Minera La Negra, Real de Maconi, Aurcana ArrangeCo and the Lender, and “Party” shall mean any one of the Part...
	(ee) “Perforadora Aurcana” means Perforadora Aurcana S. de R.L. de C.V., a corporation incorporated under the laws of Mexico;
	(ff) “Person” means an individual, a corporation, a partnership, a limited liability company, a trust, an unincorporated association, a Governmental Entity or any agency, instrumentality or political subdivision of a Governmental Entity, or any other ...
	(gg) “Plan” means the plan of arrangement pursuant to Section 192 of the CBCA, attached hereto as Schedule “A”;
	(hh) “Real de Maconi” means Real de Maconi, S.A. de C.V., a corporation incorporated under the laws of Mexico;
	(ii) “Rio Grande” means Rio Grande Mining Company, a corporation incorporated in Nevada;
	(jj) “Shafter Properties” means Shafter Properties Inc., a corporation incorporated in Texas;
	(kk) “Silver Assets” means Silver Assets, Inc., a corporation incorporated in California;
	(ll) “Support Agreement” means the support agreement dated as of October 15, 2015 entered into by Aurcana, the Guarantors and the Lender;
	(mm) “Term Sheet” means the term sheet dated as of October 15, 2015, attached as Schedule “A” to the Support Agreement; and
	(nn) “Transaction” means the transaction contemplated by the Plan.

	1.2 Accounting Terms.
	1.3 Currency.
	1.4 Articles of Reference.
	(a) References to a specific article, section or subsection shall, unless something in the subject matter or context is inconsistent therewith, be construed as references to that specific article, section or subsection of this Agreement, whereas the t...
	(b) A reference to an article, section, subsection, clause or paragraph shall, unless otherwise stated, refer to an article, section, subsection, clause or paragraph of this Agreement.
	(c) Unless otherwise expressly stated herein, any reference to an instrument, agreement or an Order or an existing document or exhibit filed or to be filed means such instrument, agreement, Order, document or exhibit as it may have been or may be amen...
	(d) The use of words in the singular or plural, or with a particular gender, including a definition, shall not limit the scope or exclude the application of any provision of this Agreement to such Person (or Persons) or circumstances as the context ot...
	(e) The words “includes” and “including” and similar terms of inclusion shall not, unless expressly modified by the words “only” or “solely”, be construed as terms of limitation, but rather shall mean “includes but is not limited to” and “including bu...
	(f) Unless otherwise specified, all references to time herein and in any document issued pursuant hereto mean local time in Toronto, Ontario and any reference to an event occurring on a Business Day shall mean prior to 5:00 p.m. on such Business Day.
	(g) Unless otherwise specified, time periods within or following which any payment is to be made or act is to be done shall be calculated by excluding the day on which the period commences and including the day on which the period ends.
	(h) The word “or” is not exclusive.

	1.5 Interpretation Not Affected by Headings.
	1.6 Date for Any Action.
	1.7 Time.
	1.8 Definitions in the CBCA.
	1.9 Statutory References.
	1.10 Successors and Assigns.
	1.11 Governing Law.

	Article 2  THE ARRANGEMENT
	2.1 Arrangement.
	2.2 Articles of Arrangement and Implementation Date.

	Article 3  CONDITIONS
	3.1 Conditions Precedent.
	3.2 Implementation Provisions.

	Article 4  MUTUAL COVENANTS
	4.1 Regarding the Arrangement.
	Subject to the terms and conditions of this Agreement, each of the Parties hereto covenants that it will perform the obligations required to be performed by it under this Agreement and the Plan.


	Article 5  TERMINATION
	5.1 Termination.
	5.2 Effect of Termination; Limited Recourse.
	5.3 Payment in Full before Implementation.

	Article 6  GENERAL PROVISIONS
	6.1 Amendments to the Agreement.
	6.2 Severability.
	6.3 Notices.
	(i) if to any member of the Aurcana Companies:
	(ii) if to Orion or to Newco:

	6.4 Further Assurances.
	6.5 Counterparts, Execution.

	Plan of Arrangement.pdf
	Article 1  INTERPRETATION
	1.1 Definitions.
	(a) “Applicable Law” means any law, statute, order, decree, judgment, rule, regulation, ordinance or other pronouncement having the effect of law whether in Canada, the United States or any other country, or any domestic or foreign state, county, prov...
	(b) “Amalgamation” means the amalgamation of Aurcana and Aurcana ArrangeCo to form Amalco pursuant to this Plan;
	(c) “Amalco” has the meaning given to such term in Section 4.2;
	(d) “Aurcana” means Aurcana Corporation;
	(e) “Aurcana Companies” means Aurcana and all of its direct or indirect subsidiaries in existence at this time or from time to time, including Silver Assets, Rio Grande, Shafter, Cane Silver, Cane Insurance, Real de Maconi, Minera La Negra, Minera Aur...
	(f)  “Arrangement” means the arrangement under Section 192 of the CBCA, on the terms and subject to the conditions set forth in this Plan;
	(g) “Arrangement Agreement” means the arrangement agreement dated October 30, 2015 between Aurcana, Silver Assets, Rio Grande, Shafter Properties, Cane Silver, Perforadora Aurcana, Minera Aurcana, Minera La Negra, Real de Maconi, Aurcana ArrangeCo and...
	(h) “Articles of Arrangement” means the articles of arrangement of Aurcana in respect of the Arrangement that are required to be filed with the Director after the Final Order is made in order for the Arrangement to become effective on the Implementati...
	(i) “Aurcana ArrangeCo” means 9490248 Canada Corporation, a corporation incorporated under the laws of Canada;
	(j)  “Aurcana Released Parties” means Aurcana and all of its direct and indirect subsidiaries, including Aurcana ArrangeCo, other than the Mexican Subsidiaries;
	(k) “Business Day” means any day, other than a Saturday or a Sunday or a statutory or civic holiday, that banks are open for business in Toronto, Ontario, Vancouver, British Columbia and New York, New York;
	(l) “Cane Insurance” means Cane Insurance Company Limited, a corporation incorporated under the laws of Barbados;
	(m) “Cane Silver” means Cane Silver Inc., a corporation incorporated under the laws of Barbados;
	(n) “CBCA” means the Canada Business Corporations Act, R.S.C. 1985, c. C-44, as amended;
	(o) “Certificate” means the certificate of arrangement to be issued by the Director giving effect to this Plan;
	(p) “Claim” means any right or claim of any Person that may be asserted or made in whole or in part against any member of the Aurcana Companies, in any capacity, whether or not asserted or made, in connection with any indebtedness, liability or obliga...
	(q) “Credit Agreement” means the amended and restated credit facility agreement dated April 29, 2014 entered into by Aurcana, the Lender and each of the Guarantors (as the same may have been and may further be amended, restated, modified or varied fro...
	(r) “Common Shares” means the common shares in the capital of Aurcana;
	(s) “Court” means the Ontario Superior Court of Justice (Commercial List);
	(t) “Director” means the Director appointed under Section 260 of the CBCA;
	(u) “Effective Time” means the time on the Implementation Date that the Transaction is implemented;
	(v) “Equipment” means certain equipment of Aurcana and/or certain of the Guarantors, as set out in the list attached as Schedule A to the Term Sheet;
	(w) “Final Order” means the Order of the Court approving the Plan;
	(x) “GAAP” has the meaning given to such term in Section 1.2;
	(y) “Guarantors” means, collectively, Silver Assets, Rio Grande, Shafter Properties, Cane Silver, Real de Maconi, Minera Aurcana, Minera La Negra and Perforadora Aurcana, as guarantors under the Credit Agreement;
	(z) “Governmental Entity” means any government, regulatory authority, governmental department, agency, commission, bureau, official, minister, crown corporation, court body, board, tribunal or dispute settlement panel or other law, rule or regulation-...
	(aa) “Implementation Date” means the date on which the Plan is implemented;
	(bb) “Intercompany Claims” means all intercompany claims and indebtedness existing between (i) any of the Remaining Aurcana Entities, and (ii) any of the Mexican Subsidiaries, or between any of the Mexican Subsidiaries amongst themselves;
	(cc) “La Negra” means the La Negra silver-copper-zinc-lead mine located in Querétaro, Mexico, indirectly owned by Real de Maconi;
	(dd) “Lender” means Orion Mine Finance (Master) Fund I L.P., as lender under the Credit Agreement;
	(ee) “Lender Claims” means the Claims of the Lender in connection with the Obligations;
	(ff) “Lender Released Parties” means the Lender, Newco and their respective affiliates;
	(gg) “Material Adverse Change” means any change, development, effect, event, circumstance, fact or occurrence that individually or in the aggregate with other such changes, developments, effects, events, circumstances, facts or occurrences is or would...
	(hh) “Mexican Subsidiaries” means, collectively, those of Real de Maconi, Minera La Negra, Minera Aurcana and Perforadora Aurcana as shall be designated by the Lender in writing prior to the Implementation Date;
	(ii) “Mexican Subsidiary Shares” means the shares and/or partners interests held, either directly or indirectly, by Aurcana of the Mexican Subsidiaries;
	(jj) “Minera Aurcana” means Minera Aurcana S.A. de C.V., a corporation incorporated under the laws of Mexico;
	(kk) “Minera La Negra” means Minera La Negra S.A. de C.V., a corporation incorporated under the laws of Mexico;
	(ll) “Newco” means an entity to be incorporated by the Lender in advance of the Implementation Date;
	(mm) “Newco Consultants” means, collectively, Kevin Drover, the President and Chief Executive Officer of Aurcana, and Salvador Huerta, the Chief Financial Officer of Aurcana;
	(nn) “Newco Consulting Agreements” means the agreements to be entered into by Newco and Aurcana, pursuant to which Aurcana shall agree to provide the Newco Consultants to provide services to Newco as consultants in connection with the operations of th...
	(oo) “Obligations” has the meaning given to such term in the Credit Agreement;
	(pp) “Order” means any order of the Court in the CBCA proceedings;
	(qq) “Outside Date” means December 4, 2015 (or such other date as the Aurcana Companies and the Lender may agree);
	(rr) “Perforadora Aurcana” means Perforadora Aurcana S. de R.L. de C.V., a corporation incorporated under the laws of Mexico;
	(ss) “Person” means an individual, a corporation, a partnership, a limited liability company, a trust, an unincorporated association, a Governmental Entity or any agency, instrumentality or political subdivision of a Governmental Entity, or any other ...
	(tt) “Plan” means this plan of arrangement pursuant to Section 192 of the CBCA;
	(uu) “Purchase Price” means $3,500,000, being the purchase price for the Equipment;
	(vv) “Real de Maconi” means Real de Maconi, S.A. de C.V., a corporation incorporated under the laws of Mexico;
	(ww) “Released Claims” has the meaning given to such term in Section 5.1;
	(xx) “Remaining Aurcana Entities” means, collectively, Aurcana or any of the Aurcana Companies other than the Mexican Subsidiaries;
	(yy) “Rio Grande” means Rio Grande Mining Company, a corporation incorporated in Nevada;
	(zz) “Shafter Properties” means Shafter Properties Inc., a corporation incorporated in Texas;
	(aaa) “Silver Assets” means Silver Assets, Inc., a corporation incorporated in California;
	(bbb) “Support Agreement” means the support agreement dated as of October 15, 2015 entered into by Aurcana, the Guarantors and the Lender;
	(ccc) “Term Sheet” means the term sheet dated as of October 15, 2015, attached as Schedule “A” to the Support Agreement;
	(ddd) “Transaction” means the transaction contemplated by this Plan;
	(eee) “Unaffected Claimholders” means holders, whether directly or indirectly, of Unaffected Claims; and
	(fff) “Unaffected Claims” means Claims other than the Lender Claims, the Released Claims and the Intercompany Claims.
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	(1) References to a specific article, section or subsection shall, unless something in the subject matter or context is inconsistent therewith, be construed as references to that specific article, section or subsection of this Plan, whereas the terms ...
	(2) A reference to an article, section, subsection, clause or paragraph shall, unless otherwise stated, refer to an article, section, subsection, clause or paragraph of this Plan.
	(3) Unless otherwise expressly stated herein, any reference to an instrument, agreement or an Order or an existing document or exhibit filed or to be filed means such instrument, agreement, Order, document or exhibit as it may have been or may be amen...
	(4) The use of words in the singular or plural, or with a particular gender, including a definition, shall not limit the scope or exclude the application of any provision of this Plan to such Person (or Persons) or circumstances as the context otherwi...
	(5) The words “includes” and “including” and similar terms of inclusion shall not, unless expressly modified by the words “only” or “solely”, be construed as terms of limitation, but rather shall mean “includes but is not limited to” and “including bu...
	(6) Unless otherwise specified, all references to time herein and in any document issued pursuant hereto mean local time in Toronto, Ontario and any reference to an event occurring on a Business Day shall mean prior to 5:00 p.m. on such Business Day.
	(7) Unless otherwise specified, time periods within or following which any payment is to be made or act is to be done shall be calculated by excluding the day on which the period commences and including the day on which the period ends.
	(8) The word “or” is not exclusive.
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	Article 2  PURPOSE AND EFFECT OF THIS PLAN
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	2.3 Effectiveness.
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	Article 3  TREATMENT OF THE LENDER
	3.1 Treatment of the Lender.
	(1) On the Implementation Date and in accordance with the steps and transactions set forth in this Plan, all of the Obligations shall be extinguished in consideration for the transfer by Aurcana to Newco of the Mexican Subsidiary Shares on an “as is, ...
	(2) After giving effect to the terms of Section 3.1(1) above, the Lender shall, and shall be deemed to, have irrevocably and finally extinguished all of its right, title and interest in and to the Obligations through the receipt of the Mexican Subsidi...


	Article 4  IMPLEMENTATION
	4.1 Corporate Authorizations.
	4.2 Implementation Date Transactions.
	(a) at the Effective Time, the Aurcana Companies shall transfer to Newco all of the Mexican Subsidiary Shares;
	(b) at the Effective Time, all rights of the Aurcana Companies in and to the Mexican Subsidiary Shares shall have been fully, finally and absolutely settled;
	(c) at two minutes after the Effective Time, the Aurcana Companies shall have been absolutely released and discharged of and from all Obligations arising under the Credit Agreement;
	(d) at two minutes after the Effective Time, the releases referred to in Article 5 shall become effective; and
	(e) as soon as reasonably possible upon completion of the foregoing, Aurcana and Aurcana ArrangeCo shall be amalgamated with the same effect as under Section 184 of the CBCA to form one corporation (“Amalco”) in accordance with the following:
	(i) Name: Aurcana Corporation;
	(ii) Registered Office: Suite 250 – 1090 West Georgia Street, Vancouver BC, V6E 4A2;
	(iii) Restrictions on Business: None;
	(iv) Articles: The articles of Aurcana amended prior to the Amalgamation shall be deemed to be the articles of amalgamation of Amalco;
	(v) Number of Directors: Amalco shall have the same number of directors and same first directors as that of Aurcana immediately prior to the Amalgamation;
	(vi) Shares: All shares of Aurcana ArrangeCo shall be cancelled without any repayment of capital in respect thereof; no shares will be issued by Amalco in connection with the Amalgamation and all shares of Aurcana prior to the Amalgamation shall be un...
	(vii) Stated Capital: The stated capital account of the shares of Amalco shall be equal to the stated capital account in respect of the Common Shares of Aurcana immediately prior to the Amalgamation;
	(viii) By-laws: The by-laws of Amalco shall be the same as those of Aurcana immediately prior to the Amalgamation; and
	(ix) Effect of Amalgamation: The provisions of Sections 186(a) to (g) of the CBCA shall apply to the Amalgamation with the result that:
	(A) the amalgamation of the amalgamating corporations and their continuance as one corporation become effective;
	(B) the property of each amalgamating corporation continues to be the property of the amalgamated corporation;
	(C) the amalgamated corporation continues to be liable for the obligations of each amalgamating corporation;
	(D) an existing cause of action, claim or liability to prosecution is unaffected;
	(E) a civil, criminal or administrative action or proceeding pending by or against an amalgamating corporation may be continued to be prosecuted by or against the amalgamated corporation;
	(F) a conviction against, or ruling, order or judgment in favour of or against, an amalgamating corporation may be enforced by or against the amalgamated corporation; and
	(G) the articles of amalgamation are deemed to be the articles of incorporation of the amalgamated corporation and the certificate of amalgamation is deemed to be the certificate of incorporation of the amalgamated corporation.
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	Article 6  COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION
	6.1 Application for a Final Order.
	6.2 Conditions Precedent.
	(a) the Arrangement Agreement shall have been entered into and become effective, and shall not have been terminated in accordance with its terms;
	(b) the Lender shall have voted to approve the Arrangement consistent with its obligations under the Support Agreement;
	(c) the Plan shall have been approved by the Court in a form consistent with the Support Agreement or otherwise acceptable to Aurcana and the Lender, each acting reasonably;
	(d) the Implementation Date shall have occurred no later than the Outside Date;
	(e) the Aurcana Companies shall have taken all necessary or desirable corporate actions and proceedings in connection with this Plan;
	(f) no Applicable Law shall have been passed and become effective, the effect of which makes the consummation of this Plan illegal or otherwise prohibited;
	(g) all required stakeholder, regulatory and Court approvals, consents, waivers and filings shall have been obtained or made, as applicable, on terms satisfactory to the Aurcana Companies and the Lender, each acting reasonably;
	(h) all documents necessary to give effect to all material provisions of the Plan shall have been executed and/or delivered by all relevant Persons in form and substance satisfactory to Aurcana and the Lenders;
	(i) there shall not be in effect any preliminary or final decision, order or decree by a Governmental Entity, no application shall have been made to any Governmental Entity, and no action or investigation shall have been announced, threatened or comme...
	(j) the Support Agreement shall not have been terminated in accordance with its terms;
	(k) the Aurcana Companies and the Lender shall each have complied with their obligations under the Support Agreement;
	(l) all conditions set out in the Support Agreement, including the Term Sheet, shall have been satisfied or waived by the applicable parties pursuant to the terms of the Support Agreement or Term Sheet, as applicable;
	(m) Newco shall have entered into a joinder agreement to the Support Agreement;
	(n) Newco shall have assumed from the Remaining Aurcana Entities the contractual obligations and the contractual rights of the Remaining Aurcana Entities relating to, arising from, or in connection with La Negra that will be set out on a schedule to b...
	(o) all matters set out in the Term Sheet under the headings Definitive Documents and Other Approvals and Conditions shall have been completed;
	(p) there shall have been no Material Adverse Change;
	(q) all Intercompany Claims shall either be transferred as may be directed by the Lender in writing in advance of the Implementation Date, or shall be deemed satisfied in full, in either case as agreed by the Lender and Aurcana, each acting reasonably;
	(r) Newco shall have purchased the Equipment on an “as is, where is” basis as it shall exist on the Implementation Date, for the Purchase Price (excluding the $1,000,000 portion of the Purchase Price to be paid on April 30, 2016) that shall have been ...
	(s) the Newco Consulting Agreements shall have been agreed to and entered into;
	(t) Aurcana shall obtain, if not already obtained, and maintain in good standing directors’ and officers’ insurance coverage for the Newco Consultants (or any replacements provided by Newco pursuant to the terms and conditions agreed to by Newco and A...
	(u) the Articles of Arrangement shall have been filed pursuant to Section 192 of the CBCA in form and substances satisfactory to the Lender, acting reasonably; and
	(v) the Director shall have issued the Certificate.
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	(a) the Plan will become effective;
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	(c) all rights of the Aurcana Companies in and to the Mexican Subsidiary Shares shall have been fully, finally and absolutely settled, and the Aurcana Companies shall have been absolutely released and discharged of and from all Obligations arising und...
	(d) the Lender shall be deemed to have consented and agreed to all of the provisions of this Plan in its entirety;
	(e) the Lender shall be deemed to have executed and delivered to the Aurcana Companies all consents, releases, assignments and waivers, statutory or otherwise, required to implement and carry out this Plan in its entirety; and
	(f) all consents, releases, assignments and waivers, statutory or otherwise, required to implement and carry out this Plan in its entirety shall be deemed to have been executed and delivered to the Aurcana Companies.
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	7.5 Amendment.
	(1) Subject to the prior consent of the Lender, the Aurcana Companies reserve the right, at any time and from time to time, to amend, restate, modify and/or supplement this Plan, provided that any such amendment, restatement, modification or supplemen...
	(2) Notwithstanding Section 7.5(1), any amendment, restatement, modification or supplement may be made by the Aurcana Companies to this Plan at any time and from time to time with the consent of the Lender and without requiring filing with, or approva...
	(3) Any amended, restated, modified or supplementary plan or plans of arrangement and reorganization filed with the Court and, if required by this Section 7.5, approved by the Court with the prior consent of the Lender, shall, for all purposes, be and...

	7.6 Severability of Plan Provisions.
	7.7 Paramountcy.
	7.8 Notices.
	(i) if to any member of the Aurcana Companies:
	(ii) if to Orion or to Newco:

	7.9 Further Assurances.







