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MSK 1J3 V7X 1L3
Tel: 416-504-0522 Tel: 604-631-3330
Fax: 416-504-0530 Fax: 604-631-3309

Approximate date of commencement of proposed sale to the public:. As soon as practicable after this Registration
Statement becomes effective.

Province of British Columbia, Canada
(Principal jurisdiction regulating this offering)

It is proposed that this filing shall become effective (check appropriate box below):

A. upon filing with the Commission pursuant to Rule 467(a) (if in connection with an offering being made
contemporaneously in the United States and Canada).

B. at some future date (check the appropriate box below):

1. pursuant to Rule 467(b) on () at ( ) (designate a time not sooner than 7 calendar days after filing).

2. pursuant to Rule 467(b) on () at ( ) (designate a time 7 calendar days or sooner after filing) because
the securities regulatory authority in the review jurisdiction has issued a receipt or notification of
clearance on ().

3. pursuant to Rule 467(b) as soon as practicable after notification of the Commission by the Registrant or
the Canadian securities regulatory authority of the review jurisdiction that a receipt or notification of
clearance has been issued with respect hereto.

4.  after the filing of the next amendment to this Form (if preliminary material is being filed).
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to the
home jurisdiction s shelf prospectus offering procedures, check the following box.

CALCULATION OF REGISTRATION FEE
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Proposed Proposed
Title of each class of Amount maximum maximum
to be offering price aggregate Amount of
securities to be registered registered 1) per unit ®  offering price 4 registration fee
Common Shares (no par value) @
Preferred Shares (no par value)
Debt Securities
Subscription Receipts )
Units ©
Warrants
Total U.S.$200,000,000 U.S.$200,000,000 U.S.$24,900
(1) There are being registered under this Registration Statement such indeterminate number of common shares,

2

3)
(C))
®)
(6)
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preferred shares, subscription receipts, units and warrants of the Registrant and such indeterminate amount of
unsecured debt securities of the Registrant consisting of debentures, notes or other unsecured evidence of
indebtedness as shall have an aggregate initial offering price not to exceed U.S. $200,000,000 (or its equivalent in
any other currency used to denominate the securities). Any securities registered under this Registration Statement
may be sold separately or as units with other securities registered under this Registration Statement.

Includes rights to purchase additional shares pursuant to the Shareholder Rights Plan Agreement dated as of

May 13, 2016, between the Registrant and Computershare Investor Services Inc. No separate consideration is
paid for these rights and, as a result, the registration fee for these rights is included in the fee for the shares
registered hereby.

The proposed maximum offering price per security will be determined, from time to time, by the Registrant in
connection with the sale of the securities registered under this Registration Statement.

Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(0) under
the Securities Act of 1933, as amended.

Each subscription receipt will be issued under a subscription receipt agreement and will represent a right to
exchange such subscription receipt into common shares, preferred shares or debt securities.

Each unit will consist of one or more of the Registrant s common shares, preferred shares, subscription receipts,
warrants and debt securities.
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SHORT FORM BASE SHELF PROSPECTUS

New Issue January 19, 2018

U.S.$200,000,000
Common Shares
Preferred Shares
Debt Securities
Subscription Receipts
Units

Warrants

This prospectus relates to the offering for sale from time to time, during the 25-month period that this prospectus,
including any amendments hereto, remains effective, of the securities of MAG Silver Corp. ( we , MAG or the

Company ) listed above in one or more series or issuances, with a total offering price of such securities, in the
aggregate, of up to U.S.$200,000,000. The securities may be offered separately or together, in amounts, at prices and
on terms to be determined based on market conditions at the time of the sale and set forth in an accompanying
prospectus supplement.

The common shares of the Company (the Common Shares ) are listed on the Toronto Stock Exchange ( TSX ) under

the symbol MAG and on the NYSE American LLC ( NYSE American ) under the symbol MAG . On January 18, 2018
the last trading day before the date hereof, the closing price per share of our common shares was C$14.40 on the TSX

and U.S.$11.55 on the NYSE American. Unless otherwise specified in an applicable prospectus supplement, our

preferred shares, debt securities, subscription receipts, units and warrants will not be listed on any securities or stock

exchange or on any automated dealer quotation system. There is currently no market through which our

securities, other than our Common Shares, may be sold and purchasers may not be able to resell such securities
purchased under this prospectus. This may affect the pricing of our securities, other than our Common Shares,

in the secondary market, the transparency and availability of trading prices, the liquidity of these securities

and the extent of issuer regulation. See Risk Factors .

We are permitted to prepare this prospectus in accordance with Canadian disclosure requirements, which are
different from those of the United States. We prepare our financial statements in accordance with International
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Financial Reporting Standards as issued by the International Accounting Standards Board ( IFRS ), and the
audit of such financial statements may be subject to Canadian auditing and auditor independence standards.
They may not be comparable to financial statements of United States companies.

Owning our securities may subject you to tax consequences both in the United States and Canada. This
prospectus or any applicable prospectus supplement may not describe these tax consequences fully. You should
read the tax discussion in any applicable prospectus supplement.

Your ability to enforce civil liabilities under the United States federal securities laws may be affected adversely
because we are incorporated in British Columbia, some or all of our officers and directors and some or all of
the experts named in this prospectus are Canadian residents, and many of our assets are located outside of the
United States.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
REGULATOR HAS APPROVED OR DISAPPROVED THESE SECURITIES, OR DETERMINED IF THIS
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

No underwriter has been involved in the preparation of this prospectus or performed any review of the
contents of this prospectus.

All applicable information permitted under securities legislation to be omitted from this prospectus that has been so
omitted will be contained in one or more prospectus supplements that will be delivered to purchasers together with
this prospectus. Each prospectus supplement will be incorporated by reference into this prospectus for the purposes of
securities legislation as of the date of the prospectus supplement and only for the purposes of the distribution of the
securities to which the prospectus supplement pertains. You should read this prospectus and any applicable prospectus
supplement carefully before you invest in any securities issued pursuant to this prospectus. Our securities may be sold
pursuant to this prospectus through underwriters or dealers or directly or through agents designated from time to time
at amounts and prices and other terms determined by us. In connection with any underwritten offering of securities,
the underwriters may over-allot or effect transactions which stabilize or maintain the market price of the securities
offered. Such transactions, if commenced, may discontinue at any time. See Plan of Distribution . A prospectus
supplement will set out the names of any underwriters, dealers or agents involved in the sale of our securities, the
amounts, if any, to be purchased by underwriters, the plan of distribution for such securities, including the net
proceeds we expect to receive from the sale of such securities, if any, the amounts and prices at which such securities
are sold and the compensation of such underwriters, dealers or agents.

Investment in the securities being offered is highly speculative and involves significant risks that you should
consider before purchasing such securities. You should carefully review the risks outlined in this prospectus
(including any prospectus supplement) and in the documents incorporated by reference as well as the
information under the heading Cautionary Note Regarding Forward-Looking Statements and consider such
risks and information in connection with an investment in the securities. See Risk Factors .

Our head office is located at 770, 800 West Pender Street, Vancouver, British Columbia, V6C 2V6 and our registered
office is located at 2600 595 Burrard Street, Vancouver, British Columbia, V7X 1L3, Canada.

Dr. Peter Megaw and Harald Muller, who have provided consents to the incorporation by reference into this base shelf
prospectus of certain technical information for which they are the responsible qualified person, reside outside of

Canada and have appointed an agent for service of process in Canada. See Agent for Service of Process .

Investors should rely only on the information contained in or incorporated by reference into this prospectus and any
applicable prospectus supplement. We have not authorized anyone to provide investors with different information.
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Information contained on our website shall not be deemed to be a part of this prospectus (including any applicable
prospectus supplement) or incorporated by reference and should not be relied upon by prospective investors for the
purpose of determining whether to invest in the securities. We will not make an offer of these securities in any
jurisdiction where the offer or sale is not permitted. Investors should not assume that the information contained in this
prospectus is accurate as of any date other than the date on the face page of this prospectus, the date of any applicable
prospectus supplement, or the date of any documents incorporated by reference herein.

Table of Contents 8



Edgar Filing: MAG SILVER CORP - Form F-10

Table of Conten

TABLE OF CONTENTS

ABOUT THIS PROSPECTUS
CAUTIONARY NOTE FOR UNITED STATES INVESTORS

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

DOCUMENTS INCORPORATED BY REFERENCE
ADDITIONAL INFORMATION

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT
EXCHANGE RATE INFORMATION

THE COMPANY

RISK FACTORS

USE OF PROCEEDS

PRIOR SALES

MARKET FOR SECURITIES

EARNINGS COVERAGE

CONSOLIDATED CAPITALIZATION
DESCRIPTION OF SHARE CAPITAL
DESCRIPTION OF DEBT SECURITIES
DESCRIPTION OF WARRANTS

DESCRIPTION OF UNITS

DESCRIPTION OF SUBSCRIPTION RECEIPTS
CERTAIN INCOME TAX CONSIDERATIONS
PLAN OF DISTRIBUTION

AUDITORS. TRANSFER AGENT AND REGISTRAR
INTEREST OF EXPERTS

AGENT FOR SERVICE OF PROCESS

LEGAL MATTERS

WHERE YOU CAN FIND MORE INFORMATION
ENFORCEABILITY OF CIVIL LIABILITIES

Table of Contents

0 0 O\ W = =

el

30
51
51
51
51
52
52
53
63
64
65
67
68
69
69
70
71
71
71



Edgar Filing: MAG SILVER CORP - Form F-10

Table of Conten

ABOUT THIS PROSPECTUS

You should rely only on the information contained or incorporated by reference in this prospectus or any applicable
prospectus supplement and on the other information included in the registration statement of which this prospectus
forms a part. We have not authorized anyone to provide you with different or additional information. If anyone
provides you with different or additional information, you should not rely on it. We are not making an offer to sell or
seeking an offer to buy the securities offered pursuant to this prospectus in any jurisdiction where the offer or sale is
not permitted. You should assume that the information contained in this prospectus or any applicable prospectus
supplement is accurate only as of the date on the front of those documents and that information contained in any
document incorporated by reference is accurate only as of the date of that document, regardless of the time of delivery
of this prospectus or any applicable prospectus supplement or of any sale of our securities pursuant thereto. Our
business, financial condition, results of operations and prospects may have changed since those dates.

Market data and certain industry forecasts used in this prospectus or any applicable prospectus supplement and the
documents incorporated by reference in this prospectus or any applicable prospectus supplement were obtained from
market research, publicly available information and industry publications. We believe that these sources are generally
reliable, but the accuracy and completeness of this information is not guaranteed. We have not independently verified
such information, and we do not make any representation as to the accuracy of such information.

In this prospectus and any prospectus supplement, unless otherwise indicated, all dollar amounts and references to
U.S.$ areto U.S. dollars and referencesto C$ or $ are to Canadian dollars.

In this prospectus and in any prospectus supplement, unless the context otherwise requires, references to we , us , our
similar terms, as well as references to MAG or the Company , refer to MAG Silver Corp. together with our
subsidiaries.

CAUTIONARY NOTE FOR UNITED STATES INVESTORS

We are permitted under a multijurisdictional disclosure system adopted by the securities regulatory authorities in
Canada and the United States to prepare this prospectus, including the documents incorporated by reference and any
prospectus supplement, in accordance with the requirements of Canadian securities laws, which differ from the
requirements of United States securities laws.

Technical disclosure regarding our properties included herein or in the documents incorporated herein by reference

has not been prepared in accordance with the requirements of U.S. securities laws. Without limiting the foregoing,

such technical disclosure uses terms that comply with reporting standards in Canada and certain estimates are made in
accordance with National Instrument 43-101  Standards of Disclosure for Mineral Projects ( NI 43-101 ). NI 43-101 is
a rule developed by the Canadian Securities Administrators that establishes standards for all public disclosure an

issuer makes of scientific and technical information concerning mineral projects. Unless otherwise indicated, all

mineral reserve and mineral resource estimates contained in the technical disclosure have been prepared in accordance
with NI 43-101 and the Canadian Institute of Mining, Metallurgy and Petroleum Classification System.

Canadian standards, including NI 43-101, differ significantly from the requirements of the Securities and Exchange
Commission (the SEC ), and mineral reserve and resource information contained or incorporated by reference in this
prospectus and any prospectus supplement may not be comparable to similar information disclosed by

U.S. companies. In particular, and without limiting the generality of the foregoing, the term resource does not equate

to the term reserves . Under U.S. standards, mineralization may not be classified as a reserve unless the determination
has been made that the mineralization could be economically and legally
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produced or extracted at the time the reserve determination is made and volumes that are not reserves should not be
disclosed. Among other things, all necessary permits would be required to be in hand or issuance imminent in order to
classify mineralized material as reserves under the SEC standards. Accordingly, mineral reserves estimates included
herein and in the documents incorporated herein by reference may not qualify as reserves under SEC standards. The
SEC s disclosure standards normally do not permit the inclusion of information concerning measured mineral
resources , indicated mineral resources or inferred mineral resources or other descriptions of the amount of
mineralization in mineral deposits that do not constitute reserves by U.S. standards in documents filed with the SEC.

U.S. investors should also understand that inferred mineral resources have a great amount of uncertainty as to their
existence and great uncertainty as to their economic and legal feasibility. It cannot be assumed that all or any part of

an inferred mineral resource will ever be upgraded to a higher category. Under Canadian rules, estimated inferred
mineral resources may not form the basis of feasibility or pre-feasibility studies except in rare cases. Investors are
cautioned not to assume that all or any part of an inferred mineral resource exists or is economically or legally
mineable. Disclosure of contained ounces in a resource is permitted disclosure under Canadian regulations; however,
the SEC normally only permits issuers to report mineralization that does not constitute reserves by SEC standards as
in-place tonnage and grade without reference to unit measures. In addition, the definitions of proven mineral reserves
and probable mineral reserves under reporting standards in Canada differ in certain respects from the standards of the
SEC. Accordingly, information concerning mineral deposits set forth herein and in the documents incorporated herein
by reference may not be comparable with information made public by companies that report in accordance with U.S.
standards.

Table of Contents 12
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain forward-looking statements within the
meaning of the United States Private Securities Litigation Reform Act of 1995 and forward-looking information
within the meaning of Canadian securities laws. Such forward-looking statements and information include, but are not
limited to:

the future price of silver, gold, lead, zinc and copper;

the estimation of mineral resources;

preliminary economic estimates relating to the Juanicipio Project (as defined herein);

estimates of the time and amount of future silver, gold, lead, zinc and copper production for specific
operations;

estimated future exploration and development expenditures and other expenses for specific operations;

permitting timelines;

the Company s expectations regarding impairments of mineral properties;

the Company s expectations regarding its negotiations with the Ejido to obtain surface access to the Cinco de
Mayo Property;

the anticipated timing of a formal production decision at Minera Juanicipio (as defined herein);

the Company s expectations regarding the sufficiency of its capital resources and requirements for additional
capital;

litigation risks;

currency fluctuations;

Table of Contents 13
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environmental risks and reclamation cost; and

changes to governmental laws and regulations.
When used in this prospectus, any statements that express or involve discussions with respect to predictions, beliefs,
plans, projections, objectives, assumptions or future events of performance (often but not always using words or
phrases such as anticipate , believe , estimate , expect , intend , plan , strategy , goals , objectives , proje
variations thereof or stating that certain actions, events, or results may , could , would , might or will be taken, oc
be achieved, or the negative of any of these terms and similar expressions), as they relate to the Company or
management, are intended to identify forward-looking statements and information. Such statements reflect the
Company s current views with respect to future events and are subject to certain known and unknown risks,
uncertainties and assumptions.

Many factors could cause actual results, performance or achievements to be materially different from any future
results, performance or achievements that may be expressed or implied by such forward-looking statements and
information, including, among others:

the potential for no commercially mineable deposits due to the speculative nature of the Company s business;

none of the properties in which the Company has an interest having any mineral reserves;

the Company s properties are primarily in the exploration stage, and most exploration projects do not result in
commercially mineable deposits;

estimates of mineral resources being based on interpretation and assumptions which are inherently
imprecise;

Table of Contents 14
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no guarantee of surface rights for the Company s mineral properties;

no guarantee of the Company s ability to obtain all necessary licenses and permits that may be required to
carry out exploration and development of its mineral properties and business activities;

risks related to the properties in which the Company has an interest being primarily located in Mexico;

the effect of global economic and political instability on the Company s business;

risks related to maintaining a positive relationship with the communities in which the Company operates;

risks related to the Company s ability to finance substantial expenditures required for commercial operations
on its mineral properties;

the Company s history of losses and no revenues from operations;

risks related to the Company s ability to arrange additional financing, and possible loss of the Company s
interests in its properties due to a lack of adequate funding;

risks related to the development of the ramp decline to access and confirm mineralization at the Juanicipio
Project, particularly, Minera Juanicipio not yet having made a formal production decision , and no guarantee
that the financial results and the contemplated development timeline will be consistent with the 2017 PEA

(as defined herein);

risks related to access and availability of infrastructure, power and water;

risks related to ground water levels at the Juanicipio Project;

risks related to a lack of access to a skilled workforce;

risks relating to the capital requirements for the Juanicipio Project and the timeline to production;

risks related to title, challenge to title, or potential title disputes regarding the Company s mineral properties;
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risks related to the Company being a minority shareholder of Minera Juanicipio;

risks related to disputes with joint venture partners;

risks related to the influence of the Company s significant shareholders over the direction of the Company s
business;

the potential for legal proceedings to be brought against the Company;

risks related to environmental regulations;

the highly competitive nature of mineral exploration industry;

risks related to equipment shortages, access restrictions and lack of infrastructure on the Company s mineral
properties;

the Company s dependence upon key personnel, some of whom may not have entered into written
agreements with the Company, and other qualified management;

the Company s dependence on certain related party service providers (Minera Cascabel S.A. de C.V.
( Cascabel ) and IMDEX Inc. ( IMDEX )) to supervise operations in Mexico;

the Company s dependence on Fresnillo plc ( Fresnillo ) to attract, train and retain qualified personnel;

risks related to directors being, or becoming, associated with other natural resource companies which may
give rise to conflicts of interest;

Table of Contents 16
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currency fluctuations (particularly the C$/U.S.$ and U.S.$/Mexican Peso exchange rates) and inflationary
pressures;
risks related to mining operations generally;

risks related to fluctuation of mineral prices and marketability;

the Company being subject to anti-corruption laws, human rights laws and Mexican foreign investment,
income tax laws and Mexican laws;

the Company being subject to Canadian disclosure practices concerning its mineral resources which allow
for more disclosure than is permitted for domestic U.S. reporting companies;

risks related to maintaining adequate internal control over financial reporting;

funding and property commitments that may result in dilution to the Company s shareholders;

the volatility of the price of the Company s Common Shares;

the uncertainty of maintaining a liquid trading market for the Company s Common Shares;

the Company being a passive foreign investment company which may have adverse U.S. federal income tax
consequences for U.S. shareholders;

the difficulty of U.S. litigants effecting service of process or enforcing any judgments against the Company,
as the Company, its principals and assets are located outside of the United States;

all of the Company s assets being located outside of Canada;

risks related to the decrease of the market price of the Common Shares if the Company s shareholders sell
substantial amounts of Common Shares;

risks related to dilution to existing shareholders if stock options are exercised;

Table of Contents 17



Edgar Filing: MAG SILVER CORP - Form F-10

risks related to dilution to existing shareholders if deferred share units, restricted share units or performance
share units are converted into Common Shares of the Company;

the history of the Company with respect to not paying dividends and anticipation of not paying dividends in
the foreseeable future;

the absence of a market through which the Company s securities, other than Common Shares, may be sold;
and

risks related to the debt securities being unsecured.

Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect,
actual results may vary materially from those described herein. This list is not exhaustive of the factors that may affect
any of the Company s forward-looking statements and information. Forward-looking statements are statements about
the future and are inherently uncertain, and actual achievements of the Company or other future events or conditions
may differ materially from those reflected in the forward-looking statements and information due to a variety of risks,
uncertainties and other factors, including without limitation, those referred to in this prospectus under the heading

Risk Factors and documents incorporated by reference herein. The Company s forward-looking statements and
information are based on the reasonable beliefs, expectations and opinions of management on the date the statements
are made and, other than as required by applicable securities laws, the Company does not assume any obligation to
update forward-looking statements and information if circumstances or management s beliefs, expectations or opinions
should change. For the reasons set forth above, investors should not attribute undue certainty to or place undue
reliance on forward-looking statements and information.
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DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this short form prospectus from documents filed with the
securities commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference
may be obtained on request without charge from the Secretary of the Company at Suite 770, 800 West Pender Street,
Vancouver, British Columbia, Canada, V6C 2V6, telephone (604) 630-1399 and are also available electronically
under the Company s profile on SEDAR at www.sedar.com and on the SEC s EDGAR system at www.sec.gov.

The following documents filed by the Company with the various securities commissions or similar authorities in the
Provinces of Canada, are specifically incorporated by reference and form an integral part of this short form
prospectus:

1. annual information form of the Company dated March 29, 2017 for the year ended December 31, 2016
(except for the technical report entitled Technical Report on the Mineral Resource Update for the Juanicipio
Joint Venture, Zacatecas State, Mexico , dated June 12, 2014, as amended on June 30, 2014, prepared by
David Ross, P.Geo., Jason Cox, P.Eng., and Holger Krutzelmann, P.Eng. (the Previous Technical Report ),
incorporated by reference therein, and the information derived from such Previous Technical Report
included therein) (the Annual Information Form );

2. audited consolidated financial statements of the Company as at and for the years ended December 31, 2016
and 2015, together with the notes thereto and the report of the independent registered public accounting firm
thereon;

3. management s discussion and analysis of the Company for the years ended December 31, 2016 and 2015
(except for information included therein that is derived from the Previous Technical Report);

4. unaudited condensed interim consolidated financial statements of the Company as at and for the three and
nine months ended September 30, 2017;

5. management s discussion and analysis of the Company for the three and nine months ended September 30,
2017,

6. management information circular of the Company dated May 12, 2017 prepared for the purposes of the
annual general and special meeting of the shareholders of the Company held on June 15, 2017;

7. material change report dated February 14, 2017 relating to the announcement of exploration results from the
Deep Zones of the Valdecaiias Vein on the Minera Juanicipio S.A. de C.V. Joint Venture property;

8.
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material change report dated April 3, 2017 relating to the determination by the Company that its ability to
regain surface access at the Cinco de Mayo property is indeterminable and its related recognition of an
impairment under IFRS;

material change report dated November 13, 2017 relating to the announcement of the results of an
independent NI 43-101 Technical Report with an effective date of October 21, 2017 and prepared by
Adrienne Ross, Ph.D., P.Geo., P.Geol., Gary Methven, P.Eng., Harald Muller, FAusIMM and Carl
Kottmeier, P.Eng., encompassing a new Mineral Resource estimate and Preliminary Economic Assessment
for the Juanicipio Project (as defined herein) in Zacatecas State, Mexico, which report was amended and
restated on January 19, 2018 and re-titled Juanicipio NI 43-101 Technical Report (Amended and Restated)
(the 2017 PEA );

material change report dated December 8, 2017 relating to the completion of a non-brokered private
placement offering of 4,599,641 Common Shares to existing shareholders at a price of US$10.47 per
Common Share for gross proceeds of US$48.16 million; and

the 2017 PEA.
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Any documents of the type described in Section 11.1 of Form 44-101F1 Short Form Prospectuses filed by the
Company with a securities commission or similar authority in any province of Canada subsequent to the date of this
prospectus and prior to the expiry of this prospectus, or the completion of the issuance of securities pursuant hereto,
will be deemed to be incorporated by reference into this prospectus.

In addition, to the extent that any document or information incorporated by reference into this prospectus is filed with,
or furnished to, the SEC pursuant to the U.S. Securities Exchange Act of 1934, as amended (the Exchange Act ) after
the date of this prospectus, such document or information will be deemed to be incorporated by reference as an exhibit
to the registration statement of which this prospectus forms a part (in the case of a report on Form 6-K, if and to the
extent expressly provided therein).

A prospectus supplement containing the specific terms of any offering of our securities will be delivered to purchasers
of our securities together with this prospectus and will be deemed to be incorporated by reference in this prospectus as
of the date of the prospectus supplement and only for the purposes of the offering of our securities to which that
prospectus supplement pertains.

Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by
reference in this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the
extent that a statement contained herein, in any prospectus supplement hereto or in any other subsequently
filed document that also is or is deemed to be incorporated by reference herein modifies or supersedes such
statement. The modifying or superseding statement need not state that it has modified or superseded a prior
statement or include any other information set forth in the document that it modifies or supersedes. The
making of a modifying or superseding statement is not to be deemed an admission for any purposes that the
modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of
material fact or an omission to state a material fact that is required to be stated or is necessary to make a
statement not misleading in light of the circumstances in which it was made. Any statement so modified or
superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

Upon our filing of a new annual information form and the related annual financial statements and management s
discussion and analysis with applicable securities regulatory authorities during the currency of this prospectus, the
previous annual information form, the previous annual financial statements and management s discussion and analysis
and all interim financial statements, supplemental information, material change reports and information circulars filed
prior to the commencement of our financial year in which the new annual information form is filed will be deemed no
longer to be incorporated into this prospectus for purposes of future offers and sales of our securities under this
prospectus. Upon interim consolidated financial statements and the accompanying management s discussion and
analysis and material change report being filed by us with the applicable securities regulatory authorities during the
duration of this prospectus, all interim consolidated financial statements and the accompanying management s
discussion and analysis filed prior to the new interim consolidated financial statements shall be deemed no longer to
be incorporated into this prospectus for purposes of future offers and sales of securities under this prospectus.

References to our website in any documents that are incorporated by reference into this prospectus do not incorporate

by reference the information on such website into this prospectus, and we disclaim any such incorporation by
reference.
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ADDITIONAL INFORMATION

A registration statement on Form F-10 will be filed by the Company with the SEC in respect of the offering of
securities. The registration statement, of which this prospectus constitutes a part, contains additional information not
included in this prospectus, certain items of which are contained in the exhibits to such registration statement,
pursuant to the rules and regulations of the SEC.

In addition to the Company s continuous disclosure obligations under the securities laws of the provinces of Canada,
the Company is subject to the information requirements of the Exchange Act, and in accordance therewith the
Company files with or furnishes to the SEC reports and other information. The reports and other information that the
Company files with or furnishes to the SEC are prepared in accordance with the disclosure requirements of Canada,
which differ in certain respects from those of the United States. As a foreign private issuer, the Company is exempt
from the rules under the Exchange Act prescribing the furnishing and content of proxy statements, and the Company s
officers, directors and principal shareholders are exempt from the reporting and short-swing profit recovery provisions
contained in Section 16 of the Exchange Act. In addition, the Company may not be required to publish financial
statements as promptly as U.S. companies. Copies of any documents that the Company has filed with the SEC are
available to the public over the Internet at the SEC s website at www.sec.gov or may be read at the SEC s public
reference room at Room 1500, 100 F Street N.E., Washington, D.C., 20549. Copies of the same documents may also
be obtained from the public reference room of the SEC by paying a fee. Please call the SEC at 1-800-SEC-0330 or
access its website at www.sec.gov for further information about the public reference room.

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT

The following documents have been or will be filed or furnished with the SEC as part of the registration statement on
Form F-10 of which this prospectus forms a part: (i) the documents listed under the heading Documents Incorporated
by Reference ; (ii) powers of attorney from our directors and officers, as applicable; (iii) the consent of Deloitte LLP;
(iv) the consent of each qualified person for the purposes of NI 43-101 listed on the Exhibit Index of the registration
statement; and (v) the form of debt indenture. A copy of the form of warrant indenture, subscription receipt agreement
or statement of eligibility of trustee on Form T-1, as applicable, will be filed by post-effective amendment or by
incorporation by reference to documents filed or furnished with the SEC under the Exchange Act.
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EXCHANGE RATE INFORMATION

The following table sets forth for each period indicated: (i) the exchange rates in effect at the end of the period; (ii) the
high and low exchange rates during such period; and (iii) the average exchange rates for such period, for one Canadian

dollar, expressed in U.S. dollars, as quoted by the Bank of Canada.

Year Ended December 31,

2016 2015
US.$ US.$
0.7448 0.7233
0.7972 0.8511
0.6854 0.7161
0.7548 0.7821

Closing
High
Low
Average

2014
U.S.$
0.8620
0.9422
0.8589
0.9054

Nine Months

Ended

September 30,

2017

US.$
Closing 0.8013
High 0.8245
0.7276
0.7657

Low
Average

2016
U.S.$
0.7624
0.7972
0.6854
0.7565

On January 18, 2018, the daily exchange rate as quoted by the Bank of Canada was C$1.00 = U.S$0.8035 (U.S.$1.00

= C$1.2446).
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THE COMPANY
Name, Address and Incorporation

The Company was incorporated under the Company Act (British Columbia) on April 21, 1999 under the name 583882

B.C. Ltd. On June 28, 1999, in anticipation of becoming a capital pool company, the Company changed its name to
Mega Capital Investments Inc. On April 22, 2003, the Company changed its name to MAG Silver Corp. to reflect its

new business upon the completion of its qualifying transaction on the TSX Venture Exchange. Effective March 29,

2004, the Company Act (British Columbia) was replaced by the Business Corporations Act (British Columbia).

Accordingly, on July 27, 2005, the Company transitioned under the Business Corporations Act (British Columbia) and

adopted new articles and concurrently increased its authorized capital from 1,000,000,000 Common Shares to an

unlimited number of Common Shares without par value and an unlimited number of Preferred Shares without par

value.

The Company s head office is located at Suite 770, 800 West Pender Street, Vancouver, British Columbia, Canada,
V6C 2V6. The Company s registered office is located at 2600 595 Burrard Street, Vancouver, British Columbia,
Canada, V7X 1L3.

10
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Intercorporate Relationships

The following chart illustrates the Company s significant subsidiaries, including the jurisdiction of incorporation of
each company and its properties.

(1) The Company is the registered owner of 99.99% of the issued Class I shares of Minera Pozo Seco S.A. de C.V.

( Pozo Seco ), a corporation incorporated under the laws of Mexico. The remaining 0.01% of the issued Class I
shares of Pozo Seco are held by Dan Maclnnis, a director of the Company, on behalf of the Company.

(2) The Company is the registered owner of 99.99% of the issued Class I shares of Minera Los Lagartos, S.A. DE
C.V. ( Lagartos ), a corporation incorporated under the laws of Mexico. The remaining 0.01% of the issued
Class I shares of Lagartos are held by Dan Maclnnis, a director of the Company, on behalf of the Company.

(3) Lagartos is the registered owner of a 44% interest in Minera Juanicipio, S.A. De C.V. ( Minera Juanicipio ), a
corporation incorporated under the laws of Mexico, which holds the joint ventured Juanicipio Project (the

Juanicipio Joint Venture ) with Fresnillo, a London Stock Exchange listed company controlled by Industrias
Pefioles, S.A. De C.V. ( Peiioles ), which holds the remaining 56% interest in Minera Juanicipio.

11
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Summary Description of Business

The Company is a Vancouver-based mineral exploration and development company that is focused on the acquisition,
exploration and development of mineral exploration properties, with its primary focus being silver projects located in
the Mexican Silver Belt in Mexico. The Company s principal property is its 44% interest in the Juanicipio Joint
Venture, a primarily silver exploration and development project (the Juanicipio Project ). The Company currently
considers the Juanicipio Project to be its material property for the purposes of NI 43-101.

The Company also owns or holds an interest in a number of other property assets and mineral claims in Mexico,
including its 100% owned Cinco de Mayo property, a silver, gold, lead and zinc exploration project (the Cinco de
Mayo Property ).

Principal Project

Juanicipio Project

The Juanicipio Project is located in the Fresnillo District, Zacatecas State, Mexico, approximately 6 kilometres west of
the mining town of Fresnillo, and covers approximately 7,679 hectares. The Company initially acquired a 100%
interest in the Juanicipio Project in 2003. From 2005 to 2007, Pefioles earned a 56% interest in the Juanicipio Project
by conducting U.S.$5,000,000 of exploration on the property and purchasing U.S.$1,000,000 worth of Common
Shares of the Company at market price at the time of purchase. In December 2007, Lagartos and Pefioles established
Minera Juanicipio to hold and operate all mineral and surface rights related to the Juanicipio Project. In 2008 Pefioles
transferred its 56% interest of Minera Juanicipio to Fresnillo pursuant to a statutory merger. Fresnillo is the operator
of Minera Juanicipio, which is governed by a shareholders agreement dated October 10, 2005 (the Shareholders
Agreement ) and its corporate by-laws. Pursuant to the Shareholders Agreement and Minera Juanicipio s corporate
by-laws, each shareholder is to provide funding pro rata to its interest in Minera Juanicipio, with Fresnillo contributing
56% and the Company, through Lagartos, contributing 44%, respectively, and if either party does not fund pro rata,
their ownership interest will be diluted in accordance with the Shareholders Agreement.

The major asset associated with the Juanicipio Project is a high grade silver-gold-lead-zinc epithermal vein deposit.

An NI 43-101-compliant technical report commissioned by the Company, the 2017 PEA, was filed on SEDAR on
January 19, 2018. Fresnillo prepares its own internal resource estimate annually. Fresnillo s estimates are not prepared
in compliance with NI 43-101, and were not used in the 2017 PEA and are not relied upon by the Company.

Summary

The following summary of the Juanicipio Project is extracted from the 2017 PEA. The complete report can be viewed
on SEDAR at www.sedar.com. The detailed disclosure, including project description and location, climate, local
resources, infrastructure, physiography, history, geological setting, exploration, mineralization, drilling sampling, and
Mineral Resource estimates, are contained in the 2017 PEA. The 2017 PEA is incorporated by reference into this
prospectus. Defined terms and abbreviations used herein and not otherwise defined shall have the meanings ascribed
to such terms in the 2017 PEA. The monetary values shown in the 2017 PEA are in US dollars ($) and are reported on
a 100% basis, unless otherwise denoted.

Introduction

The 2017 PEA provides an update of the Mineral Resource estimate and Preliminary Economic Assessment of the
Mineral Resources identified within the Minera Juanicipio Property (the Juanicipio Property ) in Zacatecas State,
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Mexico. The 2017 PEA has been prepared by AMC Mining Consultants (Canada) Ltd. (AMC) of Vancouver, Canada
on behalf of MAG.
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MAG owns 44% of Minera Juanicipio, a Mexican incorporated joint venture company, which owns (100%) of the
Juanicipio Property. Fresnillo holds the remaining 56% interest in the joint venture and is the project operator. The
2017 PEA has been prepared in accordance with the requirements of NI 43-101, Standards of Disclosure for Mineral
Projects of the Canadian Securities Administrators for lodgement on SEDAR.

The economic analysis in the 2017 PEA is preliminary in nature and is based, in part, on Inferred Mineral Resources
that are considered too speculative geologically to have the economic considerations applied to them that would
enable them to be categorized as Mineral Reserves. There is no certainty that the results of the 2017 PEA will be
realized.

The monetary values shown in the 2017 PEA are in US dollars ($).
Location

The Juanicipio deposit consists of two main vein systems that lie in the north-eastern part of the Juanicipio Property,
which is situated about 6 km to the south-west of the city of Fresnillo, a town located about 60 km north-west of the
state capital, Zacatecas City. Zacatecas City has a population of approximately 140,000 and is located about 550 km
northwest of Mexico City. Zacatecas City is serviced by daily flights from Mexico City. Surface rights to the part of
the Juanicipio Property where mineral resources have been identified are held by Minera Juanicipio.

Geology and mineralization

The Juanicipio deposit consists of two main vein systems, the Valdecafias vein system and the Juanicipio vein, which
are significant silver-gold epithermal structures. The Valdecanas vein system consists of five veins (V1E, VIW, HW1,
VANT, and V2W) and the Juanicipio vein (VJUA). Both systems strike east-southeast and dip 35° to 70° with an
average dip of about 58° southwest. The Valdecafias vein system displays the metal zonation typical of the Fresnillo
District and epithermal veins in general, of an upper precious metal zone (Bonanza Zone) grading downwards into a
deeper base metal zone (Deep Zone). There is significant evidence for a repeat of this zonation in the deeper reaches,
perhaps reflecting stacked boiling levels (Buchanan, 1981). The Valdecafias structure hosts the majority of the
Mineral Resources currently estimated on the Juanicipio Property.

The Juanicipio vein is located some 1,100 m to the south of the Valdecaifias vein. Thirty-five drillholes contribute to
the definition of this vein. Overall, Juanicipio is a much thinner vein and appears to have a higher gold content;
however, this interpretation is based on a limited number of overall samples. Mineralization styles and host rocks are
the same as those for Valdecaias.

The Valdecaiias vein system has undergone multiple mineralizing events as suggested by various stages of brecciation
and quartz sealing, local rhythmic microcrystalline quartz-pyrargyrite-acanthite banding, and open-space cocks-comb
textures and vuggy silica. The vein system exhibits the characteristic metal zoning of the principal veins in the
Fresnillo district, observed as a change from silver- and gold-rich zones at the top (Bonanza Zone) to increased lead
and zinc in the deeper reaches (Deep Zone), with copper coming in at the deepest levels.

Mineralization in the Bonanza Zone consists of precious metal-rich, banded, or brecciated
quartz-pyrargyrite-acanthite-polybasite-galena-sphalerite veins. Mineralization in the Deep Zone consists of base
metal-rich, banded, or brecciated quartz-galena-sphalerite-chalcopyrite veins with lesser acanthite and pyrargyrite.
Portions of the veins in the Deep Zone show skarn minerals, including garnets, pyroxenes, ilvaite, and axinite within
and surrounding the veins. Retrograde hydration of these minerals to chlorite and hydrogrossular is pervasive and
widespread.
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In December 2016, MAG commissioned AMC to prepare an independent estimate of the Mineral Resources of the
Juanicipio Property, to be compiled using exploration data available up to 31 December 2016. The updated
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global Mineral Resource estimate is summarized in Table 1.1. The Mineral Resources are based on a cut-off Net
Smelter Return (NSR) value of $55/t.

Table 1.1: Summary of Global Mineral Resources as of 21 October 2017

Metal contained in Mineral

Resource Resources

Tonnes Ag Au Pb Zn Cu Ag Au Pb Zn Cu
Category ™Mt) (git)y (gt)y (%) (%) (%) (Moz) (koz) (Mlbs) (Mlbs) (Mlbs)
Indicated 12.83 427 210 211 368 0.13 176 867 598 1041 38
Inferred 12.13 232 144 246 468 0.27 91 562 658 1252 71
Notes:

CIM Definition Standards (2014) were used for reporting the Mineral Resources.

Dr A. Ross, Ph.D., P.Geo. of AMC is the Qualified Person under NI 43-101 and takes responsibility for the Mineral
Resource estimate.

Mineral Resources are estimated at a resource NSR cut-off value of $55 per tonne.

Resource NSR values are calculated in US$ using factors of $0.61 per g/t Ag, $34.27 per g/t Au, $19.48 per % Pb, and
$19.84 per % Zn. These factors are based on metal prices of $20/0z Ag, $1,300/0z Au, $0.95/1b Pb, and $1.00/1b Zn
and estimated recoveries of 82% Au, 95% Ag, 93% Pb, 90% Zn. The Mineral Resource NSR does not include offsite
Costs.

Drilling results up to 31 December 2016.

Mineral Resources that are not Mineral Reserves do not have demonstrated economic viability.

The numbers may not compute exactly due to rounding.

Source: AMC Mining Consultants (Canada) Ltd.

The Valdecaias vein system displays the vertical grade transition from upper silver-rich zones to deep base metal
dominant areas that is typical of Fresnillo District veins and epithermal silver veins in general. The Mineral Resource
estimate was manually divided into the Bonanza Grade Silver (BGS) Zone and the Deep Zone to highlight differing
metal content within the two zones. Parts of the Juanicipio vein are included in the BGS Zone as well as the silver-rich
portions of the other veins. The BGS Zone terminology was used in the previous report and is kept for continuity. The

results are shown in Table 1.2.

Table 1.2: Mineral Resource by Bonanza and Deep Zones as of 21 October 2017

Resource Tonnes Ag Au Pb Zn Cu Ag Au Pb Zn Cu
Zone category (Mt) (g/it) (git) (%) (%) (%) (Moz) (koz) (Mlbs) (Mlbs) (Mlbs)
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BGS Zone Indicated 8.17
Inferred 1.98
Deep Zone Indicated 4.66

Inferred 10.14
Notes:

See footnotes under Table 1.1.

Geotechnical considerations

550
648
209
151

1.94
0.81
2.39
1.57

1.63
1.32
2.96
2.69

3.08
2.80
4.73
5.05

0.08
0.06
0.23
0.31

145
41
31
49

509 294 554 14

52 58 123 3
359 304 486 24
510 601 1129 69

Following the 2012 PEA, Minera Juanicipio conducted additional exploration drilling and captured further
geotechnical data from the drill core. This data was used to complement the existing data, and a re-assessment of
conceptual stope dimensions, ground support requirements and vertical development stability analyses was conducted.
The assessment findings were recorded in a Preliminary Geotechnical Report compiled in September 2015.

Subsequently, AMC was requested to further review the available geotechnical information and to undertake
underground visits to neighbouring mines and the existing decline at Juanicipio. These visits afforded AMC s
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geotechnical engineers the opportunity to take relevant measurements, obtain an appreciation of the geotechnical
environment in which the mining operation is expected to take place, assess the stability of existing underground
excavations taking cognisance of installed support systems, and liaise with technical services personnel.

AMC also assisted the Minera Juanicipio geologists in reviewing the existing geotechnical model, and a new 3D
geotechnical model was developed by AMC for Juanicipio. The new geotechnical model takes cognisance of the
additional laboratory-conducted rock strength testing recommended by AMC.

Rock mass properties and hydrogeology

A total of 20 drillholes has been geotechnically logged for the Juanicipio project area. The results indicate that the
quality of the host rock can be anticipated to be Fair; and that there will be some areas where Poor ground conditions
could be expected, these being in the vicinity of faults and intersections with rhyolite tuff agglomerate or shale.

The Deformation Modulus (Young s Modulus) is an indication of the stiffness of the rock type. The host rock at
Juanicipio is fairly soft, implying that deformation can be expected when subjected to large loads / stress.

To assess the rock mass properties, the results of data reduction analyses were input into Rocscience s RocLab
software package. Only the LUAR rock mass properties were evaluated, reflecting both the predominance of the
LUAR lithology as the host rock for the mineralized vein and the quantity and type of available rock strength test data.
The results of the rock mass property analysis indicate that the waste rock strength is Fair to Good. The single sample
for vein mineralization indicated a Uniaxial Compressive Strength (UCS) of 178 MPa or Good classification.

Based on limited data, the depth of weathering appears to vary significantly across the site. Depths of weathering
down to 400 m below surface have been recorded.

There have been no detailed investigations carried out on the hydrogeology of the Juanicipio area. AMC recommends
that hydrogeological investigations be carried out, taking particular cognisance of any further available relevant
information from other mines close by. The strategy adopted for mine planning is to have the main development
(ramps and footwall access) ahead of the stope mining front. This strategy will assist in dewatering levels prior to
stoping.

Stable stope spans

No additional detailed geotechnical core logging has been conducted on drillhole core since the assessment of
potential stope panel dimensions and vertical development recommendations were made in 2015. The results of the
stope stability assessments for the Juanicipio project using the empirical Stability Graph Method (Mathews et al.

1981; Potvin, Y. 1988) indicate that hangingwall stability is strongly influenced by vein dip. At a 65° dip a vertical
stope height of 21.8 m is projected to be stable without support. At lower dip angles cable bolt support may be needed,
especially in the volcanic lithologies. At a 45° dip and in the volcanic lithology, a 15 m or greater vertical height is
projected to require hangingwall support for stability.

Stope dilution estimation
Dilution for Long Hole Open Stopes (LHOS) has been geotechnically estimated using the equivalent linear overbreak
slough (ELOS) technique (Clark and Pakalnis, 1997). This empirical method estimates the overbreak based on

recorded case histories and established design curves relating the modified stability number N and the hydraulic
radius. Stopes are considered likely to be sensitive to overbreak to some degree given the blocky ground conditions.
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Mining concept

A number of conceptual mining method studies have been carried out to identify suitable design strategies for the
project. The studies include identification of the most suitable stoping method, production rate, backfilling method,
and haulage method for the mine. Methods that provide high mining recovery and lower dilution have been assessed
against other methods that may be cheaper, but result in greater loss or dilution of mineralization.

The 2012 PEA study considered a longhole stoping mining method with pastefill and a production rate of 2,650 tpd.
AMC undertook several site visits to other operating mines in the area to review the details of the mining methods
used and the application of rock fill. The primary mining method continues to be longhole stoping, but at an increased
production rate of 4,000 tpd. Some cost savings and production efficiencies have been identified with the use of waste
rock fill, which is now considered as the primary backfill; in the wider stopes where more than one longitudinal pass
is required, cemented rock fill will be utilized.

The proposed mining method employs zone access via three internal ramps on 20 m sub-levels, as well as footwall
access to the extents of the mineralization to allow placement of rock fill. Stopes 20 m high (floor to floor) are mined
from the extents back to the central access (on retreat) with rock fill placed within 20 m of the blasting face.

In the lower levels of the vein, the vein widens out to a maximum thickness of approximately 30 m. In these areas, the
vein will be mined in two longitudinal passes with a maximum width of 15 m. The footwall stope will be taken first
over the full strike length, followed by the hangingwall stope. Cemented rock fill will be used in the footwall stope to

prevent waste entering the hanging wall stope.

A composite conceptual plan view of the mine design showing the general layout of ramps and footwall drives for
backfill access is shown in Figure 1.1.

Figure 1.1: Composite plan view of mine design

16
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Truck haulage, shaft hoisting, and conveying have been considered for transferring mineralized rock and waste from
the mine workings to surface. All waste not placed directly in stopes will be trucked to surface via twin access
declines, where it will be stockpiled and later used for backfilling stopes as they are mined out. In early mining,
mineralized rock from development and stoping will be trucked to a rock pass feeding the underground crusher. The
crusher station is located on 1950 RL, from where the mineralized rock will be transferred to surface via a main
conveyor (base at 1940 RL). The decline portal for the conveyor is near the projected processing plant location.

An underground winze (780 m in length) will be sunk in the hangingwall of the mineralization. The winze is planned
to eventually hoist (after Year 8) mineralized rock from the loading station on 1300 RL to the top of the shaft on 2040

RL. Mineralized rock is transferred directly from the skips to the decline conveyor via a rock pass and loading station.

It is envisaged that mining will be carried out using modern trackless mining equipment. The proposed mine
ventilation circuit will include a number of ventilation raises, raise-bored from surface.

Figure 1.2 is an illustration of the mine as a whole, showing the ventilation layout, the conveyor route to surface, and
the winze.

Figure 1.2: Overall mine layout

Mineral processing

Metallurgical test work was carried out between 2008 and 2015 on metallurgical samples composited from 67
drillhole samples taken from the Valdecafias vein system.
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The proposed process plant consists of a comminution circuit followed by the sequential flotation of a silver-rich lead
concentrate, a zinc concentrate, and a gold-rich pyrite concentrate.

It is envisaged that crushed mineralized rock will be delivered to a stockpile located near the mill and will feed
directly to the mill via transfer conveyors.

The proposed milling circuit comprises a semi-autogenous grinding mill and ball mill, producing feed to the flotation
circuit. Separate lead, zinc, and pyrite concentrates would be thickened, filtered, and stockpiled for dispatch by truck
directly to customers or for onward shipment. It is noted that, although Cu is estimated in the Mineral Resource, it is
not considered in this study, additional mineral processing work being required to establish prospects for reasonable
extraction.

It is envisaged that the process plant will ramp up operations over a three year period to a steady state throughput rate
of 1.4 Mtpa. Estimated mill recoveries are summarized in Table 1.3.

Table 1.3: Mill recoveries

Gold Silver Lead Zinc
Mill recovery 82% 95% 93% 90%

Project infrastructure

A 6.5 km access road, mostly over hilly terrain, will be required to access the main decline portal site from the mill. A
two-lane sealed road suitable for use by heavy vehicles is proposed.

Power would be supplied to a main substation at the site via a 115 kV overhead power line supplied from the local
grid. The line would have a length of approximately 1.5 km to the main processing plant sub-station.

The electrical supply system for the Juanicipio Project will be developed in stages as the project develops. An initial
system, with power sourced from a nearby mine, has been used for the initial decline development. This power will

eventually be disconnected and the supply switched over to the permanent mine system, which originates at the mill
substation.

The permanent system will have power feeding the underground and surface facilities from the mill substation. There
will be two feeders for the mine: a power line that will follow the access road to deliver power from the mill to the
current portal and surface ventilation fans, and a second power line going down the conveyor decline.

It is anticipated that water will initially be provided via a pipeline from a neighbouring mine that has excess water
from ground water inflow. This water will be supplemented by any water from dewatering the underground workings
at Juanicipio.

It is envisaged that all mill tailings will be discharged to a tailings storage facility (TSF) with a total volume of
approximately 18 Mm3. No detailed environmental or geotechnical studies have been carried out on suitable sites for

the TSF for the project. Nevertheless, several sites have been considered, including a location adjacent to the proposed
mill site.

Underground infrastructure
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The proposed handling system for mineralized material is based around a nominal 4,000 tpd capacity, approximately
equivalent to 216 tph over a 24-hour period, based on a capacity factor of 1.3. This allows for excess capacity in the
mineralized material handling system relative to any potential disconnection between the
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mine and mill. Initially mineralized material transport from various mining levels will be by truck haulage to the
crusher on 1950 RL. The crushed material is then placed on a load-out belt feeding two sequential conveyors to the
surface stockpile adjacent to the mill.

Later in the mine life, an internal winze is projected to be sunk to allow the hoisting of mineralized material from the
loading pocket on 1300 RL up to the crusher on 1950 RL. From there, the material will be conveyed out of the mine
via the existing conveyor system. The winze hoist consists of a double drum, dual skip system with rope guides. The
hoist is mounted at the head of the winze excavation in a chamber above the skip dumps. The skips are discharged via
pneumatic self-discharge systems into a raise that leads to a 500 t storage bin. Mineralized material that is delivered to
the bin will be sized to minus 200 mm. The storage bin discharges into a jaw crusher that sizes the material to minus
100 mm. The hoist is designed to accommodate the production capacity of 1.4 Mtpa, however there is some spare
capacity built in through potential minor adjustments in hoisting schedules or skip sizes.

Development waste is either hauled to surface by trucks via the twin access declines, or placed directly into stopes as
backfill. All waste hauled to surface will be stored near the current portal. Waste required for subsequent backfilling
will be delivered down a waste pass driven as close to the deposit as practicable, and then distributed to the stopes.

Two bays will be provided for the storage of bulk emulsion, each containing one 24,000 L storage tank and a storage
area. A third bay will be designated for the storage of detonators on wooden shelves. A powder bay will be designated
for the storage of all other explosive products (other than the bulk emulsion and the detonators) on wooden shelves. A
concrete wall with a steel door will separate this bay from the rest of the mine workings. All explosives bays will be
located on 1920 RL.

The main maintenance area will be located on surface. All major scheduled planned maintenance and rebuilds will
take place in the surface workshop. Two small service bays will be located underground for low-level maintenance
such as lubrication and small repairs. To reduce the quantity of fuel and oils stored underground, it is envisaged that
the truck fleet and most utility vehicles will be fuelled on surface and maintained in a surface heavy equipment
workshop. Only vehicles and equipment not travelling to surface as part of their daily routine will be fuelled
underground.

Local area compressors will supply compressed air for the underground maintenance and service bay area, with
compressed air lines from the air receiver routed to convenient locations in the area. All mobile drilling equipment,
including jumbos, longhole drills, bolters, and cable bolters will be equipped with on-board compressors. ITH drills
will have portable adjacent compressors to meet their elevated pressure requirements. Two units are required for this
purpose.

Refuge station chambers with 30-person capacity will be used for emergencies; these chambers will be portable for
flexibility of location at the most appropriate areas of the mine.

The ground water inflow into the mine has been estimated using information from nearby mines and is not based on a
hydrogeological model. The hydrology data available at the time of this report is not sufficiently detailed to fully
understand the likely magnitude of water inflow into the mine along faults or other geological features. AMC
understands that other mines in the area are currently experiencing a steady mine inflow of the order of 190 L/s in
similar geological structures and lithologies to those that will be encountered at Juanicipio. Relating the strike length
of the Juanicipio mineralization to other mineralization strike lengths in the area has allowed a design criterion for
long term steady state inflow of 95 L/s to be projected. The mine dewatering system will be sized to handle twice this
amount as the peak outflow.
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The overall dewatering strategy largely depends on accessing the lower levels of the mine well ahead of stope
production. This early development approach provides a means for installing a series of dewatering sumps that
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will dewater sections of the mine prior to production mining. The risk of flooding will be partially mitigated by this
early development strategy and by the provision of spare pumping capacity.

Project development and production schedule

Minera Juanicipio is currently developing an access decline to the mineralization, which is at approximately 1920 RL
as of the time of the 2017 PEA. It is estimated that it will take approximately two years to extract first mineralization
and commence concentrate production. Key conceptual milestones relating to the project development are shown in
Table 1.4.

Table 1.4: Project development conceptual milestones

Milestone Start Finish
Decline development Year 1 Year 8
Conveyor decline Year 1 Year 2
Internal winze, engineering, and construction Year 3 Year 9
Processing plant Year 1 Year 3
Full production (ramp up to 1.4 Mtpa) Year 2 Year 5

* Year 1 is assumed to be 2018.

The estimated LOM production tonnage and grade that forms the basis for the preliminary economic assessment is set
out in Table 1.5. Mill feed from vein development comprises approximately 25% of total mill feed, with the remainder
from stoping operations.

Table 1.5: Material projected to be mined and processed as a basis for the economic assessment

Grade Contained metal
Ag Au Pb Zn Ag Au Pb Zn
Tonnes (g/t) (g/t) (%) (%) (Moz) (koz) (Mlbs) (Mlbs)
23,123,706 282 1.37 1.84 343 210 1,019 938 1,748

The tonnage and grades shown in Table 1.5 have resulted from the mine design and scheduling process conducted on
the Mineral Resource estimate and block model prepared by AMC and described in the 2017 PEA. A $55 Net Smelter
Return (NSR) cut-off was applied to the resource model, stope shapes have been projected, and estimated dilution and
mining losses have been accounted for. Metal prices used in the NSR calculation were $1,225 per ounce gold, $17.30
per ounce silver, $0.87 per pound lead, and $0.94 per pound zinc. An exchange rate of 18.46 Mexican pesos to one US
dollar was assumed.

In developing the tonnage and grade estimates, stope blocks that were in contact with the property boundaries were
excluded and zero grade has been assumed for the dilution material. Approximately 38% of the tonnage and 22% of
the silver content of the material that forms the basis of the economic assessment is derived from Inferred Mineral
Resources. The 2017 PEA is preliminary in nature and includes Inferred Mineral Resources that are considered too
speculative geologically to have the economic considerations applied to them that would enable them to be
categorized as Mineral Reserves. There is no certainty that the results of the 2017 PEA will be realized.
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Project capital costs
Project capital is estimated at $840M; pre-production capital (Year 1 to Q1 Year 3 inclusively) is estimated to be
$360M. Sustaining capital ($480M) is defined as all capital following pre-production and includes ongoing mine

development after concentrate production commences, and mobile and fixed equipment replacements and rebuilds
over the mine life. A summary of projected capital costs is shown in Table 1.6.
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Table 1.6: Summary of projected capital costs

f Conten

Item

Underground development
Mine equipment

Winze

Material movement trucking
development waste

Road and powerline to portal
Process plant

Surface infrastructure

UG infrastructure
Capitalized operating costs
EPCM

Owners cost

Contingency

Total

Pre-production capital
Sustaining capital

Capital ($) total

LOM
226,272,930
161,878,000

64,044,740

46,949,770
5,914,000
91,877,700
68,138,330
65,830,930
22,770,790
24,956,260
16,377,420
45,157,810
840,168,680
360,334,970
479,833,710

Pre-production capital ($)

Y01
25,243,270
0
0

1,778,840
5,914,000
23,902,690
13,865,330
19,276,980
5,149,800
8,318,750
5,459,140
15,052,600
123,961,400

Y02
32,209,310
7,284,510
0

2,082,660

0
38,244,310
13,865,330
19,276,980
14,096,800
8,318,750
5,459,140
15,052,600
155,890,390

Totals do not necessarily equal the sum of the components due to rounding adjustments.

* Assumed to be Q1 2020

Site operating costs

YO03*
5,241,840
4,249,300

0

1,414,330
0
9,561,080
13,865,330
19,276,980
3,524,200
8,318,750
5,459,140
9,572,230
80,483,180

Total site operating costs have been estimated at $58.67/t milled. The unit costs are broken down as follows:

Mining: $34.95/t milled

Milling: $20.37/t milled

General and Administration: $3.34/t milled
Key factors relating to the operating cost estimate include:

Some unit mine operating costs from the 2012 PEA were updated for inflation.
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Revised costs were estimated for trucking, conveying and hoisting activities. Costs relating to
labour, equipment and power were also updated to reflect the current production schedule.

Power costs were estimated based on updated infrastructure needs and a unit cost of $0.0834/kWh.

A waste rock backfill operating cost of $0.87/t mineralized material for imported waste rock fill from surface
was estimated from first principles.

Mineralized drift development cost per metre was based on a single-face average advance rate of 100
m/month. The labour component (~30%) of unit costs was scaled-up from the 2012 PEA to reflect this (2012
PEA assumed 120 m/month single-face advance). Unit mineralized development costs were also projected
10% higher for 100 m/month compared to the 2012 PEA. Unit development rates reflect current contractor
pricing.

Variable processing unit costs ($/t milled) remained the same as for the 2012 PEA to reflect inflation, but
also taking account of the savings due to economies of scale. Fixed processing costs ($/year) for items such
as salaries, mill maintenance and other fixed costs, were escalated by the 6 / 10 power rule to account for the
higher mill throughput rate, and suitable cost inflation was also applied.
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Fixed general and administration (G&A) costs ($/year) for items including site administration, human
resources, finance and purchasing, general maintenance, safety and environment, were escalated by the 6 /
10 power rule to account for the higher production rate, and suitable cost inflation was also applied.

Operating costs were estimated for the underground conveyor at $0.59/t and for the winze and crusher at
$1.22/t. These costs include labour, energy, and maintenance.
A summary of the projected annual operating costs over the life of mine is provided in Table 1.7.

Table 1.7: Summary of projected life of mine site operating costs

Year Date Operating cost $M
Year 1 2018 n/a capitalized as pre-operative capital
Year 2 2019 n/a capitalized as pre-operative capital
Year 3 2020 48

Year 4 2021 79

Year 5 2022 83

Year 6 2023 85

Year 7 2024 84

Year 8 2025 87

Year 9 2026 85

Year 10 2027 85

Year 11 2028 87

Year 12 2029 89

Year 13 2030 80

Year 14 2031 78

Year 15 2032 74

Year 16 2033 74

Year 17 2034 73

Year 18 2035 57

Year 19 2036 48

Year 20 2037 34

Year 21 2038 29

Total 1,357

Note:

Totals do not necessarily equal the sum of the components due to rounding adjustments.

Offsite costs (concentrate transport, treatment, and refining costs)

No detailed market studies have been undertaken at this stage of the project. Lead and zinc concentrates are

commonly sold as part of the world s mining and metals industries. It is envisaged that silver-rich lead concentrate and
zinc concentrate may be sold to smelters in the Asian region. Lead concentrate could potentially be sold to a smelter in
Mexico or exported to offshore smelters. If sold to a local smelter, transport costs could be reduced.
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For purposes of its analysis, AMC has assumed that both the lead and zinc concentrates will be treated in Asia, with
lead and zinc treatment charges of $235/dry metric tonne of concentrate, silver refining charges equivalent to 4% of
the silver price, gold refining charges of $5/0z and, subject to a transport cost of $115/wet metric tonne. Treatment
and other terms for lead and zinc concentrates were suggested by Neil S. Seldon & Associates Ltd. (NSA, 2016). Both
lead and zinc concentrates are projected to incur minor treatment penalties for impurities. The
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pyrite concentrate is expected to be of high value and it is assumed that it will be sold to a Mexican smelter, but other
alternatives are expected to be available.

Total off-site costs have been estimated at $41.32/t milled.
Taxes

Income and other taxes presented in the PEA are based on Mexican legislated tax rates and do not reflect any tax
planning opportunities. The tax provisions include a conventional profit based tax using the 30% corporate tax rate
currently in effect, a 7.5% special mining duty applied on earnings before amortization and taxes, and a 0.5% gross
revenue royalty on all gold and silver revenues. Employee profit sharing (PTU) is not included in the financial
estimates and the net present value (NPV) and internal rate of return (IRR) of the project may fluctuate depending on
how the project is structured once it is in operation.

Projected sales

Project economics have been assessed using the following metal prices (Base Case Prices), which were selected after
discussion with MAG and referencing current market and recent historical prices, values used in other recent projects,
and forecasts in the public domain:

Silver price = $17.90/0z

Gold price = $1,250/0z

Lead price = $0.95/1b

Zinc price = $1.00/1b
It is envisaged that a silver-rich zinc concentrate will be sold primarily to smelters in the Asian region. Lead
concentrate could potentially be sold to a smelter in Mexico or exported to offshore smelters. It is envisaged that the
gold-rich pyrite concentrate will be sold to a customer able to recover gold and silver using a conventional cyanide
leach process.

Economic analysis

All currency is in US dollars ($) unless otherwise stated. The cost estimate was prepared with a base date of Year 1
and does not include any escalation beyond this date. For net present value (NPV) estimation, all costs and revenues
are discounted at 5% from the base date. An exchange rate of MXP18.46:US$1 and a corporate tax rate of 30% have
been assumed.

AMC conducted a high level economic assessment of the conceptual underground operation of the Juanicipio deposit.
The mine is projected to generate approximately $1,860M pre-tax NPV and $1,138 M post-tax NPV at 5% discount
rate, pre-tax IRR of 64.5% and post-tax IRR of 44.5%. Project capital is estimated at $840 M with a payback period of
3.4 years (undiscounted pre-tax cash flow from Year 1).
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Table 1.8 provides a summary of the key inputs and results of the economic analysis. The results of the 2017 PEA
compare favorably with the previous 2012 PEA, which projected a post-tax NPV at 5% discount rate of $1,233M and
post-tax IRR of 43%.
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Table 1.8: Key inputs and results of economic analysis

Juanicipio deposit Unit Value @
Total mineralized rock tonnes 23,123,706
Total waste production tonnes 6,758,008
Production tonnage silver grade (1) g/t 282
Production tonnage gold grade () g/t 1.37
Production tonnage zinc grade () % 3.43
Production tonnage lead grade () % 1.84
Silver recovery (1) % 94.8
Gold recovery (D % 81.6
Zinc recovery (D % 89.8
Lead recovery (D % 92.8
Silver price $/0z $ 17.90
Gold price $/oz $ 1,250
Zinc price $/1b $ 0.95
Lead price $/1b $ 1.00
Silver payable @ % 87
Gold payable % 73
Zinc payable @ % 76
Lead payable @ % 86
Payable silver metal oz 182,789,511
Payable gold metal 0z 747,417
Payable zinc metal Ib 1,326,904,724
Payable lead metal Ib 811,923,951
Revenue split by commodity Silver 51.90%
Revenue split by commodity Gold 14.82%
Revenue split by commodity Zinc 21.05%
Revenue split by commodity Lead 12.23%
Gross revenue $ (M) $ 6,304
Capital costs $ (M) 840
Operating costs (total) 3 $ M) 1,357
Mine operating costs () $i 34.95
Processing costs $/t 20.37
Operating costs (total) 3 $/t 58.67
Operating cash cost (Ag) $/0z Ag (3.94)
Total all-in sustaining cost (Ag) $/0z Ag 5.02
Payback period from plant start up ©) Years 1.8
Cumulative net cash flow © $ (M) 3,152
Pre-tax NPV @5% discount rate $ M) 1,860
Pre-tax IRR % 64.5
Post-tax NPV @5% discount rate $ M) 1,138
Post-tax IRR % 44.5
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LOM average.

Overall payable % includes recoveries, treatment, transport, refining costs and selling costs.
Includes mine operating costs, milling, and mine G&A.

Underground mining costs only.

Values are post-tax from projected plant start up.

RARE Rl
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6. Pre-tax and undiscounted.
7. The results are preliminary in nature and include Inferred Mineral Resources that are considered too speculative

geologically to have economic considerations applied to them that would enable them to be categorized as
Mineral Reserves, and there is no certainty that the results of the PEA will be realized.

AMC has carried out a sensitivity analysis of the conceptual project economics. The sensitivity analysis examined the
impact on the post-tax NPV (at 5% discount rate) of a 30% positive or negative change in metal prices, operating
costs, capital costs, corporate tax rate, foreign exchange rate (MXN Peso:$) and the discount rate. The results (Figure
1.3) show that the post-tax NPV is very positive and remains so for the range of sensitivities evaluated.

Figure 1.3: Sensitivity analysis post-tax NPV at 5% discount rate

Conclusions

Mineral Resource estimate

AMC makes the following observations and conclusions:

Indicated tonnes have increased by 27%, while Inferred tonnes have increased by 138%.

Both Indicated and Inferred grades have decreased for silver and increased for base metals.

Average gold grades have increased in the Indicated category and decreased in Inferred category.

The net result in the Indicated category has been an increase in contained silver of 6% and an increase in
contained gold of 59%. The increases in contained lead and zinc are 43% and 34% respectively.
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The net result in the Inferred category has been an increase in contained silver of 48% and an increase in
contained gold of 76%. Contained lead and zinc show increases of 226% and 295% respectively.

Although not a significant part of the total Mineral Resource, copper is quoted for the first time as a result of
high copper values being intercepted at depth in the new drilling.
Reasons for the differences in grade, tonnes and contained metal include Mineral Resource addition down-dip and
conversion to higher categories arising from the new drilling. The most significant change from the previous estimate
is the increase in extent of the Deep Zone mineralization as a result of the new drilling. This is in keeping with the
increase in tonnes seen in the 2017 AMC estimate. Also, the overall decrease in average precious metal grades and
increase in average base metal grades reflects the new drilling targeting the deeper base metal rich zones.

Mining

The mine will be accessed by twin declines and a conveyor decline.

Mechanized longhole stoping with waste backfill has been selected as the mining method. This offers good
productivity while maintaining selectivity.

Trade-off studies have identified that conveying the mineralized rock directly to the relocated process plant
from underground is economically and operationally superior to other arrangements.

Evaluation of the planned production rate and scheduling of the deposit indicates that the deposit supports
1.4 Mtpa.

All waste will be tipped directly into stopes or trucked to surface. There will be a deficit in the amount of
waste required for backfilling, projected to be in Year 11. It is assumed that waste will be mined from a
small pit and dropped down a waste pass for distribution to the stopes.

A 780 m long winze will be developed to handle the mineralized material at depth. The winze will
commence hoisting in Year 8.

A 1.5 km paved access road is required from the main highway to the process plant. A 6.5 km access road,
mostly over hilly terrain, will be required to access the main portal site from the plant. A two-lane sealed
road suitable for use by heavy vehicles is proposed.

Power would be supplied to a main substation at the site via a 115 kV overhead power line from an existing
power line located to the north of the property. The line would have a length of approximately 2 km to the
main processing plant sub-station.
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It is anticipated that mine service water will initially be provided via a pipeline from a neighbouring mine
that has excess water from groundwater inflow. This water will be supplemented by any water from
dewatering the underground workings at Juanicipio (see final point below).

It is envisaged that all mill tailings will be discharged to a tailings storage facility (TSF) with a total volume
of approximately 18 Mm?3.

No detailed environmental or geotechnical studies have been carried out on suitable sites for the TSF for the
project.

Extensive groundwater is anticipated at Juanicipio. Currently there has not been a detailed hydrogeological
study for the mine; this may be considered a risk.
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Processing

A third metallurgical laboratory test program was undertaken during 2013, building on the two previous
programs. Locked cycle flotation tests confirmed that the flotation circuit will be viable and good recoveries
of silver (80.1%), lead (92.8%), and copper (38.4%) to the lead concentrate were achieved. Recoveries to
zinc concentrate were 4.9% for gold, 6.8% for silver, 43.9% for copper, and 89.8% for zinc. Gold recoveries
of 22.1% to pyrite concentrate were also achieved, along with 9.9% of the silver and 58.1% of the iron.
Losses to final tails were reasonable, with metal grades observed in the final tails stream of 0.2 g/t gold, 24
g/t silver, 0.11% lead, 0.01% copper, and 0.11% zinc. Cyanidation of the pyrite concentrate demonstrated
good gold and silver recoveries of 52% and 80% respectively.

The proposed flowsheet is designed to treat a nominal 4,000 tpd of feed and consists of a comminution
circuit, with underground primary crushing, secondary crushing and milling on surface, followed by
sequential flotation to produce a silver-rich lead concentrate; followed by production of a zinc concentrate
and a gold-containing pyrite concentrate. The flowsheet is conventional for lead-zinc operations, with the
pyrite flotation circuit providing a variation to the most commonly used circuits. Test work supports the
selection and design of the flotation circuits.

The location of the processing plant has changed from previous studies to a large flat area suitable for
construction and of sufficient size to accommodate the processing plant and tailings facility.
Economics

The preliminary economic assessment clearly indicates that the Juanicipio Project has the potential to be developed
into an economically positive, high-grade underground silver mine. Further drilling and investigation work aimed at
upgrading Inferred Mineral Resources and increasing the geotechnical and hydrogeological understanding of the
deposit is recommended to augment the next stage of project design and evaluation.

Risks

Mineral Resources are not Mineral Reserves and do not have demonstrated economic viability. There is a degree of
uncertainty attributable to the estimation of Mineral Resources. Until resources are actually mined and processed, the
quantity of mineralization and grades must be considered as estimates only. Any material change in quantity of
resources, mineralization, or grade may affect the economic viability of the project.

Opportunities for further consideration currently excluded from project scope

Potential opportunities for the project include:

Significant exploration potential within a large land package and a number of high priority drill targets.

The Valdecaiias vein system, including the new Anticipada Vein, is largely open at depth.
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Deep zone is open to the east and west boundaries of the joint venture property.

Juanicipio vein open to the west and to depth for further exploration.

The 2017 PEA only considers the identified Mineral Resources within the Valdecafias vein system, the
Juanicipio vein is not considered at this time.

Further analysis to determine the metal grade of the diluting material from the Hangingwall and Footwall
over blast.

A characterization study of the planned dilution and dilution grade.

Lease versus purchase analysis of equipment, considering equipment availability and tax benefits of leasing.
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Assess the ability to increase the recoverability and payability of Ag and Au with a gravity circuit.

Potential recoverability of copper to be considered and assessed.

An opportunity exists to commence negotiations with potential smelters to possibly capitalize on lower lead
and zinc treatment charges, and possibilities to reduce transport costs of concentrate.
Recommendations for further work

AMC recommends the following additional work:

In-fill drilling to convert Inferred Mineral Resources to Indicated Mineral Resources in the Valdecafias vein
system.

Step-out drilling to expand the Deep Zone in the Valdecaias vein system and to delineate the western extent
and depth of the Juanicipio vein.

Undertake surface exploration and drilling programs on targets outside of the existing Mineral Resource
area, as only 5% to 10% of the overall property has been drill tested and numerous targets for drill-based
exploration have been identified.

Continue with relevant mapping, sampling and geophysical surveys to assist in identification of new drill
targets.

Undertake a hydrogeological study to reduce risks associated with ground water and better define the
dewatering strategy.

Undertake a geotechnical data collection program to include an appropriate number of laboratory-conducted
rock strength tests on all lithological units that are expected to be intersected by underground mining.

Geotechnically log the centreline of the planned winze and conduct a geophysical survey of the proposed
shaft centreline using an optical and acoustic televiewer.

Create a more detailed cost estimate and life of mine production plan for the next phase of the project.
Assess potential to optimize lateral and vertical development quantities. The depth of the winze may need to
be re-evaluated if the Mineral Resource extends further at depth.
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Optimization of the lead flotation circuit should be investigated to improve the lead grade of the concentrate
without compromising recoveries. It has been shown that up to 37% of the gold and 28% of the silver in feed
could be recovered to a gravity concentrate, which could improve project economics and potentially
eliminate the requirement for a pyrite flotation circuit. More test work will be required to demonstrate the
viability of including a gravity circuit in the final process design. An overall cost benefit study of the pyrite
flotation circuit should be undertaken.

The potential impact of metallurgical variability within the conceptual mining areas has not been
demonstrated and more variability work may be required to ensure that projected grades and recoveries can
be reasonably assumed to be consistently achievable over the life of the operation.

Detailed mass and water balances should be generated to confirm metal deportment throughout the
processing circuit, process water requirements and, as necessary, water discharge requirements. Similarly,
energy requirements for processing operations should be further evaluated.

Discussions with potential customers are recommended to better define likely concentrate payment terms.
The discussions should be directed towards establishing provisional concentrate off-take agreements.

Undertake further work to identify and establish firm contracts for water supply either with a neighbouring
mine or from an alternative source. Further understanding of the likely quantity of ground water will be
gained from a hydrogeological study; this together with catchment dams could be an alternative solution.
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It is recommended that further work be carried out as part of a structured program that includes completion of a more
detailed project feasibility study. The estimated cost of this program is $15.2M.

Other Exploration Properties

Cinco de Mayo Property

The Company owns 100% of the mineral concessions comprising the Cinco de Mayo Property. The property is
located approximately 190 kilometres northwest of the city of Chihuahua, in northern Chihuahua State, Mexico, and
covers approximately 25,113 hectares. The primary concessions of Cinco de Mayo Property were acquired by way of
an option agreement dated February 26, 2004, and the property remains subject to a 2.5% net smelter returns royalty.
As the Company has been unable to negotiate a renewed surface agreement with the local Ejido controlling the surface
access to key portions of the property, a full impairment was recognized on the property in the year ended

December 31, 2016. The Company continues to believe that the Cinco de Mayo Property has significant geological
potential and will continue to maintain its mineral concessions in good standing. Efforts to restore the surface access
will continue, although the Company has no current plans to conduct any geological exploration programs on the
property. There are no contractual or statutory time limits on obtaining surface access rights under the relevant permits
required for continued exploration.

The Company also holds interests in various other early stage exploration properties. The Company continues to
evaluate other exploration opportunities both on currently owned properties and on new prospects.
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RISK FACTORS

Investing in our securities involves a high degree of risk. In addition to the other information included, or
incorporated by reference in this prospectus or any applicable prospectus supplement, you should carefully consider
the risks described below before purchasing our securities. If any of the following risks actually occur, our business,
financial condition, results of operations and prospects could materially suffer. As a result, the trading price of our
securities, including our Common Shares, could decline, and you might lose all or part of your investment. The risks
set out below are not the only risks we face; risks and uncertainties not currently known to us or that we currently
deem to be immaterial may also materially and adversely affect our business, financial condition, results of
operations and prospects. You should also refer to the other information set forth or incorporated by reference in this
prospectus or any applicable prospectus supplement, including our consolidated financial statements and related
notes.
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Qualified Personnel

Conflicts of Interest

Foreign Currency and Inflation

Insufficient Insurance
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Risks Relating to the Company s Business Operations

Mineral exploration and development is a highly speculative business and most exploration projects do not result
in the discovery of commercially mineable deposits.

Exploration for minerals is a highly speculative venture necessarily involving substantial risk. The expenditures made
by the Company described herein may not result in discoveries of commercial quantities of minerals. The failure to
find an economic mineral deposit on any of the exploration concessions in which the Company has an interest will
have a negative effect on the Company.

None of the properties in which the Company has an interest has any mineral reserves.

Currently, there are no mineral reserves (within the meaning of NI 43-101) on any of the properties in which the
Company has an interest. Only those mineral deposits that the Company can economically and legally extract or
produce, based on a comprehensive evaluation of cost, grade, recovery and other factors, are considered mineral
reserves. The resource estimates contained in the Company s technical reports are indicated and inferred resource
estimates only and no assurance can be given that any particular level of recovery of silver or other minerals from
mineralized material will in fact be realized or that an identified mineralized deposit will ever qualify as a
commercially mineable mineral deposit. In particular, inferred mineral resources have a great amount of uncertainty as
to their existence, and great uncertainty as to their economic and legal feasibility. Further, the economic assessment
contained in the 2017 PEA is preliminary in nature, and actual capital costs, operating costs, production, economic
returns and other estimates contained in studies or estimates prepared by or for the Company may differ from those
described therein and herein, and there can be no assurance that actual costs will not be higher than anticipated.
Substantial additional work, including mine design and mining schedules, metallurgical flow sheets and process plant
designs, would be required in order to determine if any economic deposits exist on the Company s properties.
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Substantial expenditures would be required to establish mineral reserves through drilling and metallurgical and other
testing techniques. The costs, timing and complexities of upgrading the mineralized material to proven or probable
reserves may be greater than the value of the
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Company s reserves on a mineral property and may require the Company to write-off the costs capitalized for that
property in its financial statements. The Company cannot provide any assurance that future feasibility studies will
establish mineral reserves at its properties. The failure to establish mineral reserves could restrict the Company s
ability to successfully implement its strategies for long-term growth.

Most exploration projects do not result in commercially mineable deposits.

The Company s property interests are primarily at the exploration stage. None of the Company s properties have known
commercial quantities of minerals. Development of mineral properties involves a high degree of risk and few
properties that are explored are ultimately developed into producing mines. The commercial viability of a mineral
deposit is dependent upon a number of factors which are beyond the Company s control, including the attributes of the
deposit, commodity prices, government policies and regulation and environmental protection. Fluctuations in the
market prices of minerals may render resources and deposits containing relatively lower grades of mineralization
uneconomic. Further exploration or delineation will be required before a final evaluation as to the economic and legal
feasibility of any of the Company s properties is determined. Even if the Company completes its exploration programs
and is successful in identifying mineral deposits, it will have to spend substantial funds on further drilling and
engineering studies before it will know if it has a commercially viable mineral deposit. Most exploration projects do
not result in the discovery of commercially mineable mineral deposits.

Estimates of reserves and resources, mineral deposits and production costs can be affected by such factors as
environmental permit regulations and requirements, indigenous communities rights, weather, environmental factors,
unforeseen technical difficulties, unusual or unexpected geological formations and work interruptions. As a result,
there is a risk such estimates are inaccurate. For example, the 2017 PEA includes a resource estimate prepared by
AMC in accordance with NI 43-101. The grade of precious and base metals ultimately discovered may differ from the
indicated drilling results. If the grade of the resource was lower, there would be a negative impact on the economics of
the Juanicipio Project. There can be no assurance that precious metals recovered in small-scale tests will be duplicated
in large-scale tests under on-site conditions or in production scale. The probability of an individual prospect ever
having reserves is extremely remote. If a property does not contain any reserves, any funds spent on exploration of
that property will be lost. The failure of the Company to find an economic mineral deposit on any of its exploration
concessions will have a negative effect on the Company.

Estimates of mineral resources are based on interpretation and assumptions and are inherently imprecise.

The mineral resource figures referred to in the 2017 PEA, this prospectus and the documents incorporated herein by
reference have been determined and valued based on assumed future prices, cut-off grades and operating costs.
However, until mineral deposits are actually mined and processed, any mineral resources must be considered as
estimates only. Fresnillo prepares its own internal resources estimates annually in respect of the Juanicipio Project and
such estimates may be materially different than those relied upon by the Company. Any such estimates are
expressions of judgment based on knowledge, mining experience, analysis of drilling results and industry practices.
Estimates can be imprecise and depend upon geological interpretation and statistical inferences drawn from drilling
and sampling analysis, which may prove to be unreliable. In addition, the grade and/or quantity of precious metals
ultimately recovered may differ from that indicated by drilling results. There can be no assurance that precious and
base metals recovered in small-scale tests will be duplicated in large-scale tests under on-site conditions or in
production scale. The grade of the reported mineral resource estimates are uncertain in nature and it is uncertain
whether further technical studies will result in an upgrade to them. Further drilling on the mineralized zones is
required to complement the current bulk sample and add confidence in the continuity of mineralized zones in
comparison to the current block model. Any material change in the quantity of mineralization, grade or mineralization
to waste ratio or extended declines in market prices for silver and precious metals may render portions of the

Table of Contents 62



Edgar Filing: MAG SILVER CORP - Form F-10

Company s mineralization uneconomic and result in reduced reported mineralization. Any material reductions in
estimates of mineralization, or of the Company s ability to extract this mineralization, could have a material adverse
effect on the Company s results of operations or financial condition.
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The majority of the mineral properties in which the Company has an interest are located in remote and relatively
uninhabited areas. Some properties, like the Juanicipio Project, are near towns and other habitations, but there are
currently no areas of interest to the Company within its mineral concessions that are overlain by significant habitation
or industrial users. However, there are potential overlapping surface usage issues in some areas. Some surface rights
are owned by local communities or Ejidos and some surface rights are owned by private ranching or residential
interests. The Company will be required to negotiate the acquisition of surface rights in those areas where it may wish
to develop mining operations. In some areas the Company has been required or is in the process of negotiating
compensation for surface rights holders in order to secure right of access. In some areas, surface right compensation
has been negotiated and is awaiting formal government expropriation in its favour. The Company s interest in a
property or project could be adversely affected by an inability to obtain surface access permissions, or by challenges,
regardless of merit, to existing surface access agreements.

With respect to the Company s Cinco de Mayo Property, the Company has been unable to negotiate a renewed surface
agreement with the local Ejido controlling the surface access to key portions of the property and a full impairment was
recognized on the property in the year ended December 31, 2016.

There is no guarantee that licenses and permits required by the Company or Minera Juanicipio to conduct
business will be obtained, which may result in an impairment or loss in the Company s mineral properties.

The Company s and Minera Juanicipio s current and anticipated future operations, including further exploration,
development activities and commencement of production on the Company s properties, require permits from various
national, provincial, territorial and local governmental authorities. The Company and Minera Juanicipio may not be
able to obtain all necessary licenses and permits that may be required to carry out exploration, development and
mining operations at their projects. In addition, the grant of required licenses and permits may be delayed for reasons
outside the Company s and Minera Juanicipio s control. For example, the Company has been prevented from obtaining
the Soil Use Change Permit required for the Cinco de Mayo Property due to the opposition from certain members of
the local Ejido described above. In addition, development permitting delays resulting from a Mexican government
changeover in 2012 and 2013 delayed the start of the decline development at the Juanicipio Project. Failure to obtain
such licenses and permits on a timely basis, or failure to comply with the terms of any such licenses and permits that
the Company and Minera Juanicipio do obtain, may adversely affect their respective business as the Company and
Minera Juanicipio would be unable to legally conduct their intended exploration, development or mining work, which
may result in increased costs, delay in activities or the Company or Minera Juanicipio losing its interest in its mineral
properties.

The properties in which the Company has an interest are located primarily in Mexico.

The Company s operations are currently conducted in a foreign jurisdiction, Mexico, and, as such, the Company s
operations are exposed to various levels of political, economic and other such risks and uncertainties as extreme
fluctuations in currency exchange rates; high rates of inflation; labour unrest; the risks of war or civil unrest;
expropriation and nationalization; renegotiation or nullification of existing concessions, licenses, permits and
contracts; illegal mining; changes in taxation policies; restrictions on foreign exchange and repatriation; and changing
political conditions, currency controls and governmental regulations that favour or require the awarding of contracts to
local contractors or require foreign contractors to employ citizens of, or purchase supplies from, a particular
jurisdiction. In addition, there have recently been reports of increased domestic and international political unrest,
police and military enforcement action against drug cartels and a corresponding increase in violent crime in Mexico.
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In the past, Mexico has been subject to political instability, changes and uncertainties, which may cause changes to
existing governmental regulations affecting mineral exploration and mining activities. Mexico s status as a developing
country may make it more difficult for the Company to obtain any required financing for its projects.
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Any changes in governmental laws, regulations, economic conditions or shifts in political attitudes or stability in
Mexico are beyond the control of the Company and its joint venture partner, Fresnillo, and may adversely affect the
Company s business, including its interest in the Juanicipio Project.

Economic and political instability may affect the Company s business.

The volatile global economic environment has created market uncertainty and volatility in recent years. From
mid-calendar 2008 until early 2009 there was a negative trend with regard to the market for metal commodities and
related products as a result of global economic uncertainty, reduced confidence in financial markets, bank failures and
credit availability concerns. Similar periods of instability in the market for metal commodities have been experienced
since April 2013 and through to present day. These macro-economic events negatively affected the mining and
minerals sectors in general, and the Company s market capitalization has been significantly reduced in periods of
market instabilities. Many industries, including the mining industry, are impacted by these market conditions. Global
financial conditions remain subject to sudden and rapid destabilizations in response to economic shocks. A slowdown
in the financial markets or other economic conditions, including but not limited to consumer spending, employment
rates, business conditions, inflation, fuel and energy costs, consumer debt levels, lack of available credit, the state of
the financial markets, interest rates and tax rates, may adversely affect the Company s growth and profitability. Future
economic shocks may be precipitated by a number of causes, including the ongoing European debt situation, a
continued rise in the price of oil and other commodities, the volatility of metal prices, geopolitical instability,
terrorism, the devaluation and volatility of global stock markets and natural disasters. Any sudden or rapid
destabilization of global economic conditions could impact the Company s ability to obtain equity or debt financing in
the future on terms favorable to the Company or at all. In such an event, the Company s operations and financial
condition could be adversely impacted.

There are no assurances with respect to the relative strength and stability of future metal markets. Although the
Company remains financially strong, its liquidity and long term ability to raise the capital required to execute its
business plans may be affected by market volatilities.

The Company s future profitability and the viability of development depends in part upon the world market price of
silver, and other metals such as gold, lead, zinc and copper. Prices fluctuate widely and are affected by numerous
factors beyond the Company s control. The price of silver is influenced by factors including industrial and retail supply
and demand, exchange rates, inflation rates, changes in global economies, confidence in the global monetary system,
forward sales of silver and other metals by producers and speculators as well as other global or regional political,

social or economic events. The supply of silver and other metals consists of a combination of new mine production

and existing stocks held by governments, producers, speculators and consumers, which could increase due to

improved mining and production methods.

Prices and availability of commodities consumed or used in connection with exploration and development and mining,
such as natural gas, diesel, oil and electricity, also fluctuate, and these fluctuations affect the costs of production at
various operations. These fluctuations can be unpredictable, can occur over short periods of time and may have a
material adverse impact on the Company s operating costs or the timing and costs of various projects.

The Company assesses on a quarterly basis the carrying values of its mineral properties. Should market conditions and
commodity prices worsen and persist in a worsened state for a prolonged period of time, an impairment of the

Company s mineral properties may be required.

Community relations may affect the Company s business, including its interest in the Juanicipio Project.
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Project, is critical to continuing successful exploration and development. As Fresnillo is the operator of the Juanicipio
Project, the community relations maintained with respect to that project lie outside the direct
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control of the Company. Community support for operations is a key component of a successful exploration or
development project. As a business in the mining industry, we may come under pressure in the jurisdictions in which
we explore or develop, to demonstrate that other stakeholders benefit and will continue to benefit from our
commercial activities. We may face opposition with respect to our current and future development and exploration
projects which could materially adversely affect our business, results of operations, financial condition and share
price.

Risks Relating to Financing the Company s Business Operations

Substantial expenditures are required for commercial operations and if financing for such expenditures is not
available on acceptable terms, the Company may not be able to justify commercial operations.

Substantial expenditures are required to establish reserves through drilling, to develop processes to extract the
resources and, in the case of new properties, to develop the extraction and processing facilities and infrastructure at
any site chosen for extraction. Although substantial benefits may be derived from the discovery of a major deposit,
resources may not be discovered in sufficient quantities to justify commercial operations, or the funds required for
development may not be obtained at all or on terms acceptable to the Company.

The Company s expenditures are currently funded from its cash balances, which are the proceeds of previous equity
financings. The Company may require significant additional capital in the future to meet its project-related
expenditures, as it is unlikely that the Company will generate sufficient operating cash flow to meet all of its future
expenditure requirements.

The Company has a history of losses and values attributed to the Company s assets may not be realizable.

The Company has a history of losses and has no revenues from operations. None of the Company s properties is
currently in production, and there is no certainty that the Company will succeed in placing any of its properties into
production in the near future, if at all. The Company has no proven history of performance, revenues, earnings or
success. The amounts attributed to the Company s exploration concessions in its financial statements represent
acquisition and exploration costs and should not be taken to represent realizable value with certainty. The Company
anticipates continued losses for the foreseeable future until it can successfully place one or more of its property
interests into commercial production on a profitable basis. It could be years before the Company receives any
revenues from any production of metals, if ever. If the Company is unable to generate revenues with respect to its
properties, the Company will not be able to earn profits which would adversely affect its business and prospects.

The Company s future liquidity will depend upon its ability to arrange significant additional debt or equity
financing.

The Company s future liquidity is dependent upon the ability of the Company to obtain the necessary financing to
complete the development of its interests and achieve future profitable production or, alternatively, upon the
Company s ability to dispose of its interests on a profitable basis. Given the Company has incurred losses from
inception and does not have any operating cash flow, there can be no assurance that additional capital or financing
will be available if needed or that, if available, the terms of such financings will be acceptable to the Company. If the
Company raises additional funds through the sale of equity securities or securities convertible into equity securities,
shareholders may have their equity interest in the Company diluted.

Adequate funding may not be available, resulting in the possible loss of the Company s interests in its properties.
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exploration and development of the Company s properties. If the Company becomes unable to meet its share of costs
incurred under agreements to which it is a party, the Company may have its property interests subject to such
agreements reduced as a result or even face termination of such agreements. The Company also has options to acquire
interests in mineral property claims and in order to obtain ownership of such mineral claims, it must make payments
to the current owners and incur certain exploration expenditures on those properties. Accordingly, additional financing
will be required to secure ownership of these mineral properties. Failure of the Company to make the requisite
payments in the prescribed time periods will result in the Company losing its entire interest in the subject property and
the Company will no longer be able to conduct certain aspects of its business as described in this prospectus.

The Company may not have sufficient funds to: (a) make the minimum expenditures to maintain its properties in good
standing under Mexican law; (b) make the corresponding payments of semi-annual governmental (mining) duties to
maintain its properties in good standing under Mexican law; and (c) make the minimum expenditures to earn its
interest in such properties. In such event, in respect of any of the properties, the Company may seek to enter into a
joint venture or sell the subject property or elect to terminate its option.

The Company will require new capital to continue to operate its business and to continue with exploration on its
properties, and additional capital may not be available when needed, if at all.

Risks Relating to the Development of the Juanicipio Project

Minera Juanicipio has not yet made a formal Production Decision at the Juanicipio Project and development to
date has not been based on a feasibility study.

Although a requirement of the Minera Juanicipio shareholders agreement in order to make a production decision, a
feasibility study confirming the economic feasibility of the Juanicipio Project has not previously been undertaken by
the Juanicipio Joint Venture partners. The unanimous decision in 2013 to commence the underground development
and the access decline at the Juanicipio Project was made based on the results of a preliminary economic assessment.
The annual development budgets for 2014, 2015 and 2016 were consistent with the recommendations of the
preliminary economic assessment and were unanimously approved by both shareholders of Minera Juanicipio. In
2017, with additional drilling success from 2015 to early 2017 and the expected expanded resource estimate at the
Juanicipio Project, the Company and Fresnillo considered alternate mine plans and various mine design upgrades
different from what was set out in the above-noted preliminary economic assessment. Considerations included
increasing the processing plant nameplate capacity from 2,650 tonnes per day to 4,000 tonnes per day, expanding
underground workings to handle increased waste-rock production and sinking an internal shaft (or winze) to access the
Deep Zone sooner. A 2017 development budget reflecting expanded underground workings was presented to and
unanimously approved by Minera Juanicipio during the year; however, further development budgets for 2018 and
beyond and a formal timeline to production have yet to be considered by Minera Juanicipio.

Although Fresnillo has indicated to the Company and in its public presentations that it expects Minera Juanicipio to be
in production by the first half of 2020, there are no assurances that a formal development or production decision will
be made or that production will be achieved by that date.

The contemplated development of the Juanicipio Project may be adversely impacted by lack of access and
availability of infrastructure, power and water.

The development of the Juanicipio Project will require access to and an ability to maintain adequate and reliable

infrastructure, including roads, power sources and water systems. If the required infrastructure is not readily available,
it may have to be built, and there is no assurance that it can be built in a timely manner or at all. There is no assurance
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cost, in a timely manner, or at all. Access to infrastructure may also be interrupted by natural causes, such as drought,
floods, earthquakes and other weather phenomena, or man-made causes, such as blockades, sabotage, conflicts,
government issues, political events, protests, rationing or competing uses.

Inadequate, inconsistent, or costly infrastructure could compromise many aspects of the project s feasibility, viability
and profitability, including, but not limited to the construction schedule, capital and operating costs.

Ground water levels could affect the Juanicipio Project development.

As identified in the 2017 PEA, substantial ground water may be encountered at the Juanicipio Project, and currently
there has not been a detailed hydrogeological study for the planned mine. Further understanding of the likely quantity
of ground water is required and will be gained from a hydrogeological study, which is a recommendation contained
within the 2017 PEA. Until such hydrogeological study is completed, the impact of underground water on the
Juanicipio Project development is unknown, and may affect the project s feasibility and profitability.

The contemplated development of the Juanicipio Project may be adversely impacted by a lack of access to a skilled
workforce.

The development of the Juanicipio Project will depend on availability of a skilled workforce, including but not limited
to mining and mineral, metallurgical and geological engineers, geologists, environmental and safety specialists, and
mining operators to explore and develop the project. Inadequate access to an available skilled workforce, could
compromise many aspects of the project s feasibility, viability and profitability, including, but not limited to the
construction schedule, capital and operating costs.

The Juanicipio Project mine plan and mine design, the financial results, and the contemplated development
timeline to production may not be consistent with the 2017 PEA.

The 2017 PEA was commissioned independently by MAG, and not by the Juanicipio Joint Venture. The mine plan
and mine design envisioned in the 2017 PEA are based on both an inferred and indicated resource and reflects a
processing capacity of 4,000 tonnes per day, expanded underground workings and the sinking of an internal shaft (or
winze) to access the Deep Zone (as defined in the 2017 PEA). The 2017 development budget unanimously approved
by the Minera Juanicipio technical committee and 2017 development to date has, to the extent applicable,
incorporated this mine plan and design. As well, Fresnillo has indicated to the Company that permit applications based
on this mine design have been submitted and that the permits are expected to be issued in the first quarter of 2018.
There is no assurance that such permits will be issued on a timely basis or at all (see There is no guarantee that
licenses and permits required by the Company or Minera Juanicipio to conduct business will be obtained, which may
result in an impairment or loss in the Company s mineral properties , above).

Although the Company believes the 2017 PEA reflects the mine plan and design that Fresnillo as operator will build
and operate, Fresnillo may adopt alternate mine plans and other changes, and the